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COMPREHENSIVE AGREEMENT FOR THE GENERAL MOTORS ATLANTIC
RAINFOREST RESTORATION PROJECT

This COMPREHENSIVE AGREEMENT FOR THE GENERAL MOTORS ATLANTIC
RAINFOREST RESTORATION PROJECT (“Agreement”), together with the Attachments
hereto, is made and entered into by and between, General Motors Corporation, a corporation
incorporated under the laws of the State of Delaware, U.S.A. (hereinafter “GM”), General
Motors do Brasil Ltda., a limited liability company incorporated under the laws of Brazil
(hereinafter “GMB?), The Nature Conservancy, a non-profit corporation incorporated under the
laws of Washington D.C., U.S.A. (hereinafter “The Conservancy”), and Sociedade de Pesquisa €
Vida Selvagem e Educacao Ambiental a not-for-profit conservation organization established
under the laws of Brazil (hereinafter “SPVS”) (each referred to separately as a Party and all of
which are cumulatively referred to herein as “the Parties”).

RECITALS

WHEREAS, GM, GMB, THE CONSERVANCY and SPVS have decided to undertake a climate
action mitigation project in the municipality of Guaratuba on the coastal plain of Parana State in
southeastern Brazil; ' '

 WHEREAS, this Project has not been submitted to or accepted by the United States Initiative on

Joint Implementation or to any other governmental or inter-governmental program or entity;

WHEREAS, on 4 June 1992, the Government of Brazil ratified and thereby became a party to
the United Nations Framework Convention on Climate Change (hereinafter “UNFCCC”);

WHEREAS, on 15 October 1992, the Government of the United States of America ratified and
thereby became a party to the UNFCCC;

WHEREAS, on 29 April 1998, the Government of Brazil signed the Kyoto Protocol;

WHEREAS, on 12 November 1998, the Government of the United States signed the Kyoto
Protocol under which it would be committed to reduce its level of greenhouse gas emissions by

7% below 1990 levels between the period 2008-2012;

WHEREAS, the text of the Kyoto Protocol includes the Clean Development Mechanism to
assist developing countries achieve sustainable development while assisting industrialized
countries to meet their emissions reductions obligations;

WHEREAS, neither the Government of the United States nor the Government of Brazil has
ratified the Kyoto Protocol; '

WHEREAS, the Parties have determined, after careful review, that the area selected for the
Project Site is an optimal location for demonstrating greenhouse gas mitigation through the
process of carbon sequestration, carbon storage and other strategies, and have thus undertaken
various actions, set forth in this Agreement, to develop a pilot greenhouse gas mitigation project
on the Project Site;



.

WHEREAS, the Parties intend that this climate action mitigation project shall promote the
protection of plants and animals, sequester carbon from the atmosphere, otherwise reduce so-
called greenhouse gases in the atmosphere and achieve sustainable development through
community conservation; and

WHEREAS, GM, GMB, THE CONSERVANCY and SPVS wish to convey to GM any credits
or benefits which may result from this endeavor to the extent related to efforts by any country to
achieve sustainable development and to meet any net greenhouse gas emissions reduction goals
either through the UNFCCC including any Protocols related thereto (including but not limited to
the Kyoto Protocol) or otherwise;

NOW, THEREFORE, in consideration of the mutual promises, obligations and undertakings
set forth herein, it is agreed by and among the Parties as follows:

ARTICLE 1 - DEFINITIONS

The terms used in this Agreement shall have the meanings set forth below.

1. “Annual Technical and Financial Report” has the meaning set forth in Article VII of this
Agreement.
2. “Annual Workplan and Budget” means a plan for operations and activities under this

Agreement for a given Project Year, including a work plan and operating budget.

3. “Business Day” means any day other than a Saturday, Sunday or a United States or
Brazilian national holiday. If the last date for performing any act referred to in this Agreement is
not a Business Day, the time for performance of such act shall be extended to the next
succeeding Business Day. All other references to “days” shall mean calendar days.

4. “Carbon Monitoring Protocol” shall mean the Carbon Monitoring, Offset Creation, and
Reporting Protocol prepared by the Project Site Manager and Project Funds Manager and
reviewed and evaluated by the TAP, which protocol will provide the factual basis and procedures
for documenting changes over time in the greenhouse gases emitted, reduced, avoided, or
sequestered by the Project, including definition of the methods, procedures, and frequency of
measurement of carbon pools in and around the Project Site; calculation of a Project reference
case; calculation of Leakage; carbon emissions calculations and accounting procedures; and
preparation and submission of Offset reports.

