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Contract Number:  

TNC Accounting Information 

Project Name:  
Cost Center: 
Fund: 
Program: 
Project: 
Project Task: 
Grant: 

 

Source of funds:  

☐ Public Funds 
☐ Private funds 
☐ Private funds with donor restrictions 
☐ Private funds as match for public funds  

CONTRACT FOR SERVICES 

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 Name:  
TNC Business Unit Office Address:  
TNC Contact Name and Title:  
TNC Contact Email Address:  

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

Name of Contractor:  
(Include DBA, if any)  

Address:  
Telephone:  
Email Address:  
Name of Representative (if applicable):  
Type of Entity (if applicable):  
State of Incorporation (if applicable):  

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 (inclusive of all taxes; exclusive of reimbursable expenses): US $  

b. Contract Fee Payment Schedule: 

i. US $ [$$$$$] – Advance payment upon signature of the Contract by both Parties. 

ii. US $ [$$$$$] - Payment One upon receipt and approval by TNC of Product [#]. 

iii. US $ [$$$$$] - Payment Two upon receipt and approval by TNC of Product [#]. 

iv. US $ [$$$$$] - Payment Three upon receipt and approval by TNC of Product [#]. 

v. [Add additional payments as necessary] 

c. Reimbursable Expenses: Contractor agrees to furnish (or reimburse TNC for) all tools, supplies, and materials to 
accomplish this Contract, and shall incur all expenses associated with performance, except as expressly provided 
herein. TNC may reimburse the Contractor for specific eligible expenses as follows: 
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☐ None.  TNC will not reimburse the Contractor for any expenses. 
 

☐ TNC will reimburse the Contractor for the following eligible expenses up to a maximum amount of US 
(inclusive of all taxes):  

d. 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 Enrollment 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.  TNC shall not pay any 
expenses to third parties on behalf of the Contractor.   

e. Stop Work Notice. If TNC receives a disbursement suspension, stop work notice, directive or other similar 
communications from an entity providing funding for this Contract, TNC may notify Contractor to stop all or part of 
the Services (“Stop Work Notice”). Contractor shall follow the directions in the Stop Work Notice and shall not 
engage in the Services or incur expenses under the Contract until receipt of written notice from TNC to resume. TNC 
shall reimburse the Contractor for all reasonable expenses or non-cancelable commitments incurred as of the date 
of the Stop Work Notice, not to exceed the total amount committed under this Contract. 

f. Funds Availability. TNC’s payment obligations under this Contract are contingent upon the availability of awarded 
funds from which payment for contract purposes can be made. No legal liability on the part of TNC for any payment 
may arise until funds are made available from the prime funder for this Contract and until the Contractor receives 
written notice of such availability. 

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 for 
simple, no-cost extensions). Time is of the essence in the performance of this Contract. 

Term.  This Contract shall become effective upon the last signature date below and expires on [INSERT SPECIFIC 
EXPIRATION DATE] (the “Contract Term”).  Any deadlines set forth herein may be extended only with TNC’s prior written 
consent, which may be provided by email so long as they do not change the value of the Contract and remain within the 
Contract Term.  Time is of the essence in the performance of this Contract. 

4. Termination.  

a. For Convenience.  TNC may terminate this Contract for convenience 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 Default.  TNC may immediately terminate this Contract for default by written notice to Contractor if Contractor 
fails to provide satisfactory Services or deliverables, if the Services or deliverables cannot be performed in 
accordance with Applicable Laws (defined below) or TNC’s policies, or if Contractor fails to perform any material 
duty, obligation, or covenant under this Contract, whether for circumstances within or beyond Contractor’s control. 
Should termination occur as a result of Contractor’s default, TNC may, without limiting any other remedies available 
to it under Applicable Laws, reduce the fees owed to reasonably account for unsatisfactory completion of the work, 
or recover damages from Contractor resulting from Contractor’s default and 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 within fourteen (14) days. 
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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 not required to submit a Conflict Inquiry Form.  

6. Independent Contractor Status; No Benefits. 

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 expressly 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 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.  

7. 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.  

8. 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.  

