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Conservancy -

Protecting nature. Preserving life.

FULL-SERVICE DELIVERY WETLAND IN-LIEU FEE MITIGATION SERVICES

UPPER OHIO (05030101) SERVICE AREA

REQUEST FOR PROPOSALS

May 3, 2022

Proposals must be received by 5:00 pm on June 30, 2022




1. GENERALADMINISTRATIVEPROVISIONS

BACKGROUND

THE NATURE CONSERVANCY (“Conservancy” or “TNC”) is a District of Columbia, USA, non-profit corporation
with its principal place of business in Arlington, Virginia, USA. TNC has offices across the U.S. and in over 30
countries around the world.

Since 1951, TNC has been working with communities, businesses and individuals to protect more than 119 million
acres around the world. Our mission is to conserve the lands and waters on which all life depends. Please see
www.nature.org for more details on what we do and where we work.

This Request for Proposals (this “RFP”) is being issued as part of TNC’s Ohio Stream and Wetland In-lieu Fee
Mitigation Program (the “Mitigation Program”). An Interagency Review Team (“IRT”) provides oversight of the
Mitigation Program and is comprised of the staff from the Huntington District, Buffalo District and Pittsburgh District
of the Army Corps of Engineers, as well as agency representatives from the U.S. Environmental Protection Agency
(USEPA), Ohio Environmental Protection Agency (Ohio EPA), U.S. Fish and Wildlife Service (FWS), Ohio
Department of Natural Resources (ODNR), and Natural Resources Conservation Service (NRCS).

All responses to this RFP shall be consistent with the goals and objectives of the Mitigation Program and all
underlying federal and state laws and regulations governing the implementation of the Project in furtherance of the
Mitigation Program.

IHIS IS NOT AN ORDER,

11 STATEMENT OF PURPOOSE

It is the intention of TNC to solicit proposals for a contractor (“Contractor”) that can provide services to produce
wetland mitigation credits in order to satisfy advanced credits that have been sold in the Upper Ohio (HUC
05030101) primary service area as described in Section 2. Potential bidders shall submit a site that is suitable to
satisfy, at a minimum, the 13.6 wetland credits sold. One or more proposed sites will be selected to move forward
and awarded a $7,000 contract, per site, for an initial site assessment and mitigation feasibility assessment (the
“Evaluation Contract”). Under the Evaluation Contract, the selected Contractor(s) will complete evaluations of the
proposed site sufficient to determine the feasibility of completing wetland mitigation. The site that is deemed most
feasible and of greatest conservation value consistent with The Nature Conservancy’s Compensation Planning
Framework may be selected and the Contractor that evaluated the selected site may be awarded a separate contract
for all phases of project implementation, which will be no less than $540,000 (the “Implementation Contract™). This
fee is based on the quantity of credits currently sold. An award of an Evaluation Contract to a Contractor shall not
represent any commitment by TNC to enter into an Implementation Contract with that Contractor.

As further described in the attached Scope of Work, this Request for Proposals (RFP) is for an Evaluation Contract.
TNC reserves the right to reject any and all proposals for any reason and to pursue other sites in a manner that is in
the best interest of the organization.

Proposals will NOT be accepted for any of the following:

a. Sites affected by acid mine drainage;

b. Sites purchased through the Water Resources Restoration Sponsor Program (WRRSP);

c. Property that is enrolled in the Conservation Reserve Enhancement Program, Conservation
Reserve Program, Wetlands Reserve Program, or any other state or federal program that
provides funds for any of the tasks outlined in this RFP;

d. Properties that are currently in negotiation for Compensatory Mitigation needs; or

e. Properties that are controlled by any Federal Agency.
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1.2. TNC’S PR REMENT PROCE
Procurement activities will be conducted in a nondiscriminatory manner with fair treatment given to all Contractors.

13.  INCSOBLIGATIONS
TNC shall incur no obligation or liability whatsoever by reason of issuance of this RFP or action by anyone relative
thereto.

14. BIDDER’S OBLIGATION

Contractor must review and analyze all sections of this RFP and submit all information and materials required under
Section 3.1 of this RFP, providing sufficient information to allow TNC to evaluate the Proposal. Contractor, by
submitting its proposal, agrees that any costs incurred by the Contractor in responding to this RFP are to be borne by
Contractor and may not be billed to TNC.