5. “Certified Offset” means an Offset that has been demonstrated to a Mechanism or
Certifying Entity designated by GM pursuant to this Agreement and certified by such
Mechanism or Certifying Entity.
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6. “Certifying Entity” means (1) an agency, instrumentality, department or other entity
established, accredited, or recognized by a Mechanism as having legal authority to certify

Offsets that are entitled or may or will be entitled, currently or in the future, to recognition by a

Mechanism for compliance determination purposes; (2) any other agency, instrumentality,
department or other entity that undertakes to certify, on its own authority, Offsets that will or
may be recognized by a Mechanism or that will or may have commercial value.

7. “Comprehensive Agreement” or “Agreement” means this Comprehensive Agreement,
for the Brazil Atlantic Rainforest Restoration Project including all Attachments and amendments-

hereto.

8. “THE CONSERVANCY Long-Term Project Funds Account” has the meaning set forth

in Article VII of this Agreement.

9. “THE CONSERVANCY Medium-Term Project Funds Acceunt” has the meaning set
forth in Article VII of this Agreement.

10. “Disbursement” meaﬁs each transfer by the Project Funds Manager of Project Funds.
11. “Donation Agreement” means an agreement between THE CONSERVANCY and SPVS

in the form found in Attachment 6 hereto and providing conditions and restrictions on the use of
funds donated to SPVS for the purchase of lands pursuant to this Agreement.

12. “Executive Committee” has the meaning ascribed to it in Article IV of this Agreement.

13. “Financial Statement” means a balance sheet, statements of income and expenditures,
and sources and application of funds for the fiscal period, with comparable figures for the
corresponding periods of its previous fiscal year and prepared in accordance with generally
accepted accounting principles in the United States, consistently applied.

14. “Law” means the applicable statutes, regulations, judicial decisions, directives, treaties,
government policies and authorizations having the force of law, of all governmental authorities
of Brazil, the United States, or any other nation with jurisdiction, and shall include without
limitation all applicable environmental standards and programs, the Brazilian laws and
regulations relating to forest management, genetic resources and biodiversity conservation, the
United States Initiative on Joint Implementation ground rules and guidelines, the U.S.
Department of Energy procedures established under Section 1605(b) of the Energy Policy Act of
1992 for the registration of Offsets, and the applicable ordinances and regulations of any state,
federal, district or local governing authority within the United States or Brazil.

15. “Leakage” means a measurable positive or negative change in the metric tons of carbon-
equivalent (“C-eq.”) greenhouse gas emissions caused by activities occurring outside those lands
acquired by the Project but occurring directly and solely as a result of the Project, calculated in
accordance with standards and procedures established by the Intergovernmental Panel on
Climate Change or a relevant Mechanism or Certifying Entity, and monitored using the
measuring and modeling procedures established in the Project Plan. For purposes of this
Agreement, Leakage shall not include any change in metric tons of C-eq. emissions caused by
the continuation based on historical and projected future trends, of current or established
activities outside the Project Site.



16. “Mechanism” means an agreement, arrangement, program, agency, instrumentality,
department or other entity currently established or established in the future pursuant to
international and/or domestic law, including the law of Brazil or the law of the United States, or
other nation with legal authority to certify, recognize and/or grant credit for Offsets for purposes
of determining compliance by the owner or holder of the credit or Offset with international or
domestic greenhouse gas emissions limitations, obligations or commitments, voluntary or
otherwise. “Mechanism” includes, without limitation, the Clean Development Mechanism
defined by the Kyoto Protocol to the Framework Convention on Climate Change and the
program established by Section 1605(b) of the United States Energy Policy Act of 1992.

17. “Offset” means one metric ton of Carbon equivalent (“C-eq.”) demonstrated by the
Project Site Manager to be mitigated, reduced, avoided, sequestered or fixed in any calendar
year, in accordance with this Agreement and the Carbon Monitoring Protocol.

18. “Operating Protocols” means the Carbon Monitoring Protocol and the binding written
procedures, authorizations, delegations and Project management systems that are developed by
the Project Site Manager and the Project Funds Manager to manage and implement the Project in
conformance with Law and this Agreement.

19. “Party” means the signatories hereto, or any Person that is hereafter assigned a Party's
rights, duties and obligations, or portions thereof.

20. “Person” includes any natural or juridical person, any individual, corporation,
partnership, association, or other private or commercial entity, and any sovereign state, district
municipality, political subdivision, agency, department, or instrumentality of a sovereign state,
and any officer, employee, representative or agent thereof.

