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| ntrod uction

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

and municipdliti es to preserve someof the north Oregon coas t mostpredous plaes. Our mission

is to serve as a resouce to northwest Oregon coastal communitiesand landovners to conserve

and protect land in perpetuity for its eological and cultural values.Our mission statement is
fihel ping to conserve Or egWeafdtlser oer missisntheodgh lahda n d s
aquisition, consevation easements, partnerships, and community outreach. NCLC is consicered

a leader in consevation work in this region, and as of 2013 has had a conservation impact of over
3000 acresn Clatsop,Lincoln, and Tillamook Counties. Each consevation land and easementthat

we stewvard holds important natural resouce vaues including wildlife habitat, water
absorption,and migration corridors. Conseving thesenatural resoures is important not ony for
theregi o redvisonment, but also for loca co mmu n ietomomysadd quality of life. The North
Coast Land Consevancy will continue to serve northwest Oreg o0 nddastal communities and
conseve emlogically important andculturally valuable lands.
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Standards and PracticesManual

The purpose of the North Coast Land Consevancy& Standardsnd Prectices Manual is to
provide board membeas and staff the information and resaurces they need to implernent
NCLC 6 Standrds and Practices. In this manwdl, the Standrds and Practices are paired
with explaretions, associated marias, related policies, and pertinent information. The
mantal is intended as an informational resource and is organized in sucha way that it
can beeasily referred to when questionsarise.

The North Coast Land Consevancy created this resaurce through an interadive process
between the Tru s tEResutive Committeeand staff over a period of severa monthsin
Sping 2007. We closdly modeled NCLC 6 standrds and practices after those
recommended by the Land Trust Alli ance (LTA). * LTAS #én Operating Manual for Land
Trustswas the source of much of the contentand someof the wording in this mantal.
LTAS secommended standards and pradices were reviewed and then revised so that they
applied speificdly to NCLC. This manw was then read and commented on by NCLC6 s
Board, adjusied accordingly, and accepted by the Board of Diredorsin Summner 2007. In
2010 we began revisions to the documentand expect the Board of Director to accet the
revised edition adopted pril 2014

! Land Trust Alliance.2006 The Land Trust Sandards and PracticesGuidebodk: An Operating Manua for
Land Trusts. Volumesl & 2. Bates,S.K.and VanRyn, T. (Eds). SheridanPress, Washington D.C.
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North CoastLandConservancy
Standards andPractices

Organizaional Management

Standard 1: Mission
TheNorth Coast Land Conserancy hasa clear missionthat serves a public interest, and
all programs support @t mission.

Practice 1A: Misdon Statement
The board adopts, and periodically reviews, a mission statement that spedfies the public interes(s)
servedby the organization.

Practice 1B: Planning and Evaluation
The land trust regularly establi shes strategic goalsfor implementing its mission and routinely eval uates
programs, goalsand activitiesto be sure they are consistent with the mission.

Practice1C: Outr each

The land trust communicatesits mission, goals, and programs to members, donors, landowners, the
general public, community lealers, conservation organizations and others in its service area as
appropriateto carry out its misson.

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 CoastLand Consevancy fulfills its legal requirements as a nonprofit tax-
exempt organization andomplies with all laws.

Practice 2A: Compliancewith Laws
NCLC complieswith all applicable federal, state,and local laws.

Practice 2B: Nonprofit Incorp oration & Bylaws

NCLC hasincorporatedacmrding to the requirements of state law and maintains its corporatestatus. It
operates under bylaws basd on its corporate charter and articles of incorporation. The board
periodically reviewsthe bylaws.

Practice 2C: Tax Exemption

NCLC has qualified for federal tax-exempt status and complies with requirements for retaning this
status, including prohibitions on privateinurement and palitical campaign actvity, and limitations and
reporting on lobbying and urrelaed business income. NCLC meetsthe Internal Revenue Code's (IRC)
public suppart test for public charitiesand all statetax-exemption requirements.

Practice 2D: Reoords Palicy
NCLC hasadopted a written reaords policy that governs how organization and transaction records are
createal, collected, retaned, stored, and disposed.

Practice 2E: Public Palicy

NCLC may engage in public pdicy at the federal, state, and/or local level (such as supparting
oppasing legidation, advocating for sound land use pdlicy, and/or endorsing public funding of
conservation) provided that it complies with federal and state lobbying li mitations and reporting
requirements. Land trusts may not engage in political campaigns or endorse candidatesfor public
office.
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Standard 3: Board Accountability

The North CoastLand Conserancy Board of Diredors acts ethically in condwcting the
affairs of the organizationandcarries outtheboar d légal andfinancial responsibilities
as requied bylaw.

Practice 3A: Board Resporsibility

The board is respnsible for establshing the North Coast Land Conservancyd snisson, determining
strategic directionand setting palicies to carry out the mission, and, as required by law, the oversight
of the organizationd financesand operations.

Practice 3B: Board Composition

The board is of sufficient size toconduct its work effedively. The board is compaosed of members with
diverse skill s, backgrounds and experienceswho are committedto board service. Thereis a systematic
processfor recuiting, training and evaluating board members.

Practice 3C: Board Governance

The land trust provides board members with clear expedations for their service and informs them
about the boardés legal and fiduciary respnsibili ties. The board mees regularly enough to conduct its
businessand fulfill its duties, with a minimum of threemeeings per year.Board members are provided
with adequate information to make good decisions. Board members attend a majority of meeings and
stay informedabout the land trusté 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
committeeshave cleaty 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 approvesevery land and easement transaction, and the land trust providesthe

board with timely and adequate information prior to final approval. However, the board may delegate
decision-making authority on transactions if it estabishes 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 completedtransactions, and if the board periodically evaluatesthe
eff ectiveness of thesepdlicies.

Standard 4: Conflicts of Int erest
TheNorth CoastLand Conserancy has policiesand proceduresto avoid or manage eal
or perceaved conflicts of inerest.

Practice 4A: Dealing with Conflictsof I nterest

NCLC has awrittenconflict of interestpdlicy to ensure that any conflicts of interestor the appearance
thereof are avoided or appropriatdy managed through disclosure, reasal, or other means. The @nflict
of interestpalicy applies to insiders (see definitions), including board and staff members, substantial
contributors, parties relatedto the above, those who have an ability to influence decisions of the
organization, and those with acces to information not available to the general public. Federal and
stateconflict disclosure laws are foll owed.

Practice4B: 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 profesional services that would
otherwise be contractedout. Any compensation must be in compliance with charitable trust laws. The
Boards presiding officer and treasurer are never compensated for professional services.
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Practice 4C: Transactionswith Insiders

Whenengaging in land and easement transactions with insiders, NCLC needsto: follow its conflict of
interestpalicy; document that the project meds NCLCé& misgon; follow all transaction pdlicies and
procedures; and ensure that there is no private inurement or impermisdble private benefit. For
purchases and salesof property to insiders, NCLC nedls to obtain a qualified independent appraisal
prepared in compliance with the Uniform Standards of Professional Appraisal Practice by a state-
licensed or state-cerified appraiser who has verifiable conservation easement or conservation real
estateexperience. When selling property to insiders, NCLC needs to widely market the property in a
manner suficient to ensure that the property is sold at or above fair market value and to avoid the
reality or perception thatthe saleinappropriately benefited an insider.

Standard 5: Fundraising
The North CoastLand Consevancy condwcts fundraising activities in an ethical and
responsiblemanrer.

Practice 5A: Legal & Ethical Practices

The North CoastLand Conservancy complies with all charitable solicitation laws, doesnot engage in
commisson-basedfundraisng, and limits fundraising costs to a reasonable percentage of overall
eXpenses.

Practice 5B: Accountability to Donors

The North Coast Land Conservancy is acountable to its donors and provides written
adknowledgement of gifts asrequired by law, ensuresthat donor funds are used as specified, keegps
acwrate records, honors donor privacy concems, and advises donors to seek independent legal and
financial advicefor substantial gifts.

Practice5C: Accurate Representations

All represettations made in promotional, fundraisng, and other public information materials are
acarate and not miseading with respectto the organizationd sacomplishments, activities, and
intended use of funds. All funds ae spent for the purpose(s) identified in the solicitation or asdirected
in writing by the donor.

Practice 5D: Marketing Agreements

Prior to entering into an agreement to allow commercial entitiesto use NCLC& logo, name, or
properties, the Trust detemines that these agreements will not impair the credibility of the
organization. NCLC and the commercial entity publicly disclose how the Trust benefits from the sale
of the commercial entityd productsor services.

Standard 6: Financial and Assst Management
TheNorth CoastLand Conserancy manayes its finanaes and assetsn a responsibleand
acocountableway.

Practice 6A: Annual Budget

NCLC preparesan annual budget that is reviewed and approved by the board, or is consistent with
board policy. The budget is basedon programs planned for the year.Annual revenue is greaterthan or
equal to expenses, unless resevesaredeliberatdy drawn upon.

Practice 6B: Financial Records
NCLC keeps accurate financial records, in a form appropriate to its scale of operations and in
acordancewith Generally Accepted Accounting Principles(GAAP) on anacaual basis.

Practice 6C: Financial Reportsand Statements
The board receives and reviews financial reports and statements in a form and with a frequency
appropriatefor the scaleof NCLC&s financial adivity.
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Practice 6D: Financial Review or Audit
NCLC hasan annual financial review or audit, by a qualified financial advisor, in a manner appropriate
for the scaleof the organization and consistent with state law.

Practice 6E: Internal Systemfor Handling M oney
NCLC has established a sound system of intemal controls and proceduresfor handling money, in a
form appropriatefor the scaleof the organization.

Practice 6E: Internal Systemfor Handling M oney
NCLC has a system for the responsible and prudent investment and management of its finsetsal
and has established policies on allowable uses of dedicated funitwestthent of funds.

Practice 6G: Fundsfor Steward ship and Enforcement

NCLC has a seaure and lasting source of dedicatedor operating funds sufficient to cover the cogs of

stewarding its land and easements over the long term and enforcing its essements, tracks stewardship
and enforcement costs, and periodically evaluates the adequacy of its funds. In the event that full
funding for these costs is not seaure, the Board will adopt a policy committing the organization to
raisng the necessary funds. (SeepracticesoF, 11A, and 12A.)

Practice 6H: Saleor Transfer of Assets (Including Land and Easements)
NCLC hasestabished pdlicies or procedureson the transfer or sale of assets,including real property.
(SeepracticesAC, 9K, and 9L.)

Practice 61: Risk M anagement and I nsurance

NCLC asesses and manages itsrisks and carriediabili ty, property, and other insurance appropriate to

its risk exposure and statelaw. The Trust exercisescaution before using its land to seaure debt and in
thesecircumstancestakesinto acourt any legal or implied donor restrictions on the land, the Trust 6 s
mission and protection criteria, and public relationsimpact.