Contractor’s proposal must provide information in the order listed in section 3.1 of this RFP, or clearly state where
the information resides. If TNC has any confusion or difficulty in retrieving the required information from a

Contractor’s proposal, it may result in disqualification of such proposal. Contractor may not have the abiljty to
resubmit its proposal to TNC.

1.5 DISPOSITION OF PROPOSAL

In the absence of a non-disclosure agreement executed by TNC and the Contractor, all material submitted in response
to this RFP will become the property of TNC and may be returned only at the option of TNC and at the expense of
the Contractor. If Contractor desires that any materials submitted to TNC in response to this RFP be subject to a non-
disclosure agreement, the Contractor must contact TNC to obtain a non-disclosure agreement prior to submitting any
materials to TNC. Successful and unsuccessful contractors will be notified in writing or via email. TNC shall not be
obligated to detail any of the results of the evaluation.

1.6 NTRACTUAL COMMITMENT OF PROPOSAL

The contents of submitted proposals will be considered obligations of the successful Contractor. No information
should be submitted that is not intended to be incorporated into the proposal and any contract that may result from
such proposal. If there is any inconsistency between the terms herein and any of the other contract documents, the terms
in the other contract documents shall prevail.

1.7 INC INFORMATION

In the absence of a non-disclosure agreement executed by TNC and the contractor, any data, documentation or other
business information furnished or disclosed to the Contractor in response to this RFP shall be deemed the property
of TNC and must be returned to TNC upon request.

1.8 DISCLOSURE STATEMENT

It is the policy of TNC to identify actual, potential or perceived conflicts of interest in business transactions. To assist
TNC in complying with this policy, it will be necessary that all individuals and/or organizations that will be involved
in a proposed transaction with TNC complete and sign the attached Conflict Inquiry Form (see Attachment C). This
relates to people who will be working, directly or indirectly, to respond to this RFP, as well as may be doing the
resultant work if the Contractor receives the contract. TNC will evaluate all information based on its internal policies
and procedures regarding conflict of interest, copies of which will be provided upon request. TNC reserves the right
to reject any and all proposals if TNC, in its sole discretion, determines that there is a conflict of interest.

1.9 INSURANCE REQUIREMENTS

For the Evaluation Contract, the Contractor shall provide TNC with a Certificate of Insurance verifying its limits for
public liability, property damage, and automobile insurance in an amount not less than Five Hundred Thousand
Dollars ($500,000), per occurrence. For the awarded Evaluation Contract, TNC shall be specifically named as an
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“additional insured” on all policies covering work under the Evaluation Contract and the required Certificate of
Insurance shall show that TNC has been added to the policies. All insurance shall be endorsed so that it cannot be
canceled in less than thirty (30) days. The insurance requirements for any Implementation Contract may be different.

110 APPLICABLESTATE AND FEDERAL REQUIREMENTS

Contractor shall comply with all applicable Ohio Governor Executive Orders; federal, state and local laws,
regulations (rules), assurances, and orders, whether or not specifically referenced herein.

111 DRUG FREEWORKPILACE
The Contractor shall comply with all applicable federal, state and local laws regarding smoke-free and drug-free work

places and shall make a good faith effort to ensure that none of its employees or permitted subcontractors engaged in
the work being performed hereunder purchase, transfer, use, or possess illegal drugs or alcohol, or abuse prescription
drugs in any way.

1.12 INDEPENDENT CAPACITY OF CONTRACTOR

The parties hereto agree that the Contractor, and any agents and employees of the Contractor shall act in an
independent capacity and not as officers, employees, or agents of TNC. Nothing herein or in the submitted proposal
shall be construed so as to create a partnership, joint venture, or other relationship between the parties.

113  LIABILITY

The Contractor agrees to indemnify and to hold TNC harmless and immune from any and all claims for injury or
damages arising from this RFP or any awarded Contract which are attributable to Contractor’s own actions or
omissions or those of its trustees, officers, agents, employees, subcontractors, suppliers, third parties utilized by
Contractor, or joint ventures.