21. “Principal Contact” has the meaning ascribed to it in Article IV of this Agreement.
22. “Project” shall mean the climate action mitigation project described in Section II hereof.
23.  “Project Documents” means this Agreement, including all Attachments and amendments

hereto, the Annual Workplan and Budget and any updates to the Project Plan, all Operating
Protocols, the Financial Statement, the Annual Technical and Financial Report, and other
documents that are established after the signing of this Agreement by agreement of the Parties
for the management'and implementation of the Project. The term “Project Documents™ shall not
include filings made by any Person under Section 1605(b) of the United States Energy Policy
Act of 1992 or any other program for the purpose of registering Offsets of the Project that have

~ been conveyed to GM as contemplated herein.

24. “Project Funds” means the total of funds deposited into THE CONSERVANCY Long-
Term Project Funds Account, THE CONSERVANCY Medium-Term Project Funds Account or
the SPVS Project Account, under this Agreement and all interest earned on such funds, during
the Project Term.

25. “Project Funds Manager” has the meaning ascribed to it in Section V of this Agreement.



26. “Project Implementation Team” means SPVS and THE CONSERVANCY employees
directly involved in the execution of activities contemplated in this Agreement and outside
service providers necessary to implement the Project.

27. “Project Plan” means the General Motors Atlantic Rainforest Restoration Project Plan
set forth in Attachment 3 to the Agreement and any revisions to it approved by the Parties.

28. “Project Site” means lands purchased for the express purpose of implementing the
Project, exclusive of the lands that are outside of the boundaries of this purchased land on which

activities related to the Project take place.

29. “Project Site Manager” shall have the meaning set forth in Section V of this Agreement.

30. - “Project Term” shall have the meahing set forth in Article III of this Agreement.
31. “Project Year” shall be from July 1 through June 30.
32. “Registration Interest” means the right accorded to GM under the terms of this

Agreement, Section 1605(b) of the United States Energy Policy Act of 1992, and any other
relevant Mechanism to claim, to obtain certification to formally register or otherwise to obtain
environmental or other credit for Offsets conveyed to GM in accordance with this Agreement.

33. “Restricted Information” means any non-public information regarding any Party,
provided by such Party or by an agent, employee or representative of such Party and marked as
“Restricted Information” to any other Party or to an agent, representative or employee of such
other Party. “Restricted Information” does not include (1) Project-verified information that must
be disclosed to obtain Offset Certification, or to register Offsets under the ground rules of the
United States Department of Energy’s Section 1605 (b) registration program or of any other
relevant Mechanism, or to comply with an order of a federal, state or local court or governmental
agency; (2) information which at the date of this Agreement is publicly available; (3)
information which after the date of this Agreement becomes publicly available through no fault
of a Party or its employees or agents; (4) information that a Party can show was in its possession
before the date of this Agreement; or (5) information received by a Party without restriction as to
disclosure from a third party who has the lawful right to disclose the same.

34. “SPVS Project Account” has the meaning set forth in Article VII of this Agreement.

35. “TAP” means the Technical Advisory Panel assembled by THE CONSERVANCY and
composed of THE CONSERVANCY climate change experts and other outside specialists. The
TAP will review and evaluate the Carbon Monitoring Protocol, other Project carbon monitoring
procedures, Offset reports and any other items requiring TAP review and evaluation under the
Carbon Monitoring Protocol.



ARTICLE II - OBJECTIVE

2.1 Objective. The Parties to this Agreement have as their objective the implementation of a
climate action mitigation project (hereinafter “Project”) for the following purposes:

1. to protect plants and animals

2. to protect biodiversity on the project site

3. to mitigate greenhouse gases in the Earth’s atmosphere, principally through
reforestation and the prevention of deforestation '

4. to sequester carbon from the Earth’s atmosphere as rapidly as possible without
compromising the biodiversity of the Project

5. to promote sustainable development

6. to generate Certified Offsets for GM. ‘

22 Project Activities. The specific detailed activities to be undertaken under this
Agreement are set forth in the Project Plan contained in Attachment 3 of this Agreement. The
Project Plan should be implemented so as to avoid, to the extent possible, the loss of jobs or
homes and other events with negative social or environmental consequences.

ARTICLE III - TERM

3.1 Project Term. This Comprehensive Agreement shall enter into force upon its execution
by the Parties hereto, and shall continue from the date of execution hereof through the date of
June 30, 2040. '

ARTICLE IV - PROJECT GOVERNANCE

4.1 Legal Address, Address of the Project Site Manager. The address of the Project and the
Project Site Manager shall be the SPVS office in Curitiba, Brazil as listed in Attachment 4 of this.
Agreement; or at other places in Brazil as the Parties may from time-to-time designate in writing,
should there be a change

472.  The Executive Committee. The Executive Committee shall have four members and
consist of the Principal Contacts for GM, GMB, SPVS and THE CONSERVANCY. It shall meet
at least once per Project Year during the first five Project Years, and as the Parties deem

