Tri-Valley Conservancy
Board Meeting Minutes
January 15, 2009

The slate of officers for 2010 to be installed at this time was approved at the December 2010 TVC
Board meeting. Will the following Directors please stand:

Rik Hansen, Chair

Jean King, Vice Chair
Karl Wente, Treasurer
Mary Roberts, Secretary

Serving as an officer of the Tri-Valley Conservancy is an honor and a tremendous responsibility. You
will be looked to for guidance, direction, and leadership. As you know from your service this past year
it takes a great deal of time and energy to effectively fulfill your responsibilities.

Do you pledge to uphold that trust and serve the conservancy to the best of your ability? All answered
“l do”. Congratulations and please be seated.

Burnham then turned the meeting back to Rik Hansen.

Hansen asked Bill Thomson and Michael Princevalle to please stand.

Michael and Bill, thank you for all you have done to further the goals of TVC. Hansen spoke about
how valuable Princevalle and Thomson have been to the board. He stated it would be a great loss for
TVC if both men should disappear completely. He solicited a promise from them to stay involved.

It is with deep gratitude that the Board presents you with this token of appreciation for a job well done.
Hansen presented Princevalle and Thomson with a wooden four sided cube with clock, barometer,
temperature gauge and plaque.

3) Adjournment

Motion was made, seconded and passed to adjourn at 7:15 p.m.
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Operating Account Recap
Monthly YTD vs. Budget

Dec-09 Jan-10 YTD 2010 2010 Budget 2009
Actual Actual Actual Approved Actual
Account Summary

Capital Fund - OPEN $ 6,122,920 $ 6,034,450
Capital Fund - CLOSE $ 6,034,450 6,049,195
Monthly Change in Value $  (88,470) § 14,745
Account Statement from Below $  (60,332) § 147
Market Loss and Extraordinary? $  (28,138) § 14,598
Endowment Fund - OPEN $ 6,562,993 6,714,530
Endowment Fund - CLOSE $ 6,714,530 6,611,682
Monthly Change in Value $ 151,537 : (102,848)
Account Statement from Below $ 34414 4 22,815
Market Loss and Extraordinary? $ 117,123 _§ (125,663)
Checking - OPEN $ 30,064& 69,551
Checking - CLOSE $ 69,551 \< 43,965
Monthly Change in Value $ 39,487 ¢ 25,586)
Account Statement from Below $ 40,152 : (27,366)
$ (665) _§ 1,780

Net Variance $ 102,554 $ (113,689)