(a) Deliverable Acceptance and Rework. All deliverables provided under this Contract shall be subject to TNC’s review 
and acceptance. TNC shall have a reasonable period of time, not to exceed fifteen (15) business days from receipt of a 
deliverable, to evaluate and either accept or reject it in writing. If TNC determines, in its reasonable discretion, that a 
deliverable does not meet the agreed-upon specifications, requirements, or professional standards, TNC may reject the 
deliverable and require Contractor to promptly correct, revise, or rework the deliverable at no additional cost to TNC. 
This process shall continue until the deliverable is accepted by TNC or the Contract is terminated in accordance with its 
terms. TNC's failure to provide written approval under this section shall be deemed a disapproval. 

9. 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, 
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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, 
(including but not limited to reclassification as an employee as describe above) 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. 

10. 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 US $XXX or more or if 
requested by TNC) of at least US $XXXX 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 $XXXX per occurrence; and 

d. Professional liability (errors & omissions) insurance in the amount of at least US $XXX if Contractor is providing 
professional services (such as consulting, engineering, design, appraisal, or surveying services).  

The Contractor may use umbrella or excess policies to provide the liability limits as required in this Contract. The 
umbrella or excess policies shall be provided on a true “following form” or broader coverage basis, with coverage at least 
as broad as provided on the underlying commercial general liability insurance. 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 on the commercial general liability policy 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.  

11. 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 
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. 

(a) Use of AI. Except and only to the extent AI technology is specifically and expressly described in this Contract, 
Contractor shall ensure that: (a) no Service or deliverable includes or depends in any way on AI technology; and (b) the 
operation and use of any Service or deliverable in accordance with this Contract, including any specifications and 
documentation, does not require the use of AI technology. 

12. 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.  
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13. 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 publish or divulge 
any Confidential Information without TNC’s prior consent and agrees to use Confidential Information solely in 
furtherance of the Services. 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 (ii) 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. 

(a) AI Data Restrictions. Contractor shall not use, and shall not permit any third party to use, any TNC Confidential 
Information or TNC data as or in training data to train, validate, update, improve, or modify any of Contractor's or a third 
party's AI technology or as or in prompts for any AI technology for itself or for the benefit of any other person or entity, 
except (i) as expressly and specifically provided in this Contract, and (ii) exclusively for the benefit of TNC. 
 

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

a. can lawfully work in the United States and/or the countries where the Services will be performed;  

b. has or will obtain at Contractor’s expense (except to the extent otherwise explicitly stated in this Contract) any 
permits, licenses, or authorizations required to perform the Services. This includes, without limitation, a property 
owner’s prior permission to enter upon private property and any related permissions for completion of the project;  

c. will take affirmative steps to inform TNC, prior to signing this Contract, if it is a privately held entity in which a 
Government Official1 has equity ownership or, in the case of an individual person providing services as an 
independent contractor, if the Contractor is a Government Official for any government other than a U.S. local, state, 
or federal government agency; 

d. is not registered under the U.S. Foreign Agent Registration Act. The parties further agree that the Services are 
undertaken at the discretion of each party to this Contract. 

e. will comply with all statutes, laws, ordinances, executive orders, rules, regulations, court orders, and other 
governmental requirements for the jurisdiction(s) in which the Services are performed and any other jurisdiction(s) 
in which Contractor is organized or authorized to do business;  

f. will work with, and require all authorized subcontractors to work with, TNC to identify material risks and develop 
and implement appropriate environmental and social safeguards (e.g., consistent incorporation of free, prior, and 
informed consent) when and if the Services could directly impact Indigenous Peoples or Local Communities (IPLCs). 
Implementations plans must include periodic consultation with TNC; 

g. will not employ any person who is less than 18 years old, unless permissible by applicable laws in the jurisdiction 
where the Contractor is performing the Services. Under no circumstances shall the Contractor employ any person 
who is less than 16 years old, even if permissible by the applicable laws; 

h. will comply with all applicable anti-bribery or anti-corruption laws and regulations. To that end, Contractor shall not 
either directly or indirectly, pay, offer, promise to pay, or give anything of value (including any amounts paid by TNC) 
to any person, including an employee or official of a government, with the reasonable knowledge that it will be used 