- necessary during the remaining Project Term. At least three-quarters of all Executive Committee

members must be present for a quorum. In lieu of a meeting the Executive Committee may act
by written resolution, signed by at least three-quarters of all Executive Committee members in
the case of an advisory action and by all Executive Committee members in the case of a binding
decision. All meetings shall be noticed in writing by the Project Site Manager at least forty-five
(45) days prior to the date of the meeting. This notice is considered waived if all members of the
Executive Committee are present at a meeting. The site for Executive Committee meetings shall
be the office of the Project Site Manager in Curitiba, Brazil, unless the Parties agree to an
alternate location. Executive Committee meetings may be held by teleconference. The Project
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Site Manager shall keep minutes of the Executive Committee meetings in English and
Portuguese, which shall be distributed to the Parties within thirty (30) days following a meeting.
Reasonable expenses of THE CONSERVANCY and SPVS to attend Executive Committee
meetings can be paid out of the Overall Project Budget in Attachment 2 to this Agreement; GM
and GMB shall bear the expenses of their own attendance in Executive Committee meetings.

42.1 Advisory Role. Except to the extent otherwise provided in this Agreement,
during the Project Term the Executive Committee may consider in an advisory capacity any
issues concerning the Project that any Party requests be considered. While consensus shall be the
goal, recommendations of the Executive Committee shall be by approval of at least three-
quarters of all Executive Committee members. The Executive Committee may provide, but is not
limited to providing, recommendations on the following matters: .

(a) Annual Work plans and Budgets (following the first four years of the

Project Term);
(b) Annual Technical and Financial Reports;
(©) General project implementation activities.

422 Decision Making Role. Any and all binding decisions of the Executive

~ Committee shall require the agreement of all members of the Executive Committee. In addition

to its advisory role, the Executive Committee shall have the following duties and responsibilities
with respect to which its decisions will be binding upon the Project Funds Manager and the
Project Site Manager:

(a) recommend appropriate changés to this Agreement including any
changes to the Project Plan;
(b) review and approve the Annual Workplans and Budgets covering the

first four calendar years of the Project Term (under this section,
following the first four years of the Project Term, the Executive
Committee at its discretion may decide to continue to review and
approve the Annual Workplans and Budgets);

(c) the determination of when and to whom to submit any filing,
submission, or registration of any Offsets generated by the Project, the
delegation of responsibility for preparing and submitting all necessary
documentation and applications, and approval of any such filing,
submission, or registration;

(d) the approval of any sale, assignment, conveyance, lease or other
disposition of the Project Site or the placing on, or permitting to exist on
or in respect of the Project Site of any encumbrance, including but not
limited to a mortgage, lease, lien, security interest, pledge or other
encumbrance of any kind or nature whatsoever;

(e) the changing of the frequency or number of any audlts or reports
required under this Agreement;

® the changing of the definition of the Pro;ect Year;

(2 any other binding decision identified in this Agreement to be undertaken
by the Executive Committee.

43 Principal Contacts. Each Party agrees to be represented at all times during the Project
Term by a Principal Contact, who shall be fully authorized to represent and bind his or her
appointing Party in connection with all matters concerning the Project. The names of the
Principal Contacts shall be set forth in Attachment 4 to this Agreement, provided that each Party




shall notify the Project Site Manager within fifteen (15) days following any change in the names
of the Principal Contacts or in the address to which communications should be sent. The Project
Site Manager shall record any change and notify the other Parties of the change within ten (10)
days thereafter.

4.4 Communication Among Parties. Unless explicitly provided for otherwise herein, all
communications among the Parties may be given orally, by phone, or in writing. Any
communications that are required to be in writing, shall be in English and may be delivered by
hand, mail, telegram, facsimile, e-mail or telex, postage prepaid. All Annual Workplans and
Budgets, Annual Technical and Financial Reports shall be deemed to have been given when
received by the Principal Contact of a Party.

4.5 Consultation With External Advisors and Other Service Providers. The Parties may
consult with independent advisors, including government entities, and separately engage
accountants, technical experts and other service providers in addition to those funded under the
Project to review, verify and advise the Parties on implementation of the Project. Such advisors
may include such other experts in greenhouse gas mitigation, monitoring or other matters
pertaining to the Project, as may be helpful or necessary to ensure the reliability and success of
the Project; provided that, matters reviewed by independent advisors shall not include Restricted
Information and each Party shall be solely responsible for any fees or other costs (beyond. those
contemplated by the Annual Workplans and Budgets) incurred by such separate engagements.
The Executive Committee and Implementation Team are hereby directed by the Parties to
cooperate fully with all reasonable requests made by any such mdependent advisors or separate
service providers.