Capital Account
Income

Dividend Income $ 6,902 $ 874 $ 874 $ 22,034
Interest Income $ 7,766 $ 14,093 $ 14,093 $ 238,056
Mitigation (Pleasonton, Ruby Hills) $ - $ - $ 2,801
Mitigation (Pleasonton Transition) $ - $ - $ -
Investment Income - Class Action $ 180 $ 180 $ -
Total Income $ 14668 $ 15,147 $ 15,147 $ - $ 262,891
Expense
Transfer to Operating Account $ 60,000 $ - $ - $ 410,000
Transfer to Endowment Account $ 15,000 $ 15,000 $ 15,000 $ 180,000
Total Expense $ 75,000 $ 15,000 $ 15000 # $ - $ 590,000
Net Income / Expense Variance $ 60,332 $ 147 $ 147 # $ - $ (327,109)
Endowment Account
Income
Dividend income $ 11,446 $ 1,492 $ 1,492 $ 36,320
Interest Income $ 7,968 $ 6,161 $ 6,161 $ 121,840
Investment Income - Class Action $ - $ 162 $ 162 $ -
Transfer from Capital Fund $ 15000 $ 15,000 $ 15,000 $ 180,000 $ 180,000
Total Income $ 34,414 $ 22,815 $ 22,815 $ 180,000 $ 338,160
Net Income / Expense Variance $ 34,414 $ 22,815 $ 22,815 # $ 180,000 $ 338,160
Operating Account
Income
Donations $ 9,634 $ 1602 $ 1,602 $ 40,000 $ 30,504
Special Events $ - 8 - $ - $ 60,000 $ 37,850
Education $ - $ - 8 - $ 2,200 $ 1,610
Grants $ - 8 - $ - $ 5,000 $ 5,000
Checking Account Interest $ 21 % 22 8 22 $ 600 $ 468
Licenses & Fees $ - 8 - 8 - $ 720 $ 720
Mitigation Income $ -3 - % - $ - $ 2,801
Stewardship $ - 8 - $ - $ 7,000 $ 11,863
TRANSFER from CAPITAL $ 60,000 $ - $ - $ 363,030 $ 410,000
Total Income $ 69,655 $ 1624 $ 1,624 $ 478,550 $ 500,816
Expenses
Accounting/Bookkeeping $ - 3 200 $ 200 $ 10,000 $ 9,600
Acquisition Expenses $ - 8 - $ - $ 10,000 $ 30,036
Automobile Expense $ -3 6 $ 6 $ 600 $ 413
Business Promo and Ad $ 2,178 $ 1534 $ 1,534 $ 37,650 $ 30,995
Conferences/Seminars/Training $ -3 2,074 $ 2,074 $ 18,500 $ 13,819
Dues and Subscriptions $ - 8 205 $ 205 $ 5,000 $ 4,418
Fundraising $ 218 $ - $ - $ 24,000 $ 16,257
Information Services $ 208 $ 258 $ 258 $ 8,150 $ 5,795
Insurance $ - 3 - $ - $ 9,000 $ 8,059
Land Conservation Plan Project $ - 8 19 $ 19 $ 10,000 $ 16,259
Legal $ -3 - $ - $ 25,000 $ 2,440
Legislative Support $ - 8 - 8 - $ 2,000 $ -
Office Expense $ 2286 $ 2553 $ 2,553 $ 33,800 $ 24,434
Payroll & Benefits $ 24223 % 22,029 $ 22,029 $ 260,600 $ 269,471
Professional Fees $ - 8 11 $ 111 $ 16,000 $ 12,553
Stewardship Expenses $ 390 $ - 8 - $ 8,250 $ 4,557
Total Operating Expenses $ 29,503 $ 28,989 $ 28,989 $ 478,550 $ 449,106
Net Income / Expense Variance $ 40,152 $ (27,366) $ (27,366) $ - $ 51,710
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Backaground on Restricted/Unrestricted Funds Report

After the South Livermore Valley Agricultural Land Trust changed its name and
expanded its role geographically the question was raised what constitutes restricted and
unrestricted funds for Tri-Valley Conservancy.

After many discussions with TVC’s attorney and accountant the attached chart is the
breakdown of how the funds coming to TVC may be distributed. It was decided the start
date for separating the funds would be January 1, 2004. When we say separate we do not
mean literally. Just on paper. Actual funds are mixed within our accounts.

On the chart are six columns. The first column lists the accounts. The second column
shows all income and expense from January 1, 2004 through December 31, 2009. The
third and fourth columns show funds coming in and going out of the TVC restricted and
unrestricted. The last two columns reflect mitigation monies that are restricted and
unrestricted within the SLVAP.

The reason for restricted and unrestricted within the SLVAP is that all monies from the
Ruby Hill development are restricted to purchase of land and/or easements within the
SLVAP and the administration of those purchases. Any other monies coming in from
mitigation within the SLVVAP can be used for purposes other than purchase as designated
by the Board as long as it furthers the mission of the organization and is spent within the
SLVAP. An example would be the signs we put up on the preserved properties, and the
marketing/advertising we do for the South Livermore Valley Area.

The TVC unrestricted funds are coming from donations and special events together with
mitigation monies from the Vineyard corridor projects. The sum you see listed under
TVC unrestricted as $993,119 comes from payment for projects within the Vineyard
Corridor area. This is possible because the contract between TVC and the City of
Pleasanton stats under TVC’s Obligations #2.c. TVC will “Use the fee for conservation
purposes.” Therefore the monies can be used for whatever the board feels is appropriate
to further the conservation purposes of TVC.