Standard 7: Volunteers, Staf, and Consultants
NCLC hasvolunteeas, staff and/or consultantswith appropriate skills and in sufficient
numlers tocarry out its programs.

Practice 7A: Capadity
NCLC regularly evaluatesits programs, activities, and long-term respnsibili ties and has sufficient
voluntees, staff and/or consultants to cary out its work, particularly when managing an active
programof easements.

Practice 7B: Volunteers
NCLC hasavolunteerprogramto attract,screen, train, supervise and recognize its volunteers.

Practice 7C: Staff

EachNCLC staff member has written goals and job desciptions and periodic performance reviews.
Jab dutiesor work proceduresfor key pasitions are documentedto help provide continuity in the event
of staff turnover.

Practice 7D: Availability of Training and Expertise
Voluntegs and staff have appropriate training and experience for their respnsibilities and/or
opportuniti es to gain the necessary knowledge and skill s.

Practice 7E: Boar d/Staff Linesof Authority

The linesof authority, communication, and respnsibili ty between NCL Cés board and staff are cleaty
understood and documented. The board delegatessupervisory authority over all other staff to the
Executive Directo(Se€3E).

Practice 7F: Personnel Palicies
NCLC has written personnel pdlicies that conform to federal and state law and has appropriate
acmompanying proceduresand guidelines.
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Practice 7G: Compensation and Bendfits
NCLC providesfair and equitable compensation and benefits for its personnel, appropriate to te scale
of the organization.

Practice 7H: Working with Consultants

Contractor relatbnships ae clealy defined, are consistent with federal and state bw, and, if
appropriate, are documented in a written contract. Contractors are familiar with the sections of
NCLCé Standards and Practiceghat are relevant to their work.

Land Transactions

Standard 8: Evaluating and Selecting Conservation Projects
NCLC carefully evaluates and sedds its consrvation projeds.

Practice 8A: FocusArea
NCLC hasspedfic natural resaurcesand geographic areaswhereit will focusits work.

Practice 8B: Project Selec¢ion and Criteria

NCLC has a defined process for selecing land and easement projecss, including written selection
criteria that are consistent with NCLC6 snisson. For each project, NCLC evaluates its cgpacity to
performany perpetual stewardship resmnsibili ties.

Practice 8C: Federal and State Requirements

For land and eaement projectsthat may involve federal or state tax incentives,NCLC determinesthat
the projectmeetsthe applicable federal or staterequirements, especidly the conservation purposestest
of IRC Section 170(h).

Practice 8D: Public Bendit of Transactions

NCLC evaluates and cleaty documents the public benefit of every land and easement transaction and
how the benefits are consistent with NCLC& mission. All projectsconform to applicable federal and
state charitable trust laws. If the transaction involves public purchaseor tax incentive programs, the
land trust satisfies any federal, stateor local requirements for public benefit.

Practice 8E: Site Inspedion

NCLC inspeds properties before buying or acceting donations of land or easements to be sure they
meetthe organization's criteria, to identify the important conservation values on the property, and to
revealany potential threatsto those values.

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

Practice 8G: Project Planning

All land and easement projeds are individually planned so that the property ®important conservation
values are identified and protected, the project furthers NCLCé& misson and goals, and the project
reflectsthe capacity of NCLC to meet future stewardship obligations.

Practice 8H: Evaluating the BestConservation Toadl

The North Coast Land Conservancy works with the landowner to evaluate and select the best
conservation tool for eachproperty and takes carethat the chosen method canreasonably protect the
propertyd smportant 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 8l : Evaluating Partnerships

NCLC evaluates whether it has the skills and resaurces to protectthe important conservation values on
aproperty effecively, or whetherit should refer the projectto, or engage in a partnership with another
qualified conservation organization.
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Practice8J: Partnership Documentation

If engaging in a partnership on a joint aaquisition or long-term stewardship project, agreements are
documented in writing to clarify, asappropriate, the goals of the project, roles and respnsibil ities of
eachparty, legal and financial agreements, communications to the public and between parties, and
public acknowledgement of each partnerd mole 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 leass or other encumbrances, water rights, potential credibility
issuesor other threat) and evaluates whether it can reduce the risks. NCLC modifies the project or
turnsit down if the risks outweigh the benefits.

Practice8L: Non-conservation Lands

NCLC may receave land that does not meetits project selectioncriteria (see Practice 8B) with the
intent of using the procedls from the sale of the property to advance its misson. If NCLC intends to
sell the land, cleardocumentation is provided to the donor of the land trust@s intent before accepting
the property. PracticesAC, 9K, and 9L are foll owed.

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 selectionof and engagement with these project. The
criteriaor evaluation methods consider misson, capacity, and credibili ty.

Standard 9: Ensuring Sound Transadions
TheNorth Coast Land Consewancy worksdiligently to see that evey land and easament
transaction is legally,ethically, and tehnically sound.

10

Practice 9A: Legal Review and Tedhnical Expertise

NCLC obtains a legal review of every land and eaement transaction, gopropriateto its complexity, by
an attorney experienced with real estatelaw. As dictatedby the project, NCLC secures appropriate
expertisein financial, realestate, tax, scientific, and land and watermanagement matte's.

Practice 9B: Independent Legal Advice
NCLC refrains from giving specific legal, financial, and tax advice and recommends in writing that
eachparty to aland or easement transactionobtain independent legal advice.

Practice 9C: Environmental Due Diligencefor Hazard ous M aterials
NCLC takessteps, asappropriateto the project,to identify and document whether there are hazadous
or toxic materials on or nearthe property that could creae future liabilities for the land trust.

Practice 9D: Determining Property Boundaries

NCLC detemines the boundaries of every protected property through legal property descriptians,
acaratdy marked boundary corners or, if appropriate, a survey. If an easement contains restrictons
that are specific to certan zonesor areaswithin the property, the locations of theseareasare cleaty
describedn the easement and supparting materials and canbe identified in the field.

Practice 9E: Easement Drafting

Every easement is tailored for the property acwrding to project planning (see Practice 8G) and:
identifiesthe important conservation val ues protectedand public benefit served; allows only permitted
uses and/or resewved rights that will not significantly impair the important conservation values;
containsonly restrictonsthatthe land trust is cgpable of monitoring; and is enforceale.

Practice 9F: Documentation of Purposes& Regonsibilities

NCLC documents the intended purposesof eachland and easement transaction, the intended uses of
the property, and the roles, rights, and respnsibili ties of all parties involved in the aoqquisition and
future management of the land or easement.

Standards and Practices revised 2015 printed2016-02-11



Practice 9G: Recoord keefng

Pursuant to its records palicy (seePractice2D), NCLC keeps originals of all irreplacedle documents
esential to the defense of each transaction (such aslegal agreements, critical correspndence, and
appraisak) in one location, and copiesin a separate locaion. Original documents are protectedfrom
daily use and are seaure from fire, floods, and other damage.

Practice 9H: Title Investigation and Subordination

NCLC investigatestitle to each property for which it intends to aaquire 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,
waterrights and/or other encumbrancesor matta's of record that may affectthe transaction. Mortgages,
liens, and other encumbrances that could result in extinguishments of the easement or significantly
undermine the important conservation valueson the property are discharged or properly subordinated
to the easement.

Practice9l: Rewrding
All land and easement transactions are legally recorded at the appropriate records office acording to
localand statelaw.

Practice 9J: Purchasing Land

If NCLC buys land, easements, or other real property, it obtains a qualified independent appraisalto
justify the purchaseprice. However, NCLC may choose to obtain a letter of opinion (see definition
below) from a qualified real estateprofessional in the limited circumstanceswhen a property hasa
very low economic value or afull appraisalis 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 acording to Practice 8G, and drafts protection ageements as appropriate to the property.
NCLC obtains a qualified independent appraisalthat 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
gualified real estateprofessional in the limited circumstance when aproperty has a very low economic
value. NCLC markets the property and selects buyers in a manner that avoids any appearance of
impropriety and presewes the publicés confidence in the land trust, and in the case of selling to an
insiderfollows Practice4C. (SeePractice6H for salesof other assets.)

Practice9L: Transfers and Exchangesof Land

If the North CoastLand Conservancy transfers or exchanges conservation land or easements, NCLC
considers whether the new holder can fulfill the long-term stewardship and enforcement
respnsibilities, ensures that the transaction does not resultin a net loss of important conservation
values and, for donated properties, ensures that the trander is in keguing with the donaés intent. If
transferring to a party other than another nonprofit organization or public agency, the consideration is
basedon a qualified independent appraisal (or letter of opinion when the property has a very low
ecnomic value)in orderto prevent privateinurement or impermissble privatebenefit.

Standard 10: Tax Benefits
TheNorth Coast Land Consevancy worksdiligently to see that evey charitable gift of
land oreasements neets federal and state taxaw requirements.
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Practice 10A: Tax Code Requir ements

NCLC notifies (preferably in writing) potential land or easement donors who may claim a federal or
stateincome tax deduction, or statetax credit, that the project must meetthe requirements of IRC 8170
and the acampanying Treasury Department regulations and/or any other federal or staterequirements.
NCLC onitsown behalf reviews each transaction for consistency with theserequirements.

Practice 10B: Apprai sals

NCLC informs potential land or easement donors (preferably in writing) of the following: IRC
appraisalrequirements for a qualified appraisal prepared by a qualified appraiserfor gifts of property
valued at more than $5,000, including information on the timing of the appraisal; that the donor is
respnsible for any detemination of the value of the donation; that the donor should use a qualified
appraiserwho foll ows Uniform Standards of Professional AppraisalPractice;thatNCLC will requesta
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copy of the completed gpraisal;and that NCL C will not knowingly participatein projectswhere it has
significant concems about the tax deduction.

Practice 10C: No Assuranceson Deductibility or Tax Bendits

NCLC does not make assurances as to whether a particular land or easement doration will be
deductible, what monetay value of the gift the Intemal Revenue Sewice and/or statewill accept, what
theresuling tax benefits of the deduction will be, or whether the donorés appraisalis acairate.

Practice 10D: DoneeResporsibiliti esi IRS Forms 828 and 8283

NCLC understands and complieswith its respnsibili tiesto sign the donor éAppraisalSummary Form

8283 and to file Form 828 regarding resaleof donatedproperty when applicable. NCLC signs Form
8283 only if the information in Sectbn B, Part 1, finformation on Donated Property,0 and Part 3,
fiDeclaraton of Appr a i sseamplaie. If NCLC believesno gift hasbeenmade or the property has
not beenaacurately describel, NCLC will refuse to sign the form. If NCLC hassignificant resewations
about the value of the gift, particularly asit may impact the credibility of the land trus, NCLC may
seekadditional substantiation of value or may disclose its resevations to the donor. (SeePractice5B
for other gift substantiation requirements)

Standard 11: Conservation Easenent Stewar dship
The North CoastLand Consevancy has a program of responsiblestewardshipof its
easements.