4.6 Authentications, Certifications & Warranties. All documents required to be prepared
under this Agreement shall be prepared by or upon reasonable inquiry of persons with personal
knowledge of the information contained in such documents, and shall be accompanied by all
appropriate warranties as to the quality, truthfulness, authenticity and accuracy of the supporting
work and the Project Documents. Nothing in this Agreement shall require a Principal Contact to
obtain actual personal knowledge of the information contained in a document, provided that,
such Principal Contact shall make reasonable inquiry of individuals having such personal
knowledge.

4.7 Public Communications. Recognizing the importance of the Project to the public and to
the relationships between nations, the Parties hereby direct that all information regarding the
Project Plan (including any changes to the Project Plan), carbon monitoring data and
methodologies, documentation of community work, reforestation data and methodologies, the
content of this Comprehensive Agreement and any other Project contracts or subcontracts, the
Operating Protocols, Annual Workplans and Budgets, Annual Technical and Financial Reports,
Leakage reduction data and strategies, and any information required by law to be publicly
available be publicly available, subject only to the following:

(a) Uses of Names and Logos. The names and logos of each of the Parties hereto
(including the Design of Oak Leaf of THE NATURE CONSERVANCY) are
registered trademarks/service marks. No Party shall use the name and/or logo of
another Party for commercial purposes. A Party intending to use another Party’s
name or logo shall submit in writing, via an overnight carrier, a final copy of all
descriptions, copy and other materials not previously approved, associated with
said name or logo for review and prior written approval no less than fifteen (15)




Business Days before publication. A Party’s failure to provide written approval
within ten (10) days of receipt of the foregoing information shall be deemed a
disapproval. Such approvals shall not be unreasonably withheld by a Party;
provided that, the criteria to be applied for such approval may include an
assessment by the reviewing Party of whether the proposed communication, if
published, would diminish, injure or damage such reviewing Party’s reputation or
good will. »

(b) Other Communication. Each Party shall communicate to each other Party the
contents of and receive concurrence from each other Party on the content of all
press statements and releases concerning any activities that have occurred or are
occurring pursuant to this Agreement. No Party to this Agreement will be required
to provide an endorsement or recommendation with respect to any of the other
Parties to this Agreement or any of their activities. Descriptive language
previously approved by the Parties is not subject to the restriction on non-
commercial use found in section 4.7(a).

(c) Restricted Information. The Parties each hereby agree not to use or disclose to any
person any information that has been previously identified by any other Party as
Restricted Information without such other Party’s prior written approval. The
Parties further agree to use best efforts to apply the same procedures to prevent the
disclosure and use of such Restricted Information as they each apply to maintain
the integrity and (if applicable) confidentiality of their own confidential and
proprietary business information.

4.8 Terms of Project Plans. All Executive Committee decisions, Project Site Manager
actions and future revisions to the Project Plan shall be consistent with the terms and principles
established in the Project Plan. The Project Plan is included as Attachment 3 to this Agreement.

'ARTICLE V - ROLES OF THE PARTIES

5.1 ques of the Parties.

5.1.1 Duties of SPVS. SPVS is hereby designated Project Site Manager and in this
capacity shall, in consultation with the Executive Committee, be principally responsible for
managing and implementing the Project in a timely and professional manner. The duties of the
Project Site Manager include:

(a) purchasing and holding title to the lands comprising the Project Site, and
managing the Project Site in accordance with the Project Plan;

(b) hiring staff, contracting consultants, training, directing, managing and
coordinating the work of the Project Implementation Team;

(c) assuring that the Operating Protocols, Annual Workplans and Budgets,
Annual Technical and Financial Reports and other such reports and Party
updates necessary to implement the Project are prepared and presented to
the Executive Committee;

(d) submitting to the Project Funds Manager an Annual Workplan and Budget
as described in Article VII that is in conformance with the Project Plan
and in substantive conformance with the Overall Budget found in
Attachments 3 and 2, respectively, to this Agreement and acceptable to the
Project Funds Manager;

10
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submitting to the Project Funds Manager for advanced approval an Annual
Technical and Financial Report as described in Article VII;

submitting to the Project Funds Manager Quarterly Financial Reports as
described in Article VII;

obtaining Executive Committee approvals for items that require it;
maintaining regular contact, but not less often than annually, with the
appropriate Brazilian governmental entities and with technical scientific
advisors and the local communities as appropriate to facilitate the Project
and to respond promptly to any inquires of the appropriate Brazilian
governmental entities.