114 RIGHT TO REJECT

TNC reserves the right to reject, in its sole and absolute discretion, any and all proposals, for any reason, to waive
technicalities, and to pursue purchasing that is in the best interest of the organization. TNC shall not be required to
award a contract to any entity that responds to this RFP. Reasons for non-award of this contract may include, but
are not limited to, TNC’s dissatisfaction of the submitted proposals, and/or the inability to get one or more permits
necessary to complete the Project. The final award of the Project is conditional on Contractor executing a written
contract acceptable to TNC, in its sole and absolute discretion.
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2. ScopPE OF WORK

21  PURPOSE

The purpose of this project is to identify a site that is able to provide wetland mitigation to offset unavoidable
impacts in the Upper Ohio watershed. To achieve this goal, TNC’s Ohio Mitigation Program wetland credits
are used as the compensatory mitigation. The scope of work for this RFP requires the Contractor to identify
a site suitable for mitigating the impacts associated with credits sold in the Upper Ohio watershed, totaling
13.6 wetland credits. Sites that meet this minimum credit need and have the potential to be scaled up to
produce additional wetland and stream credits are preferred. This property must be able to produce
mitigation that will meet or exceed the standards for compensatory mitigation in Ohio (Guidelines for
Wetland Mitigation Banking in Ohio Version 2.0, September 2020, and Guidelines for Stream Mitigation
Banking and In-Lieu Fee Programs in Ohio, Version 1.1, March 2016), which includes the ability to place
the project area under permanent site protection in the form of a conservation easement or environmental
covenant.

2.2 GENERAL PROJECT INFORMATION

Project Type Site Identification - Wetland Mitigation
Project Name Upper Ohio

Project Manager The Nature Conservancy

HUC 8 Upper Ohio Watershed (05030101)
Resources Wetlands, Streams, and Associated Buffers

2.3 THE NATURE CONSERVANCY TASK

TNC shall coordinate with the Contractor regarding approval of task deliverables. Where appropriate, TNC will
provide templates for documents that have already received IRT approval and align with TNC’s internal
requirements, which may include conservation easements, environmental covenants, Project Partnership
Agreements, etc. TNC will work with the Contractor to present a project budget in the Draft Mitigation Plan,
particularly with regard to financial assurances and long-term management endowments.

Note, a mitigation project cannot move forward unless title to the project area is acceptable to the IRT, which in
most cases mean the project area must be free of all title encumbrances. TNC will work with the Contractor to
evaluate a site’s title, and as applicable work to remove encumbrances from title.

2.4 CONTRACTOR TASKS AND DUTIES

The specific tasks to be completed by the Contractor include: 1) complete a feasibility analysis to determine the
potential for wetland restoration, 2) prepare a draft mitigation plan for submittal to the IRT, and 3) execute a project
partnership agreement with the landowner.

TASK 1. COMPLETE FEASIBILITY ANALYSIS

The Contractor shall complete a preliminary feasibility analysis to determine the site’s potential for developing the
required wetland credits. This shall include, but not be limited to, an investigation of the site’s soils, hydrology, and
vegetation, an estimate of the existing wetland area and stream extents (note that a Waters of the U.S. assessment
is not expected at this stage), interpretation of potential tile drainage, review of historical aerial imagery, description
of pressure from invasive species, and any other relevant data to provide the basis for potential wetland, stream, and
buffer mitigation.
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TASK 2. PREPARE DRAFT MITIGATION PLAN

Using the data gathered in Task 1, the Contractor shall draft a conceptual design for wetland mitigation following
the wetland guidelines provided. Itis preferred that the proposed wetland mitigation credits be derived from wetland
re-establishment and its associated buffer.

The Contractor shall prepare a Draft Mitigation Plan to be submitted to the IRT. This is a relatively short document
(less than 10 pages) that must include:

The proposed project name;

Project contacts;

General location map, address, and proposed mitigation property;

Proposed property boundaries depicted on a 7.5-minute USGS map;

Aerial photograph of the project site and surrounding properties;

Soils map of the project site and surrounding properties;

Map and description of the proposed project service area;

Current project site conditions description including:

Potential wildlife habitats and species known or potentially present

Photos of the site

Description of potential wetlands and waters present on site, including acreage/linear feet
Hydrology description

Site history including past land uses

Surrounding land uses and zoning

Anticipated reasonably foreseeable future development in the area

Description of any known encumbrances on the property (e.g., above- and below-ground mineral rights,
utility easements, water easements)

i. Conceptual site plan

j.  Preliminary Project Budget, including, but not limited to:

Site control

Pre-construction activities

Construction activities

Maintenance activities

Financial assurances

Long-term management funding

Potential credit generation estimate

S@hooooe

S@hooooe
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The Contractor shall work with TNC to develop the project budget, as the long-term management endowments
will still be held by TNC.