TRI-VALLEY CONSERVANCY

Restricted/Unrestricted Funds
January 1, 2004 through December 31, 2009

TVC TVC SLVAP SLVAP
Restricted Unrestricted Restricted Unrestricted
Income
Donations
Donations 131,886 131,886
Special Events 143,989 143,989
Quest/Olive Growers Forum 10,994 10,994
Foundation Grants 35,000 20,000 15,000
Grants - Other 13,265 4,600 8,665
Tri-Valley Bank Interest 5,140 5,140
Stewardship Income
Monitoring Fees 31,043 6,209 24,834
Easement Amendment 12,558 12,558
Baseline Contracts 56,176 56,176
Stewardship Income - Other 95,000 25,000 70,000
Miscellaneous Income 1,561 78 1,483
Mitigation
Ruby Hill 2,853,942 2,853,942
Other 1,070,629 1,070,629
TOTAL INCOME 4,461,183| | 24,600| 1,429,107| | 2,889,090 118,386
Expense
Accounting 38,550 1,928 36,623
Acquisition Expenses 1,075,632 1,075,632
Automobile Expense 4,787 239 4,548
Business Promotion & Advertisin
Advertising 50,227 47,716 2,511
Annual Report 5,153 4,000 1,880
Christmas gifts to Landowners 639 639
Entertainment / Meals 11,871 594 11,277
HOA Meetings 883 883
Land Tours 1,767 1,767
Newsletter 41,184 2,059 39,124
Rodeo 573 115 458
Signhage 3,104 3,104
Winegrowers Brochure 21,365 21,365
Business Promo/Adyv - Other 11,265 2,816 8,449
Conf., Sem., Wrkshps & Meetings
Lodging 5,691 285 5,407
Meals 1,816 91 1,725
Meetings (Board and others) 5,437 272 5,165
Olive Oil Growers Forum 1,446 1,446
Quest Forum/Tom Shapland 22,181 22,181
Registration Fee 9,787 600 459 8,728
Supplies 227 11 216
Strategic Planning 15,179 759 14,420
Travel 4,304 215 4,089
Dues and Subscriptions 27,493 1,375 26,118
Fundraising Expenses
Consultant 41,525 3,000 38,525
Direct Mail Campaign 21,188 21,188
Special Events 68,704 68,704




TRI-VALLEY CONSERVANCY

Restricted/Unrestricted Funds
January 1, 2004 through December 31, 2009

TVC TVC SLVAP SLVAP
Restricted Unrestricted Restricted Unrestricted
[Information Services | 37,365| | [ 1,868 | 35,497| |
Insurance
D/O Insurance 17,882 3,576 14,305
Fidelity Bond - Hartford 270 54 216
Fiduciary Policy 310 62 248
General liability insurance 7,919 396 7,523
Umbrella Policy 3,623 181 3,442
Worker's Comp Insurance 12,842 2,568 10,273
Land Conservation Plan Project
Consultant 9,784 9,784
Maps 16,600 7,216 7,507 1,877
Resource Conservation Plan 71,425 71,425
Legal fees
Coblentz Patch Duffy & Bass 114,128 114,128
WESPAC 2,000 400 1,600
Legal fees - Other 27,544 22,035 5,509
Legislative support 2,000 1,000 1,000
Fees, Licenses & Permits 8,990 1,798 7,192
Office Supplies 13,966 698 13,268
Office Equipment 23,780 1,189 22,591
Postage and Delivery 6,008 300 5,708
Printing and Reproduction
Brochure 3,680 3,680
Methods of Preservation Book 3,822 191 3,631
Printing/Reproduction-Other 10,665 5,332 5,332
Rent and Maintenance 119,419 5,971 113,448
Utilities 7,960 398 7,562
Office Expense - Other 945 47 897
Payroll Expenses 1,381,260 69,063 1,312,197
Professional Fees 32,055 1,603 30,452
Sponsorship 10,000 10,000
Stewardship Expenses
Fees 620 620
Maps 721 721
Offsite Storage 4,676 4,676
Postage 522 522
Supplies/equipment 3,050 3,050
Legal 2,090 2,090
Baseline Contract expenses 11,034 11,034
Easements/Amendments 59,495 59,495
Fee Properties - Bobba 849 849
[TOTAL EXPENSES 3,521,275 | 24,600| 395,014] | 3,047,260 54,280|
NET $939,908 $0 $1,034,093 ($158.170) $64.106



