designing, managing and implementing the Project’s Offset creation
strategies and sustainable development activities contemplated by the
Project to assure the financial and environmental viability of the Project;
managing the accounts for creation, deduction, certification and
conveyance of Offsets to GM; and maintaining all necessary and
appropriate records in connection therewith;

managing the Project Site in accordance with the Project Plan;

developing Offsets reports and submitting them as well as other necessary
Project filings and Project Documents to the appropriate Brazilian or other -
national governmental entities on behalf of the Parties, with the
appropriate certification to the truth and accuracy of such Offset reports
Project filings and other necessary Project Documents;

serving as custodian of all Project records required under Law to be kept at
SPVS, at the Project Site, or pursuant to this Agreement, and ensuring the
availability of such records to the Executive Committee, the appropriate
governmental entities and the Parties;

establishing the SPVS Project Account in accordance with Section 7.4
hereof, maintaining disbursed Project Funds in a SPVS Project Account
and expending Project Disbursements in accordance with this Agreement
and the Annual Workplan and Budget;

engaging, coordinating and managing the work of accountants, scientific
experts and other service providers as appropriate and necessary to
implement the Project, including - providing the direction necessary
regarding such work to ensure its quality, accuracy and timeliness;
acquiring, maintaining and renewing all rights, contracts, powers, leases,
and franchises, and making all payments, filings and records pertaining

- thereto, as necessary for the conduct of its business and the performance of

its obligations under this and all other Project Documents;

obtaining and maintaining in force at all times during the Project Term,
such property, general liability and other insurance on its property and
business as is in accordance with good commercial practice in Brazil and
satisfactory to the Executive Committee;

serving as a member of the Executive Committee, and in that capacity
voting as required on issues brought before the Executive Committee.
undertaking all actions as may be necessary or appropriate to ensure the
success of the Project, within the frame of this Agreement and Laws.

11



- 5.1.2 Duties of GM Subject to the continuing satisfaction of the conditions precedent set
"‘/«3 forth in Article VII and the default provisions set forth in Article XII, GM shall:

- (a) provide financing for the Project according to the schedule of

contributions set forth in Attachment 2; and
(b) serve as a member of the Executive Committee, and in that capacity vote

as required on issues brought before the Executive Committee, and consult
with the Project Funds Manager and the Project Site Manager regarding
the financing and implementation of the Project.

5.1.3 Duties of GMB Subject to the continuing satisfaction of the conditions precedent
set forth in Article VII and the default provisions set forth in Article XII, GMB shall serve as a
member of the Executive Committee, and in that capacity vote as required on issues brought
before the Executive Committee, and consult with the Project Funds Manager and the Project
Site Manager regarding.the financing and implementation of the Project.

5.1.4 Duties of CONSERVANCY. ‘

(a) Project Funds Manager. THE CONSERVANCY is hereby designated as
the Project Funds Manager, and in such capacity it shall be responsible, in
consultation with the Executive Committee, for providing the financial
management services set forth in this Agreement, in a timely and
professional manner. THE CONSERVANCY shall serve as a member of
the Executive Committee, and in that capacity vote as required on issues
brought before the Executive Committee. The duties of the Project Funds
Manager include:

(i)  establishing a THE CONSERVANCY Medium-Term Project Funds
Account and a THE CONSERVANCY Long-Term Project Funds
Account with Project Funds received from GM, and tracking, -
managing and maintaining these Project Funds Account throughout
the Project Term;

-(ii)  approving the Annual Workplan and Budget submitted by the
Project Site Manager to the extent approval of the Executive
* Committee is not required;

(iii) disbursing funds to the Project Site Manager on such dates and in
accordance with the Annual Workplan and Budget, the Project Plan
and its Operating Protocols; ‘

(iv) approving Quarterly Financial Reports submitted by the Project Site
Manager and sending such Reports to GM and GMB;

(v) approving the Annual Technical and Financial Report submitted by
the Project Site Manager and sending such Reports to GM and
GMB;

(vi) seeking and facilitating technical support for the financial
administration of the Project according to the necessities and
requirements of the Project Site Manager;

(vii) establishing and managing the Endowment Fund established under
this Project and described in Article VII; and

(viii) collaborating, as considered necessary, with the Project Site
Manager to ensure the success of the Project conservation activities.

(b) Project Technical Assistance. THE CONSERVANCY shall also provide
technical assistance to the project for the following activities:

12



6] seeking and facilitating technical support required by the Project
Site Manager as set forth in Article V;

(i) reviewing and approving all of the decisions of the Project Site
Manager that require Project Funds Manager approval under the
Operating Protocols, and approving revisions and amendments
to the Project Plan and Annual Workplans and Budgets for
better compliance with the objectives of this Agreement; and

(iii)  providing advice and technical assistance in the development
and revision of Operating Protocols, Annual Workplans and
Budgets, Annual Technical and Financial Reports and other such
reports and Party updates as are necessary to implement the
Project and as required by the Project Site Manager.