12

Practice 11A: Funding Easement Steward ship

The North CoastLand Conservancy detaminesthe long-term stewardship and enforcement expenses
of eacheasement transaction and securesthe dedicatedor operating funds to cover current and future
expenses. If funds are not seaured at or before the completion of the transaction, NCLC hasa plan to
seaure these funds and hasa palicy committing the funds to this purpose (SeePractice6G).

Practice 11B: Baseline Documentation Report

For every easement, NCLC has a baselne documentation report (that includes a baselhe map)
prepared prior to closing and signed by the landowner at closing. The report documents the important
conservation values protectedby the easement and the rekvant conditi ons of the property asnecessary
to monitor and enforce the easement. In the event that seesanal conditions prevent the completion of a
full baseine documentation report by closng, a schedule for finalizing the full report and an
adknowledgement of interim data (that for donations and bargain sales meets Treasury Reguations
81.170A-14(9)(5)(i)) are signed by the landowner atclosing.

Practice 11C: Easement M onitoring

The North CoastLand Conservancy monitors its easement propertiesregularly, at least annually, in a
manner appropriate to the size and restridions of eachproperty, and kegs documentation (such as
reports, updatedphotographs, and maps) of each monitoring activity.

Practice11D: Landowner Relationships

NCLC maintains regular contact with owners of easement properties. When possble, 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 easement 6 s
existence and restrictons and the Trust  &tewardship paliciesand procedures.NCLC trads changesin
land ownership.

Practice 11E: Enforcement of Easements

The North CoastLand Conservancy has a procedure detailing how the Trust will respnd to a potential
violation of aneasement, including the role of all partiesinvolved (such as board members, volunteers,
staff, and partners) in any enforcement action. NCLC takesnecesary and consistent steps to seethat
violations are resdved and hasa strategy to secure the financial and legal resaurces for enforcement
and defense. (SeePractices6G and 11A)
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Practice 11F: Resevedand Pe mitted Rights and Approvals

NCLC has an estabished procedure for resmpnding to landowner required notices or requestsfor
approvals in a timely and consistent manner, and has a system to track notices, approvals, and the
exerciseof any significant reservedor permitted rights.

Practice11G: ContingencyPlansBackups

NCLC has a contingency plan for all of its easements in the event it ceags to exist or canno longer
steward and administer them. If a badkup grantee s listed in the easement, the Trust seaures prior
consent of the badkup granteeto accept the essement. To ersure that a badkup or contingency holder
will accept an easement, NCLC has complete and acairate files and stewardship and enforcement
funds available for the transfer. (SeePracticel1H)

Practice 11H: ContingencyPlansfor Backup Holder

If NCLC is asked and consents to being named asa badkup or contingency holder, it will develop and
follow proceduresfor acceting easements from other land trusts and will establish a plan for how it
will obtain the financial resourcesand organizational cgpacity for essement(s) it may receve at a
future date.(SeePracticel1G)

Practice 11l: Amendments to Easement Agreements

NCLC recognizesthatamendments are not routine, but canserve to strengthen aneasement or improve

its enforceabili ty. NCLC hasa written palicy guiding amendment requests that: includesa prohibition
against private inurement and impermissible private benefit; requires compliance with the Trust 6 s
conflict of interestpdlicy; requires compliance with any funding requirements; addresses the role of
the board; and contains a requirement that all amendments reault in either a positive or not less than
neutral conservation outcome and are consistent with the organizationd misson.

Practice11J: 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 i mportant conservation values
and of the percentage of the full value of the property represeited by the easement. The Trust works
dili gently to prevent a netloss of conservation val ues.

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 projectpartners and work dili gently
to seethat the extinguishment doesnot result in privateinurement or impermissble private benefit and
to prevent a net loss of important conservation valuesor impairment of public confidence in the Trust
or in easements.

Standard 12: Fee Land Stewardship
The North CoastLand Consevancy has a program of responsiblestewardshipfor the
land it holds in ée for con®rvation purposes.

Practice 12A: Funding Land Steward ship

NCLC detemines the immediate and long-term financial and management implications of eachland
transaction and securesthe dedicated ad/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 transadion, the North Coast Land
Conservancy hasa plan to secure thesefunds and hasa policy committing the funds to this purpose.
(seePractice6G)

Practice 12B: Steward ship Principl es

NCLC hasgeneral principlesto guide the stewardship of fee-owned properties, including determining
what usesare and are not appropriate on properties, the typesof improvements that might be made,
and any land management practicesthat will be foll owed.
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Practice12C: Land M anagement

NCLC inventoriesthe natural and cultural feaures 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 actiities occur only when the activity posesno significant threatto the
important conservation values, reduces threats or restoresewlogical processes, and/or advances
learning and demonstration oppatunities.

Practice 12D: M onitoring Land Trust Properties

NCLC marks its boundaries and regularly monitors its properties for potential management problems
(such astrespss misuse or overuse, vandalism or safety hazads) and takes action to rectify such
problems.

Practice 12E: L and Stewardship Administr ation

NCLC performs administrative duties in a timely and respnsible manner. This includes establshing
palicies and procedures, kegping essential records, filing forms, paying insurance, paying any taxes
and/or seauring appropriatetax exemptions, budgeting, and maintai ning files.

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

Practice 12G: ContingencyBackup

NCLC hasa contingency plan for all of its conservation lands in the event the organization ceaseso
exist or canno longer manage its property. To ensure that a contingency holder will accept the land,
NCLC hascompleteand acairatefiles and stewardship funds available for transfer.

Practice 12H: Nonper manent Holdings

WhenNCLC holds feeland with the intention to sell or transfer the land, NCLC isopenabout its plans
with the public and manages and maintains the property in a manner that retans the Trust& public
credibili ty. (seePractice8L)

Practice12l: Condemnation
NCLC is aware of the potential for condemnation, understands its rights and obligations under
condemnation, and works diligently to prevent a netlossin conservation values.
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Adoption of Standards and Practices

The North Coast Land Consevancy adoptsthe Land Trust Sandardsand Practices’ as
theguiding principles for this oganization.

The North Coast Land Consevancy has reviewed the Land Trust Alli anced $.and
Trust Standardsand Practices and incorporated them into NCLC 6 gperating
mantal.

The North Coast Land Consevancy agrees that the Land Trust Standards and
Practices are the ethicd and technica guidelinesfor the responsibleoperation of
theNorth Caast Land Consevancy.

The North Coast Land Consevancy adoptsthe Land Trust Sandardsand Practices
as guidelinesfor the organization and commits to making continual progress
toward implementgtion of thesestandardsnd practices.

By adoptingthesestardards and pradices, NCLC makes a commitmentto usethemas a
touchstonen dewdoping orrefining programs andpolicies.

Approved by the Board of Directors: 2007
Amended ard approved by the Board of Directors April 11", 2014

Thomas S. Horning
Board Secretary

2 Land Trust Alli ance.2006 The Land Trust Standards and PracticesGuidebodk: An Operating Manud for
Land Trusts. Volumesl & 2. Bates,S.K.and VanRyn, T. (Eds). SheridanPress, Washington D.C
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Standrd 1: Mission

TheNorth Coast Land Conservancy hasa clear mission that servesa public
interest, and all programs support that mission.

Missionof the North CoastLand Conservancy
Hel ping conserve Oregonds coastal |

During the past 20 yeas NCLC has worked with its partners to conserve important
natural landsaong the north Oregon coast. The Trust has furthered its missionthrough
land aayuisition, conservation easements, partnerships, and communty outreach.
Consevation is accompishedwith willing private landovners, as well as with cities and
counties. Partnership and outreach programs help develop communty coalitions to assist
in plannirg, evaluation, and funding for acquisition and stevardship adions. Partners
include watershed courcils, urban forestry advocates, studentsand schools, sportsnen
groups, private natural science consultants, and other consevation and wildlife
organizations at stateand federa levels. Through outreadh, our missionis shered with the
public and we gain the supportneeded to continueto conseve and protect landsof high
cultural and eologicd value on thenorth Oregon coast.

Image: Over 600 acresof critical estiary habitat connections have been conserved in the Neawanna
wetland system since the eaty 199G. The North Coast Land Conservancy has worked with local
communities, governments, landowners, state and federal agencies, and both large and small-scale
developers to protectthe important natural resourcesof the Neawanna and ensure that the vital eclogical
functions of this system can continue to occur at the scade necessary to suppat wildlife migration and
salmon life cycles.

19 Standards and Practices revised 2015 printed2016-02-11



Practice 1A: Mission Statement

Theboard adopts,and periodically reviews,a missionstatement that specifies the public
interest(s) served bythe organization.

Mission

Hel ping conserve Oregonés coast al | ands
The board reviews the missionevery 5 years to assurethat everything NCLC choaoses to

do grows from a clear missionstatementthat describes our publicpurmpose,which inturn
reflects our @ganizat i o n 60 @nd vaues.i o0 n
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Practice 1B: Planning and Evaluation

The land trust regularly establishesstrategic goals for implementing its mission and
routinely evaluates programs, goals and activities to be suretheyare consistentwith the
mission.

The Nath Coast Land Consevancyd sStrategic Plan provides the organization with
speific strategic goals and rogram plans tosee that ourmissionis caried out. TheTrust
monitors its implementation of the strategic plan to guarantee that the goals are being
reached and that the work plans are adequate. Issuesrelated to the Strategic Plan are
discussd during monthly board meetings. The board memlers and staff meet semi-
annuelly for an internal review to determine their progress on the plan. At the annuel
NCLC retrea the organization evaluates its work and plansfor the future.

NCLC employs an external review and participation process to engag&l@b@
people and entities in strategic planning. (Sgm®pendix 44: External Engagement
Process for Involving NoNCLC Individuals and Entities in the Development and
| mpl ement ati on of ,pd.GL)CAONsw stitegic plands greated oté a n
every three to five yeas. Please refer to NCLC 6 Strategic Planfor detailed descriptions

of our consevation initiatives, fundraising strategies, faecasted budgets, management
framework, and other important comporents of how the Trust pbns to eadh our goals
during thecomingyeas.

(See Appendix5: NCLC Board and Committee Annual Evaluation and Assessipgnt
190
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Practice 1C: Outreach

The land trust communicates its mission, gods, and programs to members, donors,
landowrers, the general public, community leaders, consewation organizationsand
others in its ervice areaas appropriate taarry out its mission.

The North Coast Land Consevancy communcates its mission, goals, and programs to
memlers, donors,dndowners, and the general public through both outeach adivities and
matrias. The organization strives to acarately describe our purpose and work and
acomplishrmentsin our publcaionsand throwgh our inteadions with thepublic.

Outreach materials. NCLC produces a wide range of outreach matrias eadh year,
ranging from typical products of land trusts,suchas newsletters, pamphlets, fundraising
letters, montHy e-mails, a website, and flyers, to more creative outputs,suchas shorebird
playing cards and posers. Details of annual plans for matrials are referenced in the
strategic plan and work plan. Archivesof newsletters and annual reports are avail able on
thewebsite.