BOD Meeting

February 18, 2010

Defense Insurance Program
Iltem 5.B.3

Item 5.B.3 LTA Conservation Easement Defense Insurance Program

This email is from Chris Schlies in response to the packet of information I sent to all
of the board regarding LTA Conservation Easement Defense Insurance

Hi Sharon -- I'm not quite sure it’s a "no-brainer"” as one writer opined, but I am warm to the
concept, particularly if it includes funding for both lawsuit defense, as is typical for insurance,
and the filing of a new lawsuit to defend our rights under an easement. There must be some
review process to weed out financing "crazy”, ill-founded, baseless and/or non-

meritorious affirmative claims -- I'd be curious how the LTA Defense Ins administrators would
implement a selection process, what would be the criteria, whether there'd be some review
board, etc. --- I think that's a tricky issue, maybe tougher than a health insurer's review
process on whether to approve some quasi-elective surgical procedure. Politically, I can
almost "hear" landowner advocates whining about how the LTA finances arm-twisting

"

litigation which infringes upon their members' "property rights”.

One other thought on this general topic is that I suspect TVC might actually be able to make
arrangements for the "deductible amount" to be contributed by a law firm, if the LTA allowed
a non-cash contribution. For instance, [ have a 2nd cousin who graduated from Boalt Hall
about 5 years ago and is working for an SF firm, mostly doing the developer's side of EIRs,
though she had idealistically thought she'd be working on the other side of the environmental
bar. In any event, given her high salary range and currently-thwarted idealism, I'm guessing
she might do some work "pro bono", which might help with the deductible. On a related note,
perhaps firms which do environmental work would "volunteer" associates’ time, partially to
get the kids some experience, partially to promote themselves as "green contributors”, though
we'd certainly want them supervised by someone with experience and talent.

I sent the email to the LTA representative for the Defense Insurance program and
her answer is below. Please review.

Hi Sharon —

So nice to hear from you and your board member. . Great comments from your board member. Thanks
for sharing them. Here is the information the board member requested.

1. Review process on claims:

Since the program, if created, covers only attorney’s fees and other expert fees such as
mediation, for both the enforcement and defense of conservation easements and fee owned
land, there are some built in limits on losses and liability. Payment for damages including
liguidated damages is excluded. The terms and conditions have a list of almost two dozen
exclusions from coverage that land trusts should carefully examine.
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February 18, 2010

Defense Insurance Program
Iltem 5.B.3

Then the second part of the process is the national coordinating attorney and program claims
committee review with the land trust and its attorney. Once the land trust insures its portfolio
and meets the underwriting criteria, then any of its insured conservation interests will be
defended for any claim occurring during that policy year. How it will be defended is what the
claims committee and the national coordinating attorney works out with the land trust. In
some cases a land trust may have practices or documentation which would make it difficult to
win a lawsuit. There the claims committee and the national coordinating attorney works with
the land trust to decide how best to uphold that conservation interest using alternative
methods. The claims committee will work diligently to arrive at a consensus approach with the
land trust. Ultimately the board of the insurance program decides case management disputes.
The board would be composed of experienced people from participating land trusts and the
Alliance experienced with legal challenges. These folks know what it is to operate a land trust
and protect hard-won conservation interests. They will also be responsible for ensuring that
the insurance program is well managed and costs are appropriately contained. We have not yet
determined how to manage the selection of the board and committee members and how to
address appropriate representation geographically, by size and by conservation focus as well as
needed expertise.