ARTICLE VI - COVENANTS

6.1 Covenants. Each Party independently and separately hereby covenants to perform as
follows:

6.1.1 Due Diligence. It shall perform its obligations under this Agreement, and shall
conduct the Project on the basis of customary commercial practice and arm’s length
arrangements, with due diligence and efficiency, within the due dates and time lines established
herein or in any other Project Document;

6.12 Assignment of Duties and Obligations and Transfer of Rights. A Party shall not

terminate, amend or grant any waiver of, or assign any of its duties or obligations under any
provision of this Agreement except by written agreement of all of the Parties; provided,
however, that GM may assign all or any portion of its interest herein to any third party subject to
approval of the other Parties which approval may not be reasonably withheld;

6.1.3 Notification. It shall notify the other Parties in writing within five (5) Business
Days of: ' '

(a) the occurrence of an Event of Default (as defined in Article XII) and of
any event known to any of its officers which, upon the giving of notice,
the lapse of time or both, would become an Event of Default,

(b) the filing of any lawsuit against any Party involving claims that could
directly and materially affect such Party’s performance of this Agreement,
or

(c) the occurrence of any other condition or event which is likely to directly
and materially adversely affect any Party’s financial condition and its
ability to perform its obligations under this Agreement.

6.1.4 Professional Performance of Obligations. All obligations to be performed under
this Agreement by each one of the Parties and their respective employees, representatives and
agents, shall be performed in a professional and efficient manner using due diligence to prevent
unnecessary injury or damage to the Offsets and Certified Offsets produced on the Project Site.
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6.1.5 Materials Prepared and Submitted. All materials prepared and submitted to any
governmental or non-governmental entity, made by a Party or its employee, representative or
agent, shall be prepared and submitted in a manner that meets the requirements of this
Agreement and Law;

6.1.6  Reliance on Information. To the extent permitted by Law and this Agreement,
all service providers, and each employee, representative and agent of any other Party working on
the Project shall have the rights to rely on information provided, and preparations and
representations made by such Party or its duly authorized employee, representative or agent;

6.1.7  Support. Each Party will provide its appointees and the persons engaged to
assist such appointees, with the support necessary to ensure timely and full performance of such
appointees’ responsibilities and obligations under this Agreement and any subsequent document
approved by the Project Funds Manager and/or the Executive Committee;

6.1.8 Communication With Accountants. Upon the Executive Committee’s
reasonable request, each Party will instruct its respective accountants and auditors to
communicate directly with the Executive Committee regarding their accounts and operations as
they relate to the Project.

6.1.9 Covenants of SPVS and THE CONSERVANCY
SPVS and THE CONSERVANCY further Covenant:

(a) not to sell, assign, convey, lease or otherwise dispose of all or a substantial
part of its assets or real properties to the extent such action would have an
effect on the Project, whether such assets or real properties are now owned
or hereafter acquired, except for the replacement of capital assets with
assets of equal or greater value;

(b) not to voluntarily dissolve, liquidate or otherwise cease to do business
during the Project Term;

(c) not to change the nature or scope of the Project without the written consent

. of the other Parties;

(d) not to change its Articles of Association or other organizing documents, in
a manner that would be inconsistent with the provisions of any Project
Document;

(e) not to enter into any partnership, profit-sharing or royalty agreement or
other similar arrangement whereby Project Disbursement are, or might be,
shared with any person, except as specifically authorized in a Project
Document;

(f) to maintain its corporate existence and its right and authorities to carry on
the Project; ’

(g) to assist GM in defending the conveyance of Offsets transferred under this
Agreement, against the claims of any person including by providing any
documentation in their possession;

(h) to ensure observance of confidentiality with regard to any Restricted
Information or confidential information or data disclosed to it.

(i) notto sell, assign, convey, lease or otherwise dispose of any of the real
estate or assets which comprise the Project without the written approval of
the Executive Committee. :
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6.2. SPVS further covenants during the Project Term not to sell, assign, convey, lease or
otherwise dispose of the Project Site or place on, or permit to exist on or in respect of, the Project
Site any encumbrance, including but not limited to a mortgage, lien, security interest, lease,
pledge or other encumbrance of any kind or nature whatsoever on the Project Site, unless
approved by the Executive Committee per Article 4.2.

6.3 SPVS further covenants that all approvals required or necessary to go forward with the
Project, have either been granted and not modified or withdrawn, or will be sought in a timely
manner by SPVS as Project Site Manager pursuant to the procedures established in the Operating
Protocols to be established hereunder.