TASK 3. EXECUTE PROJECT PARTNERSHIP AGREEMENT

The Project Partnership Agreement (PPA) must include the landowner’s willingness to either sell the property or to
place a site protection instrument—which may include a conservation easement or an Environmental Covenant—
across the area upon which mitigation will occur and provide interim site protection until the property is sold or the
site protection instrument is recorded. If a site protection instrument will be recorded without purchasing the
property in fee simple, the PPA must also document the landowner’s agreement to allow project implementation.
The Contractor shall produce a third-party appraisal to determine the fair market value of the property (or the
Conservation Easement or Environmental Covenant, as applicable). The appraisal must meet at least USPAP
appraisal standards and be acceptable to TNC.
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PROPOSAL SUBMISSIONAND EVALUATION

3.1

BIDDER SUBMISSION REQUIREMENTS

Submission of Proposal:

3.1.2

3.1.3

3.14

Contractor will send its response to this RFP via email.

Email for Contractor’s Submission of Proposal: james.palus@tnc.org

At a minimum, the following must be included in proposals:

a.

Contractor Questionnaire (Attachment A)

i. Statement of qualifications must include descriptions of at least three (3) projects
completed by the Contractor that are similar in size and scope to the project described
in this RFP, including implementation.

ii. Statement of qualifications must reference Contractor’s experience conducting and
implementation mitigation projects (preferably in Ohio).

Proposal and technical approach for completing all tasks described in the Scope of Work.
Candidates may provide discussion and comment on alternative approaches to achieve
the tasks identified for the site, and to propose alternative and/or complementary tasks to
complete the project more economically.

Proposed site for completing the required mitigation, including documented permission
to access property, aerial imagery, site photos, GIS shapefiles of property boundary and
proposed mitigation boundary, and proof of landowner’s willingness to either sell the
property or execute a conservation easement. The site must meet the following minimum
criteria:

i. Permanent protection (the property is currently, or can be, protected in perpetuity)

ii. In-kind mitigation (the property will provide the same type and amount of resource
needed)

iii. Primary service area (the property is in the HUC-8 watershed in which impacts
occurred)

iv. Water resource impacts on the property can be restored onsite and are not the result
of uncorrectable watershed-scale problems (e.g., toxic inputs, combined sewer
overflows, acid mine drainage).

v. Current ownership — identify the ownership of the site.
Completed Site Selection Checklist

Delivery Schedule

Specify expiration date of bid. Submitted bid pricing must be good through December
31, 2022.

Template for Evaluation Contract
Do you agree to use our attached contract (see Attachment B)? If not:

Review attached contract and express any concerns you have regarding the terms of the
Agreement using the following conventions:
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Agreed - where the terms are acceptable as stated.

Modification Proposed - where Contractor is unable to accept the terms as stated but will
accept a modification of the terms. Contractor must provide: (1) the reason for its inability
to accept the term as stated and (2) modified language, which would be acceptable to the
Contractor.

Not Agreed - where the term is completely unacceptable and no modification is possible.
Please state the reason such term is unacceptable.

ii. Attach a draft copy of your contract for our review.
h. Conflict Inquiry Form (Attachment C)

3.2 PROPOSAL EVALUATION/SELECTION PROCESS

3.2.2 Contractors are to make written proposals, which present Contractor’s qualifications and
understanding of the work to be performed. Contractors are asked to address each evaluation
criterion and to be specific in presenting their qualifications. TNC’s preferred qualification for the
Contractor includes the successful completion of at least 3 stream and wetland design-build
projects of similar size and scope to the current request, and not less than $300,000 in contract
amount. Proposals should be as thorough and detailed as possible so that TNC may properly
evaluate Contractor’s capabilities to provide the required goods/services. Selection of the
successful contractor will be based upon submission of proposals meeting the selection criteria.