It is potentially a tricky issue. The plan calls for the organizational eligibility criteria to address
fundamental essential practices to participate. Then the discounts encourage good practices
and accreditation to further lower risk. Another essential feature will be risk management
training for all participants. Then finally the triage process on how best to defend or enforce
any particular conservation easement based on all the facts and circumstances. The insurance
program board (if enough land trusts are interested for the Alliance to create this program)
would retain the discretion to opt out of covering certain easements or fee land that are so
unusual that it exceeds the program risk assumptions. This would be extremely rare | think, but
is another way to manage those ‘crazy’ circumstances you mention. | think it very unlikely that
any insured land trust will blithely initiate litigation without a compelling reason and also
without first attempting voluntary resolution. Litigation is just too expensive, time consuming
and unpleasant to do that. But the claims committee job is to be sure that the most
appropriate method is used in each instance.

2. Pro bono law firms and counsel selection:

Great ideas! Thanks. Let’s take these in steps too. First on the deductible, yes the $5000 could
be contributed through pro bono legal services. We liked that idea too. Second, on having a
panel of pro bono lawyers to help keep the program costs down, yes another great idea and
one we are working on. Currently we have 10 national law firms that have committed pro bono
hours to the Alliance itself. If we start this program, we would look for similar commitments to
the program itself. That of course leads into the question of who gets to choose the land trust
attorney.

Finally, the feasibility report anticipates a high degree of collaboration and collective decision
making on counsel selection and case management with the land trust and the claims
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Defense Insurance Program
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committee of the insurance program. We also want to be sure that national knowledge is
shared with all land trusts and that land trusts have the best possible representation needed for
the particular case. So it will be a balance with lots of consideration for local issues and a
preference for experienced local counsel. If land trusts don’t have a litigator they know and
have used, then the program is likely to play a much larger role in attorney selection than for a
land trust with a long established relationship with a highly qualified litigator. Ultimately the
decision rests with the insurance program, but since the land trusts are also the owners and
operators of the insurance program, it should result in fair and appropriate decisions about
legal counsel. Since you are in southern CA, you would benefit from the fact that many of these
large national firms are seen as local rather than outsiders. Other states have different
perceptions.

| hope this helps. Let's keep talking.

Best
Leslie

Leslie Ratley-Beach
Conservation Defense Director
Land Trust Alliance

44 Deerfield Drive

Montpelier, VT 05602
802-262-6051 phone and fax
Irbeach@lta.org

www.lta.org
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TRI VALLEY CONSERVANCY
Sub-set Conflict of Interest Policy
Public Representation Policy

1. The effectiveness of Tri-Valley Conservancy and its perception and reputation in the
community depends, to a certain extent, upon the good faith and appropriate
representation by board members when engaging in activities outside of their role as
board members of the Tri-Valley Conservancy.

As such, members of the board of directors may engage in the public process, attend
public and private meetings and functions, as well as participate in public and private
activities, as individuals, or as members of other public or private organizations. Any
involvement or participation by a board member in any such process or activity shall not
be as a representative of the Tri-Valley Conservancy. Specifically, members of the board
shall not identify themselves as a member of the board of directors, and shall neither state
nor imply that they represent the Tri-Valley Conservancy while engaged in any activity
outside their role as a board member, including but not limited to, the following
activities:

a) Opposing, endorsing, contributing to or supporting any candidate for public or
political office, including but not limited to the cities of Livermore, Pleasanton
and Dublin City Councils and Alameda County Board of Supervisors;

b) Speaking at any public hearing or meeting in an individual capacity as a
member of the general public, or as a member of any public or private
organization;

c) Opposing, publicly commenting on, supporting, endorsing and/or sponsoring
any ballot measures, referendums or local measures.

d) Publicly taking a position on any matter, topic or issue that contradicts a
position formally taken or adopted by the Tri-Valley Conservancy.

2. TVC Directors may not serve on another Board with a similar mission that works in the
same geographic area as TVC.

Violation

1. A violation of any provision of this policy by a director shall constitute “cause” for
removal in accordance with Section 6.4(c) of the Bylaws of Tri-Valley Conservancy.
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