Outreach activities: NCLC seeks to sustaina program where stdf and volunteas are
empowered to build upon existing sucessful outread efforts and to strategically develop
new programs that will engage diredly with a broad range of communities and
individuals, fostering deeper conredions to the work of the land trust and to the land it
holds in consevation, leading to a greager community support of loca consevation,
includingbut not limited to letures, hikes, talksand presentations.
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Practice 1D: Ethics

Theland trust upholdsa high standardof ethics in implementing its misson and in its
governance and operations.

NCLC Ethics Statement

l. Personal and Professional Integrity

All stef, board members, and volunteas of NCLC ad with horesty, integrity, and
openness in al their dedings as representatives of the organization. The organization
promotes aworking environment that values resped, fairness, and irdgrity.

[I.  Mission

The North Coast Land Consevancyd snissionis fito serve as a resouce for northwest
Oregon coastal communitiesand landavners to conseve and protect land in perpetuity
for its emlogical and cultural val u eAdl ofNCLC 6 ppograms supportour mission.lIt is
expeded thatthosewho work for or on behaf of NCLC understand and are loyal to the
landtust 6 s mi gppse.on and pu

[ll.  Governance

NCLC has an adive governing body that is responsiblefor setting the strategic diredion
of the organization and oversight of the finances, operations, and policies of the
organization. TheNCLC Board of Directors:

1 Ensues that its board memlers have the requisite skills and experience to
cary out their duties and that al members understand and fulfill their
governance dutees acting for the kenefit of NCLC and its public pyose;

9 Has a conflict of interest policy that ensures that any conflicts of interest or
the appeaance therof are avoided or appropriately managed through
disclosug, recusal orother means;

1 Isresponsiblefor the hiring, firing, and regular review of the performance of
the Executive Directar and ensues that the compensationof the Executive
Directoris reasondle and appropriate;

1 Ensues that the Executive Directorand apprapriate stef provide the board
of directors with timely and comprehensive information so that the NCLC
board can effectively carry out its duies;

1 Ensues that NCLC conducts al transactions and dedings with integrity and
horesty;

1 Ensues that NCLC promotes working relationshipswith board memlers,
stdf, volunteas, and program beneficiaries that are based on mutual respet,
farnessand openness;

1 Ensuesthat NCLC is fair and inclusivein its hiring and promotion policies
and padices for al board, seff, and voluneer positions;
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1 Ensues that policies of NCLC are in writing, clearly articulated and
officialy adopted;

1 Ensues that thaesaurces of NCLC are responsiblyand prudently managd; and
Ensues that NCLC has thecapadty to carry out its progams dfectively.

IV. Legal Compliance
NCLC is knowledgeable of and complies with al laws, regulations, and applicable
international conventions.

V. Responsble Stewardship
NCLC and its subsidiaies manae their fundsresponsiby and prudently. This includes
thefollowing considerations:

1 NCLC spers a major percentage of its annual budget on programs in
pursuance ofits mission;

1 NCLC spems an adequate amount on administretive expensesto ensure
effective acounting systems, internal controls, compeéent stef, and other
expenditures critical to professioral management;

1 NCLC compenstes staff, and any others who may receve compensation,
reasondly and apprapriatdy;

1 NCLC adlots reasondle fundraising costs, recognizing the variety of factors
thataffect fundraising costs;

NCLC daes notaccumuate operating fundsexcessivdy;,

NCLC prudently draws from fundsconsistentwith donorintent and to suport
the publicpurposeof the organization;

1 NCLC enaures that al spending practices and policies are fair, reasorable
and apprapriate tofulfill the mission ofthe aganization; and

1 All of NCLC 6 fnancial reports are fadualy accurate and complete in all
materia respects.

VI.  Openness ad Disclosue

NCLC provides comprehensive and timely informationto the public, the medg, and all
stakeholdes and is responsivein atimely mamer to reasondl e requestsfor information.
All informationabout NCLC will fully and honestly reflect the policies and pradices of
the organization. Basic informationaldata about NCLC, suchas the Form 990, reviews
and compilations,and audited financial staements will be available to the public upon
request. All solicitation materials acarately represent NCLC 6 policiesand pradices. All
financial, organizational, and program reports will be complete and accurate in all
materia respeds.
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VII.  Program Evaluation
NCLC regularly reviews program effectiveness and has mechanisms to incorporate
lessonséaned into futue programs.

VIII.  Inclusiveress and Diversity

NCLC has a policy of promoting inclusiveness and its stdf, board, and voluntees
reflect diversity in order to enrich its programmatic effectiveness. NCLC takes
meaningful steps topromote inclusiveness in its hiring, retention, promotion, board
recruitment, and constituencies ®rved.

IX.  Fundraising

NCLC is truthful in its solicitation matrias. NCLC respects the privacy concerns of
individual donas and expends fundsconsisent with donor ntent. NCLC discloses
important andrelevant information to potential dore.

In raising funds fom thepublic, NCLC will respect therights of dorors, as follows:

1 To beinformedof the missionof NCLC, the way the resources will be used,
and NCLC 0 spacity to usedoretionseffectively for theirintended puposes;

1 To be informed of the identity of thoseserving on NCLC 6 governing board
and 0 exped the board to exercise prudent judgment in its stewardship
responsibilities;

To haveaccess to NCLCO s meoest financial reports;
To beassued their gifts will be used forthe puposesfor which they were given;

To receive apprapriate aknowledgementand recognition;

= =2 =4

To be assued that information about their doretions is handled with resped
and with corfidentiality to the extent providedby thelaw;

1 To beinformedwhether thoseseeking dorgtions are volunteas, employees of
the aganization, orhired solicitors;

1 To be notified and have the oppatunity for their names to be deleted
from mailinglists if NCLC consides shaing them; ad,

1 To fed free to ask questions when making a donation and to receive
prompt, truthful,and forthright answers.
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Standrd 2: Compliancewith Laws

TheNorth Coast Land Conseavancy fulfills its legal requirements as a
nonprofit tax-exempt organizaion and conplieswith all laws.

The North Coast Land Consevancy will comply with applicable laws. Board memlers
and senior stef need a solid understanding of the basic legal requirements of becoming
and remaining a nonpofit, tax-exempt organization. It is the Board of Directorés
responsibilty to ensure thatall legal requirementsare met. Requirementsinclude, but are
not limited to: filing federal Form 990; retaining tax-exempt status;foll owing charitable
solicitation laws; and adhering to federa, stae, and loca regulations on nongofits or
land tusts.

Image: Through the Neamxie Wildli fe Corridor Initiative, the Trust is working with a variety of partnersto
conserve some of the Pacific Northwed6 $ast coastalprairie. The native prairie at Camp Rilea, pictured
above, is being protectedthrough a partnership betweenthe Oregon National Guard and North CoastLand
Conservancy.
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Practice 2A: Compliance with Laws

NCLCcomplies withall applicable fderal, stat, and local laws.

There are many laws that govern the activities of landtrusts.The most basic of theseare:
(a) filing and operating requirements for nongofit and tax-exempt organizations, (b)
charitable solicitation laws, and (c) labor laws. Below are descriptions of someof the
tasks NCLC mustcomplete each year to compy with thelaw.

Federal Tax Returns

Although NCLC is exempt from federa income tax, we must file yealy financial
informationreturnswith the IRS. Filing requirements depend on NCLC 6 annual income
and end of year asses. As a larger organization, NCLC mustfile Form 990 and severa
assocated schedules,generally including at least Schedule A (Public Charity Statusand
Public Suppat) and Shedule B (Schedule ofCortributors.

These forms must be filed by the 15th day of the fifth month after the end of the land
t r uanhud accounting period, NCLC 0 fsscd yea ends September 30. Therefore, the
990 Return is due orrebruary 15 of theyear following theend ofthefiscal year.

The land trust mustfile Form 990-T, fiUnrelated Businessincome, if it had morethan
$1,000 in iromefrom businessadivities urrelated to its exempt pupose.

| RS Disclosure Requirements

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

1 A copy of our annual informationreturnson Form 990, including Schedule A
and slary information but rot including Form 990T.

1 A copy of our application for tax exemption onForm 1023

1 A copy of our IRS determiretion letter (the Interrel Revenue Serviced s
response to ourak-exempt application)

Stateand L ocal Filings

Every year, NCLC mustfile Form CT-12,accompaniedby a copy of thefederal Form
990, with theOregon Department of Justice Thereturn is acompaned by afee based on
revenueand assets. Other filin gs arrently include,

Corporatefiling fee paid annually to the Oregon Ca poration Division.

9 State and local property taxes on realty and personal property. Theland
trust may be ruled exempt from certain property taxes, but it must makeall
required payments.
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1 Excise taxes. Spedal taxes may be levied on gasoline, telephone service,
admissionsto events, etc., at the federal, stateor loca level. Land trustsmay
or may not beexemptfrom thesetaxes.

Payr oll/Employment Requirements
Thefollowing required filings arerelated to NCLC 6 esnployees,

1 Federal income &x withholding

Sacial Seaurity (FICA) and Medtare tax and withholding
Stateincometax withholding

Stateunemployment txes

= =4 4 A

Statedisability benefits taxes (worker scampensation)

NCLC is exempt from paying federa unemploymentinsurance (FUTA), but mustfile all
other quarterly and annual payroll tax returns required by the stae and federa
governments.

Other Requirements

The land trust must comply with federal regulations regarding information reporting,
including peparation and filing of Form 109-MISC whenever payments to certain
individuals and other entities exceal $600in a cdendar year. Form 109-INT may be
required when $10 ommore of interest is paidannually.

Whistleblower Policy

NCLC requires its employeds observenigh standards of business and personal ethics and

act with honesty and integrity wheanducting their duties and responsibilities on behalf of

the OrganizationAs such employees amequired to disclose all illegal or unethical

conduct that occuiig connection withth©r gani zati onés finances or
operationsProcedues for reportingllegal or unethicaionduct can be found in Appendix

47Nort h Coast Land Conservnacyod6s Whitlebl ower
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Practice 2B: Nonprofit Incorporation & Bylaws

NCLC has incorporated according to the requirements of state law and maintainsits
corporate status.It operatesunder bylaws basedon its corporate charter and articles of
incorporation. Theboard periodically reviews thebylaws.

Incorporation is a prerequisite for obtaining federal tax-exempt statusand helps shield
board memlers associated with NCLC from liability for land trust actions. NCLC was
incorporated in 1987.Bylaws outline the basic operating procedures of the land trustand
should beeviewed regularly to ensurether 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 $atedin the Articles of Incorporation, the
purposes of this corporation shallbe to engagein any lawful activities, noneof which are
for profit, for which corporations may be organized under Chapter 65 of the Oregon
Revised Statutes(or its correspondng future provisions) and Sedion 501 (c)(3) of the
Internal Revenue Codeof 1954 (orits carespondng future provisions).