 
1 For purposes of this Contract, TNC defines a "Government Official” as any official or employee of any government, political party, or public international 
organization, and any candidate for political office, regardless of whether the person purports to act in a private capacity or serves without compensation.  
For purposes of this definition, the "government" means any agency, department, embassy, instrumentality, or other governmental entity, including any 
company or other entity owned or controlled by the government. 
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for the purpose of obtaining any improper benefit or to improperly influence any act or decision by such person for 
the purpose of obtaining, retaining, or directing business.  Any amounts paid by TNC to Contractor will be for 
services actually rendered in accordance with the terms of this Contract. Contractor shall not accept bribes or 
kickbacks in any form. The Contractor further represents, warrants, and agrees that it has not committed any of the 
acts prohibited herein or been accused of making or authorizing any acts prohibited herein;   

i. will comply with all applicable counterterrorism, anti-money laundering and economic sanctions laws. To that end, 
the, Contractor represents and warrants that, to the best of Contractor’s knowledge, Contractor and Contractor’s 
subsidiaries, principals, and beneficial owners, if any: 

i. are not presently debarred, suspended, proposed for debarment, or declared ineligible for the award of 
contracts by any government agency;  

ii. (A) are not included on the Specially Designated Nationals and Blocked Persons lists maintained by the U.S. 
Treasury’s Office of Foreign Assets Control, the United Nations Security Council Consolidated List, or similar lists 
of proscribed entities identified as associated with terrorism; and (B) will not engage in transactions with, or 
provide resources or support to, any such individuals or organizations or anyone else associated with terrorism; 

iii. are not a person or entity with whom transacting is prohibited by any trade embargo, economic sanction, or 
other prohibition of law or regulation; and 

iv. have not conducted, and will not conduct, their operations in violation of applicable money laundering laws, 
including but not limited to, the U.S. Bank Secrecy Act and the money laundering statutes of any jurisdictions to 
which they are subject, and no action or inquiry concerning money laundering by or before any authority is 
pending;  

j. will comply with all applicable human rights laws, statutes, regulations, and codes as well as any human rights policy, 
standard operating procedure, guideline, or procedure adopted by TNC and shared with Contractor. Furthermore, in 
performing the Services, the Contractor shall respect human rights by: (a) identifying, preventing, and mitigating any 
potential or actual adverse human rights impacts resulting from its activities or the activities of its subcontractors, 
suppliers, or similar third parties; and (b) remediating any actual adverse human rights impacts which it causes or to 
which it contributes as soon as is practicable. Finally, the Contractor represents and warrants that neither Contractor 
nor any of its employees has been found at fault or penalized for any human rights violations or creating an adverse 
impact on human rights;  

k. will not discriminate against any individual or group based on race, religion, age, sex, national origin, citizenship, 
disability, sexual orientation, genetic information, or veterans/national guard/military reserve status. If any U.S. 
government funds are transferred under this Contract, Contractor is also subject to Title VI of the Civil Rights Act of 
1964 and related statutes, which prohibit discrimination based on race, color, national origin, age, or disability, in 
federally funded programs. Contractor hereby certifies compliance with all federal, state or applicable 
antidiscrimination laws and related statutes, which prohibit discrimination based on race, color, national origin, age, 
or disability.   

l. if the Services involve new construction or alterations of existing structures or facilities, Contractor will ensure that 
the Services comply with the Americans with Disabilities Act (ADA), including the latest ADA Standards for Accessible 
Design and any other applicable accessibility requirements arising under federal, state, or local law; 

m. will not take any actions that might cause TNC to be in violation of the laws, statutes, regulations, or similar rules 
mentioned in this Section (collectively, “Applicable Laws”);  

n. will immediately notify TNC in writing if any of the representations, warranties, certifications, statements, or 
agreements in this Section change before or during the Contract Term; and 

o. will include provisions at least as restrictive as these in all permitted subcontracts (except for subcontracts 
purchasing commercially available, off-the-shelf goods or services). 

If TNC determines that any of the representations, warranties, certifications, statements, or agreements in this Section 
are false, no longer valid, or have materially changed, whether the Contractor is at fault or not, TNC may terminate this 
Contract effective immediately upon written notice to Contractor, with no further obligation by TNC under this Contract, 
including payment, and TNC may pursue all available remedies under Applicable Laws.  