3.2.3  The minimum selection criteria will include the following:
3.2.3.1 Qualifications of Contractor;
3.2.3.2 Demonstrated ability to understand and perform the project;
3.2.3.3 Technical solution for creating deliverable products;

3.2.3.4 Quality of proposal/presentation;
3.2.3.5 Evidence of sufficient insurance;

3.3 QUESTIONS REGARDING THIS RFP

Contractor understands and agrees that it has a duty to inquire about and clarify any RFP questions that the
Contractor does not fully understand or believes may be interpreted in more than one way. Contractor may only
submit questions regarding this RFP to TNC via email listed in Section 3.1.2 by May 27, 2022. No phone calls,
please. Questions and answers may be shared by e-mail with all Contractors that have been approached with this
RFP. TNC, however, is not required to answer any questions that are not pertinent to the RFP or are considered to
be proprietary information.

3.4 RESTRICTED COMMUNICATIONS

It is the policy of TNC to avoid situations which (1) place it in a position where its judgment may be biased; (2)
create an appearance of conflict of interest with respect to rendering an impartial, fair, technically sound, and
objective decision prior to selection; or (3) give an unfair competitive advantage to competing Contractors.
Therefore, to ensure an ethical RFP process, bidders will not be able to submit questions or otherwise communicate
with TNC after the date listed in the table in Section 3.5 below.
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3.5 CRITICAL DATES

RFP Activities Due Date
Distribute RFP May 2022
Communication Period Ends May 27, 2022
Proposals Due June 30, 2022
TNC Notifies Selected Contractors July 8, 2022

Submit Draft Mitigation Plan

October 7, 2022

Written Landowner Agreement for Project Implementation and
Site Protection

December 9, 2022

ATTACHMENTS
A Bidder Questionnaire
B TNC’s Standard Contract for Services

Cc TNC’s Conflict Inquiry Form
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ATTACHMENT A:

BIDDER QUESTIONNAIRE



Please answer each of the following questions in the space provided. If additional space is required, please
continue on a separate sheet and attach it to this form.

General Information:

Company Name:

Company Address:
Contact Name:
Phone & Email:
Years in Business:

Contractor Information:

Please indicate if you have done business with TNC in the past and provide contact information below.

Statement of Qualifications:

Please provide a statement of qualifications below. This statement of qualifications must include information
pertaining to the attached scope of work.

Employee and Project Team Information

Number of Employees:

Please identify the key personnel who will be committed to this project, their roles and their qualifications for this
project.
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Service Information

Are there any geographical areas that your company is not able to serve?
_YES NO

If yes, please list.

Safety Information

Does your company have a written safety plan, including one that addresses COVID-19?
_YES N

If yes, please include the plan with your proposal.

Minority and Women - Owned Business Enterprise

Please indicate below if your firm is at least 51% minority or women owned, controlled and operated. Identify the
% of minority or women ownership.

Legal
If your firm is bonded, please indicate type:
Performance Bond _ YES NO
Labor & Material Payment Bond _ YES NO
Are there any judgments, suits or claims pending against your firm?
_YES NO

If yes, please explain:

Has your firm operated under a different name? (Please provide)

References

Please provide up to three references with contact name and phone number. Projects for the references included
should be of similar size and scope to the current request.

Attachment A — Page 2



ATTACHMENT B:

COPY OF TNC STANDARD CONTRACT



The contract will be in a form similar to the form below. However, terms may be added or changed
to the final form by TNC based on the proposal received, the requirements of the IRT or OMP,
requirements of the landowner, public health and safety requirements, or to comply with TNC’s
internal requirements or applicable law.