Thecorporat i 0 rnnday pupooses ae:

1. To hold and manag, for the benefit of the public, landsthat constitutethe natural
and cultural heritage of thenorthern Oregon coast.

2. To aquire title to, or obtain consevation essementsover, lands that form the
habitat for wildlif e, landswith plant communitiespeauliar to the northern Oregon
coast, landsthat were significant in theregi o reélyg settlement, areas of scenic
beauty, and lands that fvide oppatunities foroutdoorreaedion.

3. Torestore, maintain andenhance theselandsfor the benefit of the faunaand flora,
theresidents, and theisitors to thearea.

ARTICLE II: NONMEMBERSHIP

This corporation shall have no memtlers. Various classes of fifrien d efdhe corporat i on 6 s
purposes may be created by ad of the Board of Directors, and these friendsshall have no

vote orothersignificant rights.

ARTICLE Ill: BOARD OF DIRECTORS

Sedion 1. Duties The affairs of the corporation will be managed by the Board of
Directors.

Sedion 2. Number The numberof Directors may vary between a minimum offive and a
maximum of 15.

Sedion 3. Term and Election The term of office for Diredors shall be three years. A
Director may be reeleded without limitation on the numberof terms he or shemay serve.
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The Board shall elect its own memlers, except that a Director shal not vote on that
memleré own position.

Each Diredor shall be a memler of a classof Diredors, each class consistingof not less
than two and not more than five persons.To effed the classification of Directors upon
adoption of theserevised Bylaws, those Diredors in office at that time shall assgn
them&lves to classes the first classto serve for one year, the second classto serve for
two years, and the third classto serve for three years. Therefter, one class shall be
electedannually to holdoffice for aperiod of threeyears.

Sedion 4. Removal Any Diredor may be removed, with or without cause, by a vote of
two-thirds ofthe Directors then in &ice.

Sedion 5. Vacancies Vacancies on the Board of Diredors, and newly created Board
positions,will be filled by a majority vote of the Diredors entitled to take action at a
meeting of the Board.

Sedion 6. Quorum and Action A quomum a a Board meeting shall be 50% of
the numberof Directors in office immedetely before the meeting begins. If a quoum
is present, action is taken by a majaity vote of the Directors present, except as
othewise povided by these bylaws. Praxy voting is not permitted. Where the law
requires a majaity vote of the Directors in office to establishcommittess to exercise
Board functions, to amendthe Articles of Incorporation, to sell assetsnot in the regular
course of busiress, to merge, or to dissolve,or for other matte's, such adion is taken
by that majaity as required by law.

Sedion 7. Board Meetings Regular meetings of the Board of Diredors shall be held at
the time and placeto be determined by the Board of Directors. Spedal meetings shall be
held whenever cdled by the President orby four Directors. Notice of such speial
mesetings, describing the date, time, place and purposeof the meeting, shall be delivered
to ead director personaly, by telephore, e-mail, or by mail not lessthan two days prior
to thespecial meeting.

Sedion 8. Meeting by Telecommunication Any regular or special meeting of the board
of Directors may be held by telephoneas long as al Directors can simutaneoudy hear
eadt other during the nreeting.

Sedion 9. No Salary Directors shall not recive salariesfor their Board service, but may
bereimbursed for expenses related to Board services.

Sedion 10. Action by Consent Any adion to betaken at a meding 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 adion shall be effedive on the date on which the last
signature is placed on the conset. The consent in writing may be in the form of signed e-
mail messges to the PresidentUnanimousconseit by the Board menbers is necessay
for the ation to beapproved.

30 Standards and Practices revised 2015 printed2016-02-11



Sedion 11.Advisory Council TheBoard of Directors nmay crege an Advisay Courtil.

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 mageing decisions
between Bard 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 exermss funct
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 offictnat 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 majotiyof committee
membergpresent

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, rger, or the sale, pledge, or transfer of all or
substantially al/ of the corporationds asset
vacancies on the Board or any of its committees; may adopt, amend or repeal Articles,
Bylaws, or any resolutionylthe Board of Directors.

ARTICLE V: OFFICERS

Section 1. Titles The officers of this corporation shall be the President,-Pi@sident,
Secretary and the Treasurer.

Section 2 Election The Board of Directors shall elect the officers, framong the
Board of Directors, for ongear 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 Directdsaivlg the vacancy.

Section3. 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 folityaof 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 VicePresident shall preside at all Executive Committee
and Board meetings wheethe 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 mine s of al | Board of Dir
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 overasponsibility 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 ramand 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 Bictors; and e.) any other duties as may be prescribed by the
Board of Directors.

All of the Treasurerodés duties and obligation
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 decidiohmay 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 invdlirethe 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 Artile.

ARTICLE VII: CORPORATE INDEMNITY

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

ARTICLE VIII: AMENDMENTS TOBYLAWS

These bylaws may be amendd or repeded, and new bylaws adopted,by the Board of
Directors by a majaity vote of Directors present, if a quomum is present. Prior to the
adoptionof the amendnent, ead Director shall be given at least seven days notice of the
date, time, and place of the meeting at which the proposd amendment is to be
consicered, and the natice shall state that one of the purposes of the meeting is to
consider a proposd amendmentto the bylaws and shall contain a copy of the proposd
amendnent.

ARTICLE IX: DISTRIBUTION OF ASSETS ONDISSOLUTION
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Upon the dissolution of the corporation, assetsshall be distributed for one or more
exempt purposes within the meaning of section 510 (c)(3) of the Interna Revenue Codeg,
or the correspondig section of any future federal tax code, or shall be distributed to the
federal government, or to a stateor loca government,for a public purpose. Any such
assetsnot dispogd of shall be dispo®d of by the court of appragoriate jurisdiction of the
courty 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 puposes.

ARTICLE X: RULESOF ORDER

The affairs of this Corporation shall be governed by Robertés Rules of Order, revised,
except as othewise provided by these by-laws. In addition, when the President
determines that the meeting participants may prefer adion by conseisus, it shall be
allowed, poviding that no Board member speifi cally requests aformal vote.

Date Adopted:January 3, 2003
Bylaw Amendments

March 5, 2004: Aticle I11, Section 11added by a majarity vote ofthe Board of Directors
April 11, 2014, Article 1ll, 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 complieswith requirements for
retaining this status, including prohibitions on private inurement and political campaign
activity, and limitations and reporting on lobbying and unrelatedbusiressincome NCLC
meets the Internal Revenue Code's (IRC) public supporttestfor public charities and alll
statetax-exenpion requirements.

The North Coast Land Consevancy registered with the Oregon Corporate Division and
met the IRC public support testin 1992 to become a tax-exempt organization. Though
organizations do not have to reapply ead yea for tax-exempt status, anumber of
organizationsare randonly seletedand audited annually.

Maintaining tax-exempt status requires that the land conservancy comply with all
applicable federa, state, and lod regulations.

Board discusses its commnce with theseregulationsat least annally.
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Practice 2D: Rewrds Policy

NCLC has adopted a written ecords polcy that governs how organization and
transaction records arecreated,colleded,retained, sbred, and dispose

The North Caest land ConsevancyG Records Policy can be found in Appendix 1:
Records Policy
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Appendix 1: Records PolicyThis documentdetails the Tru s thahdling of consevation
and stewardship ecords, financial records, personrel records, fundraising records,
outread records, and administretive records.
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Practice 2E: Public Policy

NCLC may engagein public policy at the federal, stat, and/or local level (such as
supporting or opposing legislation, advocating for sound land use pdlicy, and/or
endorsing publidundingof consevation) providedthat it complieswith federal and state
lobbying limitations and reporting requirements. Land trusts may not engage in
political campaigns or endorseandidates for publicoffice.

As a 501c)(3) organization, NCLC is forbiddenfrom engaging in any politicd activity in
supportof or in oppositionto a candidatefor public office. However, with the Boardé
approva, the Trust can legally engage in nonpartisan voter education activities and a
limited amount of lobbying (see Appendix 2: AdvocacyPolicy, pg. 17 9). Below is an
explaretion of what eledion ectivities are legally permissiblefor 501(c)(3) organizations.

Permissible Eledion Activiti esfor a 501(c)(3) Organization

501(€)(3) public charity organizations are not to engage in any political adivity in
supportof or in oppositon to any candidatefor public office. The IRSwill consicer all of
the facts and circumstnces surounding an adivity to determine whether the adivity
violates this prohibition.

501()(3)s may:

- engagein limited lobhying, including work on ballot measures

- conduct norpartisan public education and training sessionsabout participation
in the politicd process

- educde al of the candidates on publidnterest issues

- publish legislative scoecads (with certain restrictions)

- prepare candidatequestionnaires andcrede vaer guides(with certain restrictions)

- canvass thepublicon issues

- sponsorcandidae debates(with certain restrictions)

- rent at fair market value mailing lists and fadlities to otherorganizations,
legislators,and candidaes (with certain restrictions)

- condwct nonpartisan gé-out-the-voteand voer registration drives

- establish acontrolled 501(c)(4) organization

- work with all politicd partiesto get its positionsincluded on the partyés platform
(with certain restrictions)

501(©)(3)s may nat:

- endorsecandidaes for publicoffice

- make any campadgn contributions

- make expenditures onbehalf of candidates

- restrictrental oftheir mailing lists and faciliti es to @rtain candidaes

- ask @ndidates to sjn pledges onany issue(tadt endorement)

- increasethe volume oamount of ircumbentcriticism as ekction timeapproaces

- publish orcommuniate anything that explicitly or implicitly favors oropposes a
candidate
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Standrd 3: Board Accourtahlity

The North Coast Land Conservancy Boad of Directors acts ethically in
conducting the affairs of the organization and carries out the boardés legal
and financial responghilities as required by law.

The North Coast Land Consevancyd sBoard of Directors carries the ultimate
manaement responsibilty for the land trust. The Board& responsibilities cover all
functions of direding and operating the North Coast Land Conservarcy, including
finances, fundraising, operations, programs, long-range plannng, stedf and volunteer
condwct, and public relations. NCLC 6 Board of Directors may be held acmuntalbe or
liable for the dedsions madeand adions taken by board committees, steff, consudtants,
volunteas, and memters. Board memlers are acountalbe to the North Caast Land
Consevancy, its employees, donas of funds and property, and project partners. The
Board is acmurtable for their adionsto loca, stae, and federal governments. The active
involvement of NCLC& board memlers in the governance of the land trust and
adherence to soundgoverning procedures iscritical to ourfuturesuccess.

Image: Searing represeantatve habitats and maintaining emlogical connecivity are important components
to conservation on a regional scale.Within NCLCO service area,the Trust works to protect unique habitat
types, such as the salt marsh in Nehalem Bay (pictured above), aswell asthe natural linkages between
habitatsand across the landscape.
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Practice 3A: Board Responsiblity

The board is responsiblefor establishingthe North CoastLand Consewvancyd snission,
determining strategic direction and setting policies to carry out the mission, and, as
required bylaw, the @ersight of theorganizdiond finarces and oprations.