 

 
Updated January 2026  Page 7 of 11 

 
#1306381v.1 

15. Governing Law; Forum. This Contract and claims relating to this Contract will be interpreted, construed, and governed by 
the laws of the state in which the TNC Business Unit set forth on the first page this Contract is located (excluding such 
state’s choice of law principles, if any). In the event of any litigation over the interpretation or application of any of the 
terms of this Contract, litigation will be conducted in the state in which the TNC Business Unit set forth on the first page 
of this Contract is located. 

16. Miscellaneous Terms and Conditions.  

a. Notices.  Any notice, request, or demand made by either party to this Contract must be in writing and must be sent 
and deemed delivered as follows: (i) in person – delivered immediately; (ii) by mail, postage prepaid, certified 
(return receipt requested) – delivered three business days after sending; (iii) by a nationally recognized, next-day 
delivery service with tracking information and requesting next-business day delivery – delivered the next business 
day; or (iv) email – delivered the next business day. 

b. Assignment; Subcontracting.  Contractor may not assign this Contract or subcontract any portion of the Services 
without TNC’s prior written consent, which may be granted via email or by the inclusion of the subcontract 
description in Exhibit A.  TNC’s consent may be granted or withheld in TNC’s sole discretion. In the event a 
subcontract is approved, Contractor agrees and warrants that: (i) each individual shall be properly classified as either 
employee or subcontractor, (ii) it will ensure work is satisfactorily performed by said individuals, and (iii) it is fully 
responsible and liable for the satisfactory performance of all work performed hereunder. Contractor shall remain 
fully liable for all work by any subcontractors as if such services were performed by Contractor alone. 

c. Code of Conduct; Helpline.  TNC expects itself and everyone with whom it does business to conduct themselves in 
ways that are consistent with TNC’s Code of Conduct found at www.nature.org/codeofconduct.  Anyone (whether 
an employee of TNC or not) may contact the TNC Helpline (anonymously, if desired) with questions, concerns, or 
suspected violations at www.nature.org/tnchelpline.  

d. Entire Agreement; Amendments; Order of Precedence.  This Contract will become binding when signed by both 
parties and, together with its exhibits, which are hereby incorporated into and made a part of this Contract, 
constitutes the entire agreement between the parties and supersedes all prior or contemporaneous 
communications, both oral and written, between the parties relating to the Services described in this Contract. 
Unless explicitly stated otherwise in this Contract, no amendment to this Contract, including a change in the 
Description of Services, will be effective unless in a writing signed by both parties. In the event of a conflict, priority 
will be given to documents in the following order: (i) provisions in the main body of this Contract; (ii) provisions of 
any exhibit pursuant to Section 17 below, if applicable; (iii) Description of Services set forth in Exhibit A; and (iv) any 
additional exhibits or attachments to this Contract. 

e. Severability; No Waiver.  If any provision of this Contract is found to be invalid by a court of competent jurisdiction, 
the other provisions will not be affected by that finding. No delay in exercising any right or remedy under this 
Contract by either party will constitute a waiver of that right or remedy or of any other right or remedy under this 
Contract or under Applicable Laws. 

f. Joint and Several Liability.  If two or more persons or entities are identified as Contractor in this Contract, their 
obligations under this Contract are and will be joint and several. 

g. Counterparts.  This Contract may be executed in one or more counterparts, each of which will be deemed an original 
and all of which will constitute the complete Contract. 

h. Consent to electronic signatures.  Facsimile or scanned signatures on this Contract and any related documents, and 
digital or electronic signatures where authorized under Applicable Laws, will be fully binding for all purposes. 

i. Authorization to Sign.  Contractor represents and warrants that the person signing this Contract on behalf of 
Contractor is duly authorized to sign this Contract on Contractor’s behalf. 