TheNature
Conservancy

CONTRACT FOR SERVICES

Contract Number:

TNC Accounting Information

Project Name:

Project-Award-Activity #:

Source of funds:

O Public Funds
X Private funds
[ Private funds with donor restrictions

[ Private funds as match for public funds

This Contract for Services (the “Contract”) is entered into by and between The Nature Conservancy, a District of
Columbia non-profit corporation (“TNC”), through the following U.S. office:

TNC Business Unit: Ohio

Contact: Jim Palus

Address: 6375 Riverside Drive, Suite 100
Telephone: 614-717-2770

Email Address:

james.palus@tnc.org

and the following person or entity (“Contractor”):

Name of Contractor:
(Include DBA, if any)

Address:

Telephone:

Email Address:

For Entities Only (individuals leave blank):

Name of Representative:

Type of Entity:

State of Incorporation:

1. Services. TNC engages Contractor to provide the services, goods and/or deliverables (collectively, the “Services”)
described in Exhibit A (“Description of Services”) in accordance with the terms and conditions of this Contract.

2. Payment. TNC will compensate Contractor for the Services by paying a “Contract Fee” as follows:

a. Contract Fee Amount For all of the Services, TNC will pay Contractor a fee of $5,000 (Five Thousand Dollars) (the
“Contract Fee”), which is inclusive of all taxes, once all of the Services have been fully performed, delivered, and

accepted by TNC.
b. Reimbursable Expenses: X N/A:

Updated 02.28.2022
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c. Invoices and Payments. Requests for payment of the Contract Fee must be submitted to TNC in the form of an
invoice itemizing the Services performed or delivered during the invoice period. Invoices will be subject to review
and approval by TNC, and TNC may deny payment of requests received more than sixty (60) days after the final
deadline for the completion of Services. TNC will make all payments either (i) by check, subject to TNC's receipt
from Contractor of a properly completed IRS Form W-9, or (ii) via Vendor ACH, subject to Contractor’s completion of
TNC's Vendor ACH Enroliment Form. Expenses authorized for reimbursement by TNC must be: (i) substantiated by
adequate documentation (such as receipts), unless waived in writing by TNC; (ii) reasonable in amount; (iii) related
to and in furtherance of the Contract purposes; and (iv) submitted with Contractor’s invoices for payment. In the
event of early termination of the Contract and upon receipt of any termination notice, with or without cause,
Contractor shall not incur any further expenses, without express written consent by TNC. Any unused materials or
supplies paid for by TNC will remain the property of TNC and must be delivered to TNC by Contractor at the end of
the Contract term. TNC shall not pay any expenses to third parties on behalf of the Contractor.

3. Term. This Contract will become effective upon the last signature date below and will expire automatically once all the
Services have been completed and final payment by TNC has been made (the “Contract Term”). Contractor must comply
with all deadlines in Exhibit A and finalize all Services on or before [INSERT ANTICIPATED END DATE OF SERVICES]. Any
deadlines set forth herein may be extended only with TNC’s prior written consent, which may be provided by email. Time
is of the essence in the performance of this Contract.

4. Termination._

a. Without Cause. TNC may terminate this Contract without cause at any time upon two weeks’ written notice to
Contractor. TNC will pay Contractor for the Services that have been satisfactorily performed, as determined by TNC,
as of the termination date. Contractor shall submit a final invoice within fourteen days following termination of
services.

b. For Cause. TNC may immediately terminate this Contract for cause by written notice to Contractor if Contractor fails
to perform any duty, obligation, or covenant under this Contract, whether for circumstances within or beyond
Contractor’s control, or if TNC determines at any time that the Services cannot be performed in accordance with
Applicable Laws (defined below) or TNC’s policies or operating procedures. Should termination occur as a result of
Contractor’s default, TNC may, without limiting any other remedies available to it under Applicable Laws, recover
damages from Contractor resulting from Contractor’s default and may offset any amounts payable to Contractor
against such damages.

c. Refund of Advanced Payments. Regardless of the reason for termination, to the extent the balance of any advance
payments made by TNC exceeds the total payments due to Contractor for Services satisfactorily completed,
Contractor must promptly return the excess advance payments.

5. Conflict of Interest Determination. Contractor represents and warrants that, to the best of Contractor’s knowledge, the
information Contractor has provided on TNC’s Conflict of Interest Inquiry Form (attached as Exhibit B) is true and correct.
If any of the information Contractor has provided changes during the term of this Contract, Contractor agrees to
promptly notify TNC in writing of such change. The parties acknowledge that publicly traded companies engaging in the
normal course of business, government agencies, and universities are exempt from this requirement.