Basic responsibilities of the NCLC Board

Legal and Fiduciary. The board is responsiblefor ensurng that NCLC meets legal
requirementsand thatit is operating in accordance with its missionand for the purpose
for which it was granted tax-exemption. Board memlers ensure our organization
maintains acountabilty by providing proper financial oversight. Individual board
memlers mustexercise the duty of care (meaning they mustattend meetings, be prepared
to make informed decisions by reading the information provided and requesting
additional information if necessary, and cary out their duties in a reasondle and
responsiblemanrer). The board is ultimately responsiblefor ensuring adherence to legal
standrdsand ethicd norms.

Oversight. The board is responsiblefor effective organizational plannirg. The board
must adively participate in an overdl planningprocess and assistin implementing and
monitoring the planG goals. The board shoud clealy articulate NCLC 6 mission,
acomplishments, and goals to the public and garner supportfrom the community. Board
memlers will recruit and orient new board membe's and assess board performarce. The
board modeetes the power of managment, and has the power to hire and remove the
Exeautive Director. The board should ensurethat the Executive Directorhas the mora
and professioral suppat heor sheneels to turther thegoals of the organization.

Fundraising. One of the board& foremost responsibilities is to provide adequate
resoures for the organization to fulfill its mission. As part of their fiduciary
responsibilty, board memters are adively involved in fundraising. This may include
making a persord contribution; organizing a fund-raising event or hosting a benefit; or
face-to-face solicitationof other individuals.

Responsibilities of individual NCLC board members

1  Attendall board and committeemeetings andfunctions, suctas speial
events

Beinformedabout NCL C6 s miergiced, polites, asdprograms

= =4

Review agenda and supporting matrials prior toboard and committee
meetings

Serve on committees andoffer to take on sadal assgnments
Makea persord financial contibution to the oganization
Inform others about theorganization

= =2 =4

Keep upto-date on advelopments irthefield of land consevation
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Follow conflict of interest andconfidentiality policies

Assistthe board in carying out its fiduciary responsibilitiessuchas
reviewing the oganizat i oanndalsfinarcial statements andrecruiting
donas

Legal responsibilities of NCLC6 Board of Dir ector s°

Under the principles of nonpofit corporation law, board memlers must meet certain
standrds of conduct in carying out their respasibilities to an organization. In Oregon,
thesestandrds are described as the duty of care, the duty of loyalty to the corporation,
and the dty of obedience to thelaw.

Duty of Care

A board member owes the duty to exercise reasondle cae when he or she makes a
dedsion as a stevard of the organization. To exercise this duty properly, boards mustpay
particular attention to thefollowing:

Active participation. A board memler must adively participate in the
management of the organization. This includes attending periodic medings of the
board, evauating reports, reading minutes, and reviewing the performance of the
Exeautive Director.

Reasonable inquiry. Board memlers should request and receave sufficient
informationsothatthey may carry out their responsibilities as board memkers. When
a problem exists or a report does not make sense, a board menber has a duty to
inquire into the suroundingfacts and circumstnces. The board memler also has a
duty to investiggte warnings or reports of officer or employee theft or
mismaragement.

Duty of Loyalty

Board menbers have a duty to give their undivided loyalty to the charitable organization.
Decisionsregarding NCLC 6 fandsand activities mustpromotethe organizat | opuldics
purpose rather than private interest. Any potential conflict transactions should be
scrutinized closdy by the board with the redization that the public will predictably be
skepti@a 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 dtailed
discussion, ee Stanard 4: Conflicts of Interest, pg.59).

Conflictsin general. While transactions between the charitable corporation and
individual board members, their families, and busiressesthey own or operate should
be avoided, they are not absolutéy prohibited. Under certain circumstarces, a
contract or transadion between a nongofit corporation and its board memberor an
organization in which the board member has a matria or financial interest is
aaceptabk. However, if thetransaction is chal enged, the board memler will have the

®Thefi kgal respnsibili tiesof nonprofit boardsd sectionis basedon A Guide to Nonprofit Board Servicein
Oregon producedby the Office of the Attorney General and available at,
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 ressonable, thatthere
was full disclosureof the conflict, and that the contract or transaction was approved
by board menbers in good faith. ORS 65.361. The board will only approve the
transaction if it is clealy in thebest integest of thecharity.

Disclosureof Conflicts. All NCLC board menbers are to discloseany 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 Genera
recommends annual disclosureby al board members of their busiress involvement
with NCLC.

Written Policy. NCLCO 8oard has a written policy for deding with conflicts of
interest (see Appendix 3: Policy on Corilicts of Interest, pg. 182). The policy
addressesdisclosue of finarcial interest and withdrawal from discussiorand voting
by investedooard members.

Loans.In genera, a charitable corporation may not lend morey to an officer or
director. There is one statutay exception. The law alows loans for exeautive
relocation expenses undecertain circumstnces. ORS 65.364.

Corporateopportuniy. Board memlers are under atrustobligation notto divert a
busiress oppatunity for their persordl gain. This duty means that a board member
may not engage or benefit from a business oppanity that isavail able toand suitable
for the organization unless the organization decides not to engage in the busiress
oppatunity and conflicts of interest pracedures are followed.

Duty of Obedience

The duty of obedience requires board memters to be fathful to the organizat i on 6 s
mission.They are not permitted to ad in away that is inconsisént with the central goals

of the organization. A basisfor thisrule lies in the publicd gustthatthe organization will
manae donated funds to fulfill the organizat i omissien. Board membeas should be
familiar with and follow stateand federal laws that relate to the organization and the way

in which it conduats business.

Federal law. NCLC must periodicdly apply to the Internal Revenue Service for
exemption as a tax-exempt organization. Corporations that fail to do so may have
theirincometaxed at normal rates, and contribuors to the corporate charity may not
beable to cduct their contributions on theimcometax returns.

Statelaw. NCLC annwelly registers and files an annual financial report with the
Attorney General @ffice. In addition, NCLC must also file an annual renewa with
the Corpoation Division of theSeaetary of Stated sffica

Mission& Procedures.Board menbers shouldbefamiliar with theorganizat i on 6 s
governing documentsand shouldfollow the provisions of those documents. Board
memlers shouldbe sureproper notice is given for meetings, thatregular meetings are
held, that directors are properly appointed, and that the organizat i o missienis
being acomplished.
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Other duties
In addition to the above three general fiduciary duties, there are a number of speeific
responsibilitieswhich must bebserved by nonprofit board membes.

Satisfactorycorporatedocuments andrecords. A board of directorsis required to
have Articles of Incorporation and Bylaws. The organization shouldsee that they are
updated and consider amendnents if they do not reflect the current mission and
operating procedures of the organization. The organization is also required to ke
minutesof its board meetirgs and a record of al adions taken by board committees.
ORS 65.771.

Adequatefinancial reards and controls. Oneof the boardGs responsibilitiesis to
oversee the organizat i ofma@gal affairs, making sure that the organization has
adequate internal ac®unting systemsand contrds. The board shouldbe responsible
for approving the organizat i oamriueb budget. Board membe's should exped the
Executive Director(or other designated staff) to produce timely and adequate
incomeand expense sttements, balance sheds, and bdget status eports.

SafeguardingThe board shouldoverseethe effective useof the resoures of the
organization. Policies should be adoptedand large transactions approved to ensure
thatthe organizat 1 oassétsare not misapplied or wasted.The board should ensure
that the assetsare investedprudently, avoiding high-risk investnents and employing
some diersification of investments.

Ob=erving donor restrictions. All doretions must be usedin a mamer that is
consistentwith the organizat i o staédsmission. However, somedonas designate
that gifts are to be usedfor a particular purpose. It is imporiant to keep faith with
donorintentions. The board is obligated to see that suchrestricted fundsare usedfor
the stagd pupos€s).

Responsible solicitation activities. Most dornors exped the majaity of their
contributionsto be used for program services and it is generally expeded that
fundraising costs should not add up to more than 35% of the organizat | otota s
expenditures. All solicitation adivities carried out by the board, stdf, and contracted
fundraisers must be dae respectfully and resporsibly.

IRS prohibition on private inurement

The Internal Revenue Code containsstatutay bans against private inurement and private
benefit. It speifies thatfor organizations exempt under Sedion 501(c)3), fino part of the
net income [may] inureé to the benefit of any private shaeholder or individual .\Wath
regard to conflicts of interest, it prohibits, for example, the payment of excessive
compenstion, suchas for stdf or services, and the dispositionor rental of property to
board membeas or staff at less tran fair market vaue.

The IRS and the courts consicer private inurementquestions in the context of the
additional requirement that the organization be fiorganized and operated exclusively for
charitable purposes . Land trustsmust serve a public rather than a private interest. The
amountof private benefit thatthe courts have al owed has depended on the magnitude of
the private benefit in relation to the public benefit derived from the adiviti es in question,
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and whether the private benefit is necessay in order to advance theorganizat i oexed
purposes. For example, whether the payment of compenstion to a board mentber for
services rendered to the organization in anothercapacity constitutesa prohibited form of
private inurement is generdly judged by whether the payment is reasondle and
necessry to cary out theorganizat i oere & purposes.

Board Member Liability
Individual board members en besuel. Liability may occur in three different situations’

Breach of duties. Board memters may be liable for breadching the duties 1 care,
loyalty, obedience T thatthey owe to the land trustif, as a result of the bread, the
land tust has ben injured.

Wrongful conduct. The protection of limited liability offered by thelandt r ust 6 s
statusas a corporation shieldsboard memlers from mostclaims of injury to a third
party or its property, such as bodiy injury. However, if aboard menber was engaged
in wrongful conduct thatled to the injury, he or shecould be held personally liable
for damages.

Statutoryliabili ties. Board memlers may be held liable for the violation of other
civil or criminal laws. The limited liability of non-profit corporate staus does not
shield aboard member from his or ler own illegal or fraudulentcondLct.

Insurance Requirements

NCLC Board membeas will ensurethatthe Board carries fiDirectorso li abili ty insurance
Individual Board memlers have the option of getting additional coverage at their own
expense.

* The ABoard Member Liabili tyd sectionis drawn from Board Liability: Guide for Nonprofit Directas by
Daniel Kurtz, publishedin 1988 by Moyer Bell Limited
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Practice 3B: Board Composition

Theboard is of suficient sizeto condict its work effedivdy. Theboard is compogd of
members with diverse skills, backgroundsand experiences who are committed to board
service. There is a systematic process for recruiting, training and ewaluating board
members.