j. Force Majeure. The performance of this Contract by either party is subject to acts of God, war, acts of terrorism, 
disease, disaster, strikes, civil disorder, government regulation, legislation, or statement of policy which limits, 
prohibits or suggests curtailment of transportation, government issued health and safety orders, orders by a 
national, state, city, or local government or multilateral organization, or any other events or circumstances not 
within the reasonable control of the party affected, whether similar or dissimilar to any of the foregoing, making 
such performance illegal, commercially impractical, unsafe or inadvisable, for the Contract or any part thereof to be 

http://www.nature.org/codeofconduct
http://www.nature.org/tnchelpline
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made. This Contract may be terminated immediately for any one or more such reasons by written notice from either 
party to the other (“Termination Notice”) without any liability, fee, penalty or cost, except to pay for actual services 
that have already been received; it being understood and agreed that the amount of any prepayments and deposits 
made by one party to the other shall be refunded within thirty (30) days of the date of the Termination Notice, less 
any amounts in respect of actual services that have already been received. 

k. Survival.  The “Liability; Indemnification,” “Confidential Information,” and “Intellectual Property” Sections of this 
Contract will survive the expiration or earlier termination of the Contract. 

17. Additional Terms and Conditions.  This Contract is further subject to the additional terms and conditions set forth in the 
following Exhibit C (and subsequent exhibits, in the event more than one option is selected): 

☐Additional Service Terms and Conditions Exhibit 
☐Data Protection Agreement [Link] 
☐AI Supplemental Terms [Link] 
☐U.S. Government Laws and Regulations Exhibit [Link] 
☐State/Local Government Terms and Conditions Exhibit 
☐Private Funder Terms and Conditions [Link] 
☐Other: ___________________________________ 
☐None 

In consideration of the above, TNC and Contractor execute this Contract effective as of the later date of signature below.  

The Nature Conservancy [Contractor’s Name] 

By: (signature)  By: (signature)   

Print Name:  Print Name:  
Title:  Title (if applicable):  
Date:  Date:  
 
 
The Nature Conservancy 

By: (signature)  

Print Name:  
Title:  
Date:  

Exhibits: 
Exhibit A: Description of Services 
B: Conflict Inquiry Form 

 

 

 

 

 

 

 

https://thenatureconservancy462.sharepoint.com/:w:/r/sites/Department/legal/_layouts/15/Doc.aspx?sourcedoc=%7B285CFEF4-52F6-49B7-A993-722447B8615C%7D&file=SA%20-%20Data%20and%20Information%20Security%20Attachment.docx&action=default&mobileredirect=true
https://thenatureconservancy462.sharepoint.com/sites/Department/legal/Documents/AI_Supplemental_Terms.DOCX?d=wbb9ded1aed234f6c9bd2bd1019ba3948&csf=1&web=1&e=YbhxQb
https://thenatureconservancy462.sharepoint.com/:w:/r/sites/Department/legal/_layouts/15/Doc.aspx?sourcedoc=%7B581B9B07-A12A-4427-9B4F-302CD3AD8F89%7D&file=U.S.GovernmentLawsandRegulationsAttachment.docx&action=default&mobileredirect=true
https://thenatureconservancy462.sharepoint.com/sites/Department/legal/SitePages/Donor-Specific%20Standard%20Agreements.aspx
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U.S. Government Laws and Regulations Attachment  

  
U.S. GOVERNMENT LAWS AND REGULATIONS.  Contractor understands that this Contract will be funded by U.S. 
Government funding and that Contractor shall be responsible for ensuring that all work/travel is carried out in 
compliance with any pertinent regulations and laws including but not limited to those listed below.  
 

A.  RECORD RETENTION. Financial records, supporting documents, statistical records, and all other records 
pertinent to this Contract shall be retained by Contractor for a period of three years from the date of submission of 
the final expenditure report. If any litigation, claim, or audit is started before the expiration of the three-year period, 
the records shall be retained until all litigation, claims, or audit findings involving the records have been resolved.  

 
B.  ACCESS TO RECORDS.  TNC, the U.S. Federal entity providing the funding from which this Contract will be 

paid, the Comptroller General of the United States, or any of their duly authorized representatives, shall have the 
right of timely and unrestricted access to any books, documents, papers, and other records of Contractor that are 
pertinent to the Contract for the purpose of making audits, examinations, excerpts, copies, and transcriptions.  The 
rights of access in this paragraph are not limited to the required retention period, but shall last as long as records 
are retained.  