6. Independent Contractor Status

The parties intend this Contract to create an independent contractor-client relationship and not an employee-employer
relationship. Contractor is solely responsible for the conduct and control of the Services and fulfilling Contractor’s duties
and obligations under this Contract. Contractor is not an agent or employee of TNC, and no partnership, joint venture, or
principal-agent relationship exists. Neither party will have any right, power, or authority by virtue of this Contract to
create any obligation, express or implied, on behalf of the other party.

a. Independent Contractor. The parties intend this Contract to create an independent contractor-client relationship
and not an employee-employer relationship. Contractor is solely responsible for the conduct and control of the
Services and fulfilling Contractor’s duties and obligations under this Contract. Contractor is not an agent or employee
of TNC, and no partnership, joint venture, or principal-agent relationship exists. Neither party will have any right,
power, or authority by virtue of this Contract to create any obligation, express or implied, on behalf of the other
party. Contractor warrants and represents that Contractor (i) shall timely file and pay all self-employment taxes and
other amounts due with respect to payments received hereunder; (ii) may perform work for other clients during this

Updated 02.28.2022 Page 5 of 30



10.

11.

engagement; and (iii) is customarily engaged in an independently-established trade, occupation, profession, or
business.

b. No Benefits. Contractor acknowledges and agrees, and it is the intent of the parties that neither Contractor nor any
employees or subcontractors of Contractor be eligible for or receive any TNC-sponsored benefits as either a
contractor or employee. Such non-eligible benefits include, but are not limited to, paid vacation, sick leave, holiday
leave, notice prior to dismissal, severance, garden leave, overtime pay, medical insurance, and 401(k)
participation. If Contractor is reclassified by a state or federal agency, local authority, or court as an employee,
Contractor will become a reclassified employee and will receive no benefits except those mandated by U.S. state or
federal law, even if by the terms of TNC’s benefit plans in effect at the time of such reclassification Contractor would
otherwise be eligible for such benefits on a retroactive or prospective basis.

c. Disclosure. TNC will not provide unemployment compensation coverage for Contractor. Contractor is not entitled
to unemployment insurance benefits unless unemployment compensation coverage is provided by Contractor or
some other entity.

Taxes. Contractor is responsible for filing and paying its own taxes and for complying with the requirements of any
applicable tax laws. TNC will not withhold or pay on behalf of Contractor or any of Contractor’s employees any U.S.
Federal, state, or local income tax, payroll tax, or any excise, sales, or use tax of any kind. TNC will report to the IRS on
Form 1099 all fees paid to Contractor, as and to the extent required by Applicable Laws.

Performance of Work. Contractor represents and warrants that Contractor is qualified and will perform the Services in
accordance with the highest standards of Contractor’s profession or craft. Contractor is responsible for the complete
performance of the Services notwithstanding the use of any subcontractors or work performed by anyone else under
Contractor’s direction or control. Contractor will not be paid for any Services found by TNC to be unsatisfactory.

Liability; Indemnification. Contractor agrees that it is entering into this Contract and performing the Services entirely at
Contractor’s own risk. Contractor, on behalf of Contractor and Contractor’s employees, subcontractors, and agents,
agrees to indemnify, defend, and hold harmless TNC and its directors, officers, employees, agents, and assigns
(collectively, the “Indemnified Parties”) from and against any and all liabilities, demands, damages, claims, losses, costs,
settlements, judgments, fines, penalties, or expenses, including reasonable attorneys’ fees and costs, (collectively,
“Claims”) that directly or indirectly arise out of, relate to, or result in any way from the performance of this Contract,
whether or not the Claims have merit, involve third parties, or are caused or alleged to be caused by Contractor or any of
the Indemnified Parties; provided, however, that Contractor will not be responsible for Claims arising from the sole
negligence, gross negligence, or willful misconduct of any of the Indemnified Parties.