NCLCé bylaws authorize a board of directors consistingof a minimum of 5 and a
maximum of 15 individuals. Potentialboard members are consicered through an officia

board nomiration process(seeAppendix39: North Coast Land Conservancy New Board
Member Recruitment Selection, Invitation, and Orientation Proqe$s299. Board
memlers are selected based on the qualities and expertise they would bring to the
organization and the diversity they would add to the bard of directors (Appendix 6

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

in the organization, lhus 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, inaccordance with the Nepotism Polickppendix 43: Policy on Nepotismpg.

309.

Board Member Job Description

Board Duties: The board is legally and fiscally responsiblefor the organization. It sets
policy; establishesgoals and budgets for NCLC programs; hires and monitors the
performance of the Executive Director; seaures fundsto enable NCLC to meet its budgget
and carry out its programs; monitors the use of those funds; and provides voluntee
leadershipfor theorganization.

Individual Members:
It is theresponsibilty of individual baard members to:

9 attend monthy board and committeemestings,

=

represent NCLC in thecommunty when apprapriate,

1 participate in polcy and dedsion-making at both the berd and committee
levels,

1 assistNCLC in ganing needed communty supportby exercising persona
and professioral contacts whenever possibleand appropriate,

1 acept leadership positions on kawd as experience and timeallow,
contributefinancially accordingto ability to give, and
1 adivey participate in fundraising adivities.
Qualifications Commitmentto the goals and programs of NCLC; avail able time; ability
to wak in concert with the othermembaes of boardand stff; experience or knowledge in

a least one of the following areas: land consevation and natural resoures, real estag,
fundraising, publicrelations,finance, and/or law.
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Time commitment: Monthly board meetings are held on the second Friday of ead 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 memlers are expeded to attend the yealy NCLC annual
retred planning session and participate in fundraising activities. Additiona time
commitmentswill depend on individudd assumption ofesponsibilities

Election & Term: The bylaws authorize a Board with a minimumof 5 and a maximum of
15 Board membes. Officers are elected from amongthe dredorsfor 1-yea terms.

Board member self-evaluations. Board memter self-evauations will be given once a
yeda. The evaluation sheet can befound inAppendix 4: BoardSelf-Assessment, pg. 187.
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Practice 3C: Board Governance

The land trust provides board members with clear expedations for their service and
informs them about the b o a r lebal and fiduciary responsibilities. The board meets
regularly enoughto conduct its busiress and fulfill its duties, with a minimum of three
meetings per year. Board members are provided with adequateinformation tomake good
dedsions. Board membersattend a majority of meetings and stay informed about the
| and migsians gods,programs andchievements.

Board Meding Attendance

NCLC has a board meeting on the afternoon of the secondFriday of every month.
Board memlers should attend nealy all meetings of the full board and of the
committess to which they are appointed. The following list of steps shouldbe taken by
board memlers if they have missed aneeting:

Review minutesfor arecap of themesting.

Read and reiew materials and conwvey views onthe neterials to theappropriate
person pior to the rext meding.

Make inquiriesif there are questions orconcerns.

File objectionsto any adions &ken by the loard at themeseting. Write these
concernsand give them to the bnd trust eaetary.

Informed Participation

Board memler sdidty of care requires thatthey be adive and informedparticipantsin the
manaement of the North Coast Land Conservarcy. It is the responsibiity of the land
trustto provide new board memlers with informationalmatrials and to spendsufficient
time orienting new board memters. It is the responsibilty of each board memler to
stay informed and up-to-date on the happenings of the organization. NCLC encourages
board menbers to build their own persord cgpacity through training opportunitiesand
yealy retreats. The board, as a whole, shouldbe striving towards operating as a creative
team that can guide NCLC on a pah of achievement and suocess.
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Practice 3D: Preventing Minority Rule

TheT r u s tvenisig dgcaments contain poliies and praeduresthat preent a minority
of board members from acting for the organization without proper delegation of
authority.

Decisionsmadeby the NCLC Board of Directors shouldreflect the opinion of a majaity
of the board and the constititencies that majority represents. To safeguard against
minority rule, NCLC requires quorums of greaer than 50 percent, advance notice of
board meetings and agenda items requiring board adion, providing of adequate
information inadvance of board meetings, andparliamengry meeting procedures.

Quorum
At any meeting of the board of directors, a majority of the diredors thenin office shall
constitute aquarum.

Meeing notice

Notice of all board meetings shouldbe in writing and shouldstatethe time and place of
the meeting. Meeting natices shouldbe served either personally or by mail/email to eat
board memler. Board members should be notified of committee and board meetings
plenty of timein advance (0 n e  wretick i® rogly preferable).

Effective meeings
The following stepsare to be taken to help ensurethat NCLC board meetings are
effective and efficient:

1 NCLC 6Board presidenshould beamiliar with and adept atrunning meetings

1 Board menbers should be notified well in advance of meetings, followed by
reminders

1 Materids onaction items should besent to boadl members in advance sothat they
can review them and prepare for any votesor adions that might be taken at the
meseting

1 The agenda shouldbe put in writing and distributed in advance of the meeting,
allowing suficient time for board memtlers to ched the agenda for accuracy and
add additional items as needed so that these changes can be incorporated into the
agendaprior to themeeting

1 Board memlersd schedules and time will be respected. Meetings will stat ontime
and becompletedwithin reasondl e period of time

9 Decisionsof the Board should be madeby a formal vote through official meeting
procedures
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Practice 3E: Delegaion of Decision-Making Authority

NCLC 6 Board of Directors is responsiblefor setting the policies of the land trust and
ensuring that the organization is properly managed. The board can set policy and then
delegate implemnentation authority to officers, committees, steff, or other professiorals.

When delegating decisionmaking authority,it shauld be clear what authority is being
delegated, to whom, and what reporting procedures back to the board and/or stdf are
expeded. The board may delegate dedsion-making and manag@ment functions to
committees, provided that committeeshave clearly defined roles and report to the board
or staff, or may delegate full management decisiaking to the Executive Directdt.is
the boardd sespansibilty to determine the job description of the Exeautive Director and
to hire and evaluatetheperson in thisposition. Theboard should not dict other siaff.

Delegation to the Executive Committee
The Exeautive Commitiee is authorzed to:
1 Acton land deds asdelegated tothem by the Board of Directors
1 Ensue that an annual review of the Exeautive Director is completed in a timely
manrer by the Pesidentand Vice President
1 Meet in situations where it is impossibleor impradicd to call a meeting of the
full Board, and totake whatever adion it deems necessary, with sich actions to be
referred to thefull Board for ratification at its next meeting
1 Authorize expensesoutdde 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 meding
1 Deliberate on al otherneealed board recommendations that would not fit in other
committees scopencludingpersonrel issues

Delegation to the President

Only decisions ofthe Board acting as abody are binding upon the Rasident.

i Decisions or instructions of individual Board membes, officers, or committees
are not binding on the President except in rare instances when the Board has
speificaly authorized such exercise ofauthoriy.

9 Inthecaseof Board membe's or committees requesting information or assistarce
without Board authorization, the Presidentcan refuse suchrequeststhat requirei
inthePres i d guddménsi dispropationate amountof stef time or fundsor is
disruptiwe.

All Board authority delegated to stdf is delegated through the President, so that all
authority and acocountablity of staff 1 as far as the Board is concerned i is consicered to
betheauthority and accountability of the President.

The Board, as a body, creates the Strategic Flaa.Board direds the President to

achieve specified results, for speified recipients, at speified worth through the Goas
and Initiatives of the Strakgic Plan in place during the Pes i d etentredsse NCLC 6 s
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current Strakgic Plan). The Board limits the latitude the Pesident may exercise in
pradices, methods, condwct, and other fimeansd to the ends throgh the Executive
Constraint of Presidentpolicy (Appendix 7: Executive Constaint of President, pg. 192).

As long as the Presidentusesany reasondl e interpretation of NCLC 6 StrategicPlan and
Exeautive Constraint of Presidentpolicy, the Presidentis authorized to establishall
further policies, makeall dedsions,takeall actions, establishall pradices, and develop
al adivities.

The Board may change its Exeautive Constraintpolicy at any time, thereby shifting the
boundry 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 isin place, and
the President has reasonably interpreted that policy, the Board and its memters will
respect and support the s i d ecoices. s

Delegation to Exeautive Director

The Exeautive Director has the power and autharity to hireffire steff within the approved

budget. The Diredor has spering authority in the amounts approved by the annual
budget. The Director shall not cause or alow any practice activity, decision or
organizational circumsence that is imprudent, unlawful, in violation of commony
aacepted busiress and professioral ethics, or that compromigs the mission of the
organization.

Delegation to Saff

Standard7: Volunees, Staff,and Consultantsdescribes the delegation of authority to
stdf under Practice 7C and Practice 7E. To sumnarize, major authorities delegated to
stdf shouldbe clea and may include spering authority, authority to proceed on land
transactions, authority to sign contracts, etc. All authoritiesdelegated to the stef should
be delegated to the Executive Director, who has the responsibilty for determining how
thoseauthoritiesand responsibilitiesare distributed within the st#.

Delegation to Committees

The North CoastLand Consevancy's committees ae eadch delegated pedfic tasks viaa
board approved work plan. NCLC has an Exeautive Committee and a number of
supporting committees: OrganizationalDevelopment Committee, Finance Committes,
Outready Committee, Major Gifts Committee,and Consevation & Stewardship
Committee. Each bcard memberis on one ormore committess. All committees ae
staffed. Non-board Volunteer speialists ae encouraged to belag to these committess,
with the exception of the Exeautive Committe. The committeed shairs may add,
remove,and direct committeemembers as he/she ges fit, as lag as the committeed s
purposes ae advanced.
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Principles of the Board Committees

NCLC establishescommittees to ircrease communty memler involvenment in and
knowledge of NCLC, and to reinface the wholeness of theBoard's job stuctured so that
they do notinterfere with delegation from Board to President or Executive Director. A
committeés existence and charge comefrom theBoard, regardless whether Board memiers
sit on thecommittee.

1 Board committees exist to help theBoard doits job

1 Board Committees exist to expand the laseof sypportforNCLC6 s mi ssi on and
goals

1 Committess ordinarily will assistthe Board by preparing policy alternatives and
implicaions forBoard deliberation.

1 Board committees may not spek or ad for the Board, except when formally
given suchauthority for specific and/or time-limited purposes. Expedationsand
authority will be carefully stated in order not to conflict with authority del egated
to thePresident or Eeautive Director.

1 Board committees annotexercise diect 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 oéators Taking on the responsibility of the chair
includes working with staff prior to meetings in order to prepghesmeetingagenda and
meeting materials, runninipe meetings, and working with committee members to ensure
everyoneo6s c omonsarerhearda Ganmittee Clmipsiare asked to check in
with individual committee members at least once a year 4affiren their desire and
commitment to remain on the committee, and to be availablanfpiprivate discussion a
membeimwants to have.