 
C.  DEBARMENT AND SUSPENSION.  No contract shall be made to parties listed on the governmentwide 

Excluded Parties List System in the System for Award Management (SAM), in accordance with the OMB guidelines 
at 2 CFR 180 that implement Executive Orders 12549 (3 CFR Part 1986 Comp., p. 189) and 12689 (3 CFR Part 1989 
Comp., p. 235), “Debarment and Suspension.” The Excluded Parties List System in SAM contains the names of 
parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared ineligible under 
statutory or regulatory authority other than Executive Order 12549.   

 
D.  CONTRACTOR LIABILITY.  Contractor assumes sole responsibility for reimbursement to the Conservancy or 

the U.S. Federal Government, whichever is appropriate, of a sum of money equivalent to the amount of any 
expenditures disallowed should TNC, the U.S. Federal entity providing funding, or any authorized agency rule, 
through audit exception or some other appropriate means, that expenditures from funds allocated to Contractor 
were not made in compliance with the provisions of this Contract.  

 
E.  TRAFFICKING IN PERSONS.     
(a) Contractor (including its officers, directors, employees and agents  must not -  

(i)   Engage in severe forms of trafficking in persons during the Contract Term;  
(ii)  Procure a commercial sex act during the Contract Term; or  
(iii) Use forced labor in the performance of the Contract or in any subcontracts.    

(b) TNC may unilaterally terminate this Contract, without penalty, if Contractor is determined by TNC to have 
violated this provision through:  
(i)  Conduct that is either associated with performance under this Contract;    
(ii)  Conduct imputed to Contractor or his subcontractor.      

(c) Other Requirements:  
(i) Contractor shall inform TNC immediately of any information received from any source alleging a violation 
of a prohibition in paragraph (a)(i) of this provision.  
(ii)  Contractor shall include the requirements of this provision in any subcontract made under this 
Contract.  

(d) Definitions. For purposes of this provision:  
(i) “Employee” means either:  
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A. An individual employed by Contractor or a subcontractor who is engaged in the performance of the 
project or program under this Contract; or  
B. Another person engaged in the performance of the project or program under this Contract and not 
compensated by Contractor, including, but not limited to, a volunteer or individual whose services are 
contributed by a third party.  
(ii) “Forced labor” means labor obtained by any of the following methods: the recruitment, harboring, 
transportation, provision, or obtaining of a person for labor or services, through the use of force, fraud, or 
coercion for the purpose of subjection to involuntary servitude, peonage, debt bondage, or slavery.  
(iii) “Severe forms of trafficking in persons” means (a) sex trafficking in which a commercial sex act is 
induced by force, fraud, or coercion, or in which the person induced to perform such act has not attained 
18 years of age; or (b) the recruitment, harboring, transportation, provision, or obtaining of a person for 
labor or services, through the use of force, fraud, or coercion for the purpose of subjection to involuntary 
servitude, peonage, debt bondage, or slavery.  
(iv) “Commercial sex act” means any sex act on account of which anything of value is given to or received 
by any person.    
(v) “Coercion” means (a) threats of serious harm to or physical restraint against any person; (b) any scheme, 
plan, or pattern intended to cause a person to believe that failure to perform an act would result in serious 
harm to or physical restraint against any person; or (c) the abuse or threatened abuse of the legal process.  

 
F.  CONSTRUCTION, REPAIR and FACILITIES IMPROVEMENTS.  If the activities funded by this contract involve 
construction, repair or facilities improvements, the following provisions may apply:  
1. Davis-Bacon Act.  If the value of this contract exceeds $2,000, and if required by the U.S. Federal funding 

agency, Contractor shall comply with the Davis-Bacon Act (40 U.S.C. 3141 – 3144 and 3146 - 3148) and as 
supplemented by Department of Labor regulations (29 C.F.R. Part 5, "Labor Standards Provisions Applicable 
to Contracts Governing Federally Financed and Assisted Construction").  