Insurance. Prior to commencing the Services and during the Contract Term, Contractor must have and maintain the
following insurance policies: (a) workers’ compensation insurance coverage as required by Applicable Laws; (b)
commercial general liability insurance (including contractual liability if the Contract Fee is $100,000 or more or if
requested by TNC) of at least $1,000,000 per incident, written on an occurrence basis, and covering the Services that are
the subject of this Contract, including any related claims; (c) automobile liability insurance, covering all owned and non-
owned vehicles used in performing the Services, with a liability limit of at least $1,000,000 per occurrence; (d)
professional liability insurance in the amount of at least $1,000,000 if Contractor is providing professional services (such
as consulting, engineering, design, appraisal, or surveying services); and (e) umbrella coverage of at least $4,000,000 if
the Contract Fee is $100,000 or more, or if requested by TNC. Contractor’s insurance policies must be primary to TNC’s
insurance policies. Before any of the Services commence, the foregoing requirements must be evidenced by one or more
Certificates of Insurance, showing TNC as an additional named insured and requiring at least 30 days advance written
notice to TNC of any cancellation, renewal, reduction in limits, or coverage or other material change of the policies. TNC
reserves the right to request additional documentation, such as one or more policy endorsements, deemed reasonably
necessary to ensure such requirements have been met.

Work Product; Intellectual Property. Contractor retains all right, title, and interest in works, inventions, and other
intellectual property original to or owned by Contractor prior to the execution of this Contract or created outside the
scope of this Contract. If the Services involve the creation of intellectual property including, but not limited to,
inventions, concepts, processes, reports, derivative works, studies, photographs, software (including in both object code
and source code form), drawings, designs, writings, related drafts, supporting materials, or data (collectively, the
“Works”), TNC will own all right, title, and interest, including copyrights, and, if applicable, patent rights, in and to the
Works. Contractor agrees that all copyrightable Works are “works made for hire” as defined under the copyright laws of
the United States. To the extent that any of the Works are not works made for hire, Contractor unconditionally assigns to
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TNC and TNC's successors and assigns all right, title, and interest, including copyright, and other intellectual property
rights, in and to the Works in all media (whether now known or later developed) worldwide and in perpetuity.
Contractor grants to TNC a worldwide, non-exclusive, royalty-free, perpetual license to use, reproduce, distribute,
modify, exercise, practice, perform, and exploit any assets subject to Contractor’s patents, copyrights, or other
intellectual property rights, to the extent that such license is necessary for TNC to enjoy all rights associated with
ownership of the Works. Upon request of TNC, Contractor will deliver to TNC all tangible copies (including digital copies)
of the Works and will execute and complete all documentation necessary to establish TNC's ownership of the Works.
Contractor warrants and covenants that the Works will not infringe on the patent rights, copyrights, or other intellectual
property rights of Contractor or third parties.

Use of TNC Name and Logo. Unless expressly authorized in writing in this Contract or in a separate written agreement,
Contractor may not use TNC’s name, logo, or other intellectual property in any manner, whether in conjunction with the
Services or otherwise, except (a) to deliver invoices or other notices to TNC and (b) within acknowledgements of TNC
funding, as authorized in writing by TNC.

Confidential Information. In performing the Services, Contractor might have access to information, whether verbal, in
writing, in electronic format, or in any other tangible form, disclosed by TNC, directly or indirectly, to Contractor that is
(a) identified as confidential, or (b) disclosed in a manner in which TNC reasonably communicates, or that Contractor
should reasonably have understood, should be treated as confidential, whether or not designated as “confidential”
(collectively, “Confidential Information”). Confidential Information includes, without limitation, data sets, personal data
(including donor data), marketing plans, research, products, technologies, software source code, software object code,
data collection functionalities, trade secrets, pre-publication patent applications, research and development, know-how,
and other information relating to TNC and its operations, programs, or systems. Contractor may not, without TNC’s prior
written consent, use, copy, publish, or divulge any Confidential Information, and agrees to use Confidential Information
solely in furtherance of the Services and for no other reason. Contractor must use appropriate security procedures to
safeguard Confidential Information. Contractor acknowledges and agrees that in the event Contractor receives any
personal identifying information (i.e., information that identifies or can be used to identify an individual or that relates to
an identified individual), Contractor (i) will be subject to a TNC IT Security review prior to such transfer or exchange and
(i) Contractor will comply with all Applicable Laws relating to the protection of personal identifying information. In
addition, Contractor must comply with any additional requirements relating to protection of data as set forth in this
Contract and/or as specified in any exhibits to this Contract.

Compliance with Laws. Contractor represents, warrants, and agrees that Contractor:

a. can lawfully work in the United States and/or the countries where the Servi