Role of CommitteeMember

Committee members areembersf the publicat large Board of Directorsandor natural

resource professionals whibave a passion and/ or expertise
mission and voluntarily choose to participat the mostbasic level, committee members

are asked to make a commitment to serve on the committee for a three year t¢tiendto a

monthly meetings, provid@put and feedback to staff, and engage in the overall committee
process in order to advance thession 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 forrefifction andassessment 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

Exeautive Committee
Purpos - The role of the Exeautive Committee,comprisedof the Officers of NCLC's
Board of Directors is toact on belalf of the Board in situations whre

9 Official action is reeded on short notie

1 A full meeting of the Board seems urcall ed for or is deemed impectical

1 Thereis anedal to pepare complex isswes forBoard consiceration

1 Deliberate on all otherneeded board recommendations that would not fit in

othercommittees &copes includingpersomel issues.

Meetings i The Board President will aganize and hold metings of the committee
memlers as reeded to accomplish thecommitteed goals in atimely manner.
Reporting i The Board Presidentdelivers his/her board meeting report agenda topics to
the Exeautive Director at least oneweek in advance of the montHy board meeting. The
committee chair reports his/her committeed grogress toward committee goals at each
montHy board meeting. Any relevant isswes pertaining to the committee should be
reported at this time.

Organizational Development Committee

Pupose- Therole of the Organizational Development Committeas to oversee all aspects

of the North Caest Land Congrvancy's governance structure and Board effectiveness. The
Organizational Development Committee is also clarged with the iesponsibilty of

monitaring the pogress of NCLC in achieving its stiategic goals and upditing the stategic

plan on aperiodic basis as needed. Activities include butare not limited to:

1 Monitoringthe pogressbeing made on the stategic plan;

1 Establishiy, as appropriate, new long-term goals and objectives with the
approva of the Board;

9 Collaborating with the other standing committees on the implementtion of
strategiesfor meeting long-tern dbjectives.

1 Providea selection and nomirgating process which assues renewa of the Board
with a constituency representing a wide range of expertise, experience, diversity,
financial supportand knowledgeoft he Tr ust 6s acti vities.

1 ldentify and invite appropriate memlers for the various standng committess of
theBoard.

1 Develop and impémentan appragpriate evaluation of theeffediveness ofthe
Board as awhadle, as well as theeffediveness andnvolvementof individual
Board membes.

1 Review and recommend modifications, as appropriate, of the by-laws, and
committeestructure.

MeetingsT Monthly meetirgs arethe First Wednesday of the monthat 9:30

Reporting i The committeechair delivers his/her board meeting report agenda topics to
the Executive Directorat least oneweek in advance of the montHy board meeting. The
committeechair/li aison reports his/her committe2d rogress toward committee goals at
ead montHy board meetirg. Any relevant issues pertaining to the committeeshouldbe
reported at this time.

Stefed by: AssociateDirector
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Outreach Committee

Pupose- The overall duties and responsibilities of the Outreach Committee atestian

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 supportafdonservation.

Activities include but are not limited to:

1 Ensuring files are kept on donors. Documenting the progress in NCLC
membership over time and adjusting plan accordingly.

1 Monitoring NCLC's Programs and the events;

1 Communicating with the Conservation & Stewardship Committee and developing
appropriate outreach mechanisms to inform local land owners about NCLC
conservation areas

1 Evaluating all potential outreach and commuatiented activities to insure that
NCLC sipport of and participation in said activities is in furtherance of the
Conservancy's goals and objectives.

1 Newsletters and annual reports

Meetings T Meetirgs areat least quarterly, or scheduled as needed by the committee chair
Thecommitteechair will organize and hold meetings of the committee nembeas montHy

to accomplish thecommitteeb goals in atimely manner.

Reporting i The committeechair delivers his/her board meeting report agendatopics to

the Executive Directorat least oneweek in advance of the montHy board meeting. The
committee chair reports his/her committeed grogress toward committee goals at each
montHy board meeting. Any relevant isswes pertaining to the committee should be
reported at this time.

Stdfed 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 faterall organizational health and
sustainability. Activities include but are not limited to:

9 Cultivating major donors

1 Annual giving efforts
1 Planned giving
9 Capital campaigns and continuous search for creative fundraising ideas

Meetingsi The committee chair will organize and hold meetings of the committee
members the second Wednesday of the month fren pgBn to accomplish the
commi tteebds goals in a timely manner.

Reportingi The committee chaior board member representatigdivers his/her board
meeting report agenda topics to theecutive Directoat least one week in advance of
the monthly board meeting. The committee ¢
toward committee goals at each monthly board meeting. Any rdlesses pertaining
to the committee should be reported at this time.
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Staffed by:Executive Director

Finance Committee
Pupose- The duties and responsbilities of NCLC's Finance Committeeare to ensure
soundfinancial manag@ment and reporting for the Trust. Activities include but are not
limited to:

1 Oversesing the budget process and pvide an annua budgeteach year

1 Oversesing the audit process and work with the auditors to best indicate

the financial status of NCLC

1 Investingthefunds ofNCLC for the best purposs of theorganization

1 Evauatingsafetyof investmentsalongwith growth and pgroviding for the
ongoing needs of theorganization, are the garamount cortcerns of the committee
Reportingthe financial activity and position oNCLC to theboard of directors
Working with and assistng the stef or contracted acaountantin the preparation
of financial information andax returns

= =

Mesetings T The committee chair will organize and hold meetings of the committee
memters as reeded to accomplish thecommitte2d goals in atimely manner.

Reporting T The committeechair or board member representatidelivers his/her
board meeting report agenda topics to the Executive Directorat least one week in
advance of the montHy board meeting. The committee chair reports his/her
committeed rogress toward committee goals at each monthy board meeting. Any
relevant issues pertaining to the committee should be reported at this time.

Stefed by: Exeautive Director

Conservation & Stewardship Committee
Pupose- TheConsevation & Stevardship Committeshall exduateall potential land
consevation projects involvingNorth Caast Land Consevancy to insure or theboard that
NCLC 6 s # of png marticipation in said projects is in futherance of the Consevancy's
goals and objectives. The committeewill also help with nanagementat implementation
of stavardship adions as neded. The committee shall eport its findings and make
recommendations to theBoard of Directorsfor dedsions ircluding but not limited to:

1 Landacquisition, domtions, gpe-aqquisitionsand sles,consrvationeaements

1 Applications forenvironmentl loan fund monies

1 Legd issues regarding permanently owned NCLC land suchas rights-of-way,

timbertrespassases andboundry line disputes

1 Naturd areas protection and enhancement séwardshipadivities

Meetings i Monthly meetirgs areheld the 1st Wednesday of each monthat 3pm The
committee chair will organize and hold medings of the committee memlers as to
acomplish thecommitteed goals in atimely manner.

Reportingi The committeechair delivers his/her board meeting report agendatopics to
the Executive Directorat least one week in advance of the montHy board meeting. The
committee chair reports his/her committeed rogress toward committee goals at each
montHy board meeting. Any relevant isswes pertaining to the committee should be
reported at this time.
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Stdfed by: StewardshipDirector and Consevation Director

For new committee member recruitment processAppendix40: North Coast Land
Conservancy New Committee MembRecruitmeniSelection, Invitation, and Orientatio
Process
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Practice 3F: Board Approval of Transadions

Theboard revewsand approves eve'y land and easanent transaction, and the land trust
provides the board with timely and adequate information prior to final approval.
Howeve, the board may delegae decision-making authority on transactionsif it
establishegpolicies defining the limits to that authority, the criteria for transeactions, the
proceduresfor managingconflicts of interest, and the timely notification of the full board
of any compkted transections, andif the board periodically evaluates the effediveness of
thesepolicies.

Land transactions and Board responsibility

It is the responsibilty of every NCLC board memberto ensurethatland transactions are
caried out within legal constaints, are soundy structured, make good use of the land
t r u gesofraes, avoid undue risk, and further the organizat i o midsson. The
Consevation and Stevardship Commitee serves to assistwith this, but the responsibilty
ultimately sits on the Boardé shoulders. Failure to adequately monitor and participate in
transaction dedsionscan resultin a variety of problems.At a minimum, the board should
have sufficient information to addess thefollowing questions,

1. Does the property mest NCLC 6 conservation selection criteria and missionand
provide sgnificant public kenefit? (seeAppendix 22 Consevation Project
Sekction Criteria, pg.250

2. Can NCLC devoteor reasondly exped to acquire the necessay resources
(human and financial) to carry out theproject?

3. Isthelandtrustaware oftherisksentailedin the project, and can it handlethemif
they becomeadualities?

4. Can NCLC responsilhy manaye and maintain theland?

5. What commitmentsor understandings does NCLC have with the donoror seller
and can these belived upto?

6. Is theproject awiseuseNCLC 6 ssoures?

Board memlers are encouraged to makesite visits to potentiallandsfor aaquisition and
request updites on thestatus of land tansactions.

The Approval Process

Preliminary approval to proceed. The Board determines that a potentialtransaction @) is
consistent with NCC 6 mission and goals, and that b) the property has spnificant
resourceand publicbenefit values.

Approval as the transadion proceeds. As the transaction progresses through design and
negotiation, NCLC neals to determineif it can manaye, defend and protect the property
at reasondle costs.The land trust mustalso re-evaluate whether the transaction meets its
criteria and serves the public benefit. When possible therewill be a board review of the
project midway in the selection process to provide an update on the statusof the
transaction and give the board the oppatunity to confirm its intent to proceed or suggest
adjustments.
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Final approval. At this point NCLC has afealy determined that the tansaction meets the
selection criteria, and al the stepsin the selection process have been completed (see
Standrd 8 for seledion process and criteria) and the project is ready for fina adion by
the full board. The basic stepsfor presenting, discussig, and approving the projed
includethefollowing,

Advance notice of information. Board memlers shouldrecave an agenda listing the
projects to be discused before the board meeting. This agendashouldincludea brief
description of ead transadion and recommend adion or options for the board to
discuss.

Visual depictions. Maps and photos that adequately depict the land should be
avail able at the meeting for the Board (provided by stef and/or Congervation and
Stavardship Committee). Advance site visits by one or more of the board members
are ussful.

Fact shest. A fad sheet or report should be completed for each property, with
pertinent information about ownership goals, natural resourcevalue, monitoring and
manaement needls, costs, etc. The fact sheet shouldaso include a summary of the
results of the environmentalassessmenta laypers o ndésgiption of any title issues
thatexist, and informaton on any other isswes that have come up during the process
of the land transaction.

Presentation of the isstes. The Consevation & Stewardship Committeeor the key
individual waking on the project should pesent theissues that ned to beconsicered.

Discussion.The board should thorouwghly discusshe proposl focusing on key issues,
and board members should request additional information and ask questions if
needed.

Recordedvote. A resolutiondescribing the landtransaction will betheinstrument for
the voting process. The board secretary should ensurethat minutesreflect the final
vote and the namesof any disenter(s). A copy of the minutesapproving the project
and theapproved resoluion should bdept in the poject fil e.
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