2. Federal Contractor Minimum Wage Requirement.  If this contract is subject to the Davis-Bacon Act, the 
Service Contract Act, or is otherwise in connection with Federal property, land, or services to federal 
employees, Executive Order 13658 applies and all hourly/nonexempt employees directly working on this 
contract or performing support services must be paid the Federal Contractor Minimum Wage rate as 
established by  the Department of Labor each year.  This minimum wage requirement is subject to 
change, and Contractor must ensure that staff and any subcontractors are paid the minimum wage that is 
in effect.    

3.   Copeland Anti-Kickback Act. In any construction or repair contract, Contractor shall comply with the 
Copeland Anti-Kickback Act (40 U.S.C. 3145), as supplemented by Department of Labor regulations (29 
C.F.R. Part 3, "Contractors and Subcontractors on Public Building or Public Work Financed in Whole or in 
Part by Loans or Grants from the United States").  

4.   For construction or facility improvement contracts exceeding $250,000 Contractor shall follow its own bid 
guarantee, performance bond, and payment bond requirements.  For those contracts exceeding $250,000, 
in situations where the Conservancy does not examine Contractor's bid guarantee and bonding 
requirements and has not notified Contractor that the U.S. Federal Government's interest is adequately 
protected, Contractor shall comply with 2 CFR 200.326.    

5.  Equal Opportunity.  If this Contract meets the definition of a “federally assisted construction contract” as 
described in 41 CFR Part 60-1.3, Contractor must comply with E.O. 11246, "Equal Employment 
Opportunity," as amended by E.O. 11375, "Amending Executive Order 11246 Relating to Equal Employment 
Opportunity" and as supplemented by regulations at 41 C.F.R. Part 60, "Office of Federal Contract 
Compliance Programs, Equal Employment Opportunity, Department of Labor."    

 
G.  BYRD RULE ANTI-LOBBYING AMENDMENT. If the value of this agreement exceeds $100,000, Contractor 
shall certify, to the best of Contractor’s knowledge and belief, that:  
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1. No U.S. Federal appropriated funds have been paid or will be paid, by Contractor or on behalf of Contractor, 
to any person for influencing or attempting to influence an officer or employee of any agency, a Member 
of Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection 
with the awarding of any U.S. Federal contract, the making of any U.S. Federal grant, the making of any U.S. 
Federal loan, the entering into of any cooperative agreement, and the extension, continuation, renewal, 
amendment, or modification of any U.S. Federal contract, grant, loan, or cooperative agreement.  

2. If any funds other than U.S. Federal appropriated funds have been paid or will be paid to any person for 
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an 
officer or employee of Congress, or an employee of a Member of Congress in connection the underlying 
U.S. Federal award, Contractor shall complete and submit Standard Form-LLL, "Disclosure Form to Report 
Lobbying," in accordance with its instructions.  

3. Contractor shall require that the language of this certification be included in the award documents for all 
subcontracts under this Contract and that all subrecipients shall certify and disclose accordingly.  

This certification is a material representation of fact upon which reliance was placed when this transaction was 
made or entered into.  Submission of this certification is a prerequisite for making or entering into this 
transaction imposed by section 1352, title 31, U.S. Code.  Any person who fails to file the required certification 
shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.  
 
H.  CONTRACT WORK HOURS AND SAFETY STANDARDS ACT. If the value of this agreement exceeds $100,000 
and the activities require the employment of mechanics or laborers, Contractor shall comply the Contract Work 
Hours and Safety Standards Act (40 U.S.C. 3702 and 3704.), as supplemented by Department of Labor 
regulations (29 C.F.R. Part 5).  
 
I.  CLEAN AIR ACT. If the value of this agreement exceeds $150,000, the Contractor shall comply with all 
applicable standards, orders, or regulations issued pursuant to the Clean Air Act (42 U.S.C. 7401 et seq.) and 
the Federal Water Pollution Control Act as amended (33 U.S.C. 1251 et seq.). Violations must be reported to 
the Federal awarding agency and the Regional Office of the Environmental Protection Agency (EPA).  
 
J.  INVENTIONS. If the work to be done under this contract involves the performance of experimental, 
developmental, or research work, Contractor shall comply with the requirements of 37 CFR Part 401, “Rights to 
Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts 
and Cooperative Agreements,” and any implementing regulations issued by the awarding agency.  
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