ARTICLE VII - PROJECT FINANCE

7.1.  Funding for the Project. GM to date has provided Five-Hundred Thousand United States
Dollars (US$500,000) for the planning and implementation of the Project. Some portion of these
fund have been expended to date for development of the Project Plan and feasibility study. The
balance shall be disbursed by the Project Funds Manager in accordance with this Agreement.
Within 30 days of the signing of this Agreement, GM shall transfer an additional US$9,500,000
to THE CONSERVANCY for Project implementation. Further contributions by GM are
permitted and will be subject to the same conditions, herein stipulated, as the initial funding, or
as may be agreed to by GM and THE CONSERVANCY.

7.1.1 Project Funds.
(a) Project Development and Initial Implementation Expenses. As reflected in

Attachment 2 to this' Agreement THE CONSERVANCY to date has
expended funds for Project development and initial implementation
: expenses.

(b) THE CONSERVANCY Medium-Term Project Funds Account. THE
CONSERVANCY shall deposit a portion of the Project Funds into an
internally cost-segregated medium-term investment account (“ THE
CONSERVANCY Medium-Term Project Funds Account™) to be
invested in short- to medium-term money-market, investment-grade
instruments at the discretion of THE CONSERVANCY with the
objective of ensuring that the Project’s medium-term financial needs are
met. The Parties understand that the value of THE CONSERVANCY
Medium-Term Project Funds Account will fluctuate and may lose value.
During the Project Term, the principal and income from THE
CONSERVANCY Medium-Term Project Funds Account (less any
custodial costs and fund management fees) shall only be utilized for the
purposes of supporting the Project or for the support of the Project Site.

(c) THE CONSERVANCY Long-Term Project Funds Account. THE
CONSERVANCY shall deposit the balance of the Project Funds (the
total of all Project Funds less those expended for Project development
and initial implementation expenses and those placed in THE
CONSERVANCY Medium-Term Project Funds Account) into an
internally cost-segregated long-term investment account (“ THE
CONSERVANCY Long-Term Project Funds Account™) to be invested
with the same care and diligence as used to invest its other long-term
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financial resources at THE CONSERVANCY’S discretion and in
accordance with the investment criteria put in place by THE
CONSERVANCY Board of Governors with the objective of ensuring
that the Project is financed for the balance of the Project Term from the
principal and income earned in THE CONSERVANCY Long-Term
Project Funds Account. Notwithstanding the above conditions the
annual payout from THE CONSERVANCY Long-Term Project Funds
Account may exceed the payout rate provided for THE
CONSERVANCY'’s other long-term accounts. The Parties understand
that the value of THE CONSERVANCY Long-Term Project Funds
Account will fluctuate and may lose value. During the Project Term, the
principal and income from THE CONSERVANCY Long-Term Project
Funds Account (less any custodial costs and fund management fees)
shall only be utilized for the purposes of supporting the Project or for the
support of the Project Site.

(d) Project Site Endowment Fund. The Parties mtend that sufficient funds
remain after the initial 40-year period to endow the protection of the
flora and fauna of the project site indefinitely. Upon termination of the
Project for any reason, any funds remaining in THE CONSERVANCY
Medium-Term Project Funds Account or THE CONSERVANCY Long-
Term Project Funds Account shall be used by THE CONSERVANCY to
establish a Project Site Endowment Fund to support the protection of
flora and fauna on the Project Site indefinitely. This Project Site
Endowment Fund shall be established pursuant to the Policies,
Procedures and practices of THE CONSERVANCY and the laws of the
Commonwealth of Virginia, U.S.A. and invested at THE
CONSERVANCY’S discretion and according to the investment criteria
put in place by > THE CONSERVANCY’S Board of Governors with the
objective that a reliable source of income is available to protect the flora
and fauna on the Project Site beyond the Project Term. THE
CONSERVANCY shall own, manage, and administer the Project Site
Endowment Fund with the same care and diligence as used to administer
its other endowment funds. ‘

7.12  Economic and Commercial Uses of Project Site. Income from any use of the
Project Site during the Project Term shall be used solely for the benefit of the Project unless
otherwise decided by the Executive Committee.

7.2. Disbursements.

- 7.2.1 Disbursement Obligation. As Project Funds Manager, THE CONSERVANCY
shall make Disbursements of all Project Funds to the Project Site Manager or THE
CONSERVANCY for authorized Project uses. Such Disbursements shall be in accordance with
this Article, the Annual Workplan, and the Budget and the Project Plan. All disbursements to
the Project Site Manager for the purpose of purchasing land shall also be governed by Donation
Agreements the form of which is found in Attachment 6 hereto. All Disbursements to the
Project Site Manager for purposes other than purchasing land shall also be governed by Deposit
Contract(s) the form of which is found in Attachment 7 hereto.
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7.2.2  Public Announcement Costs. It is anticipated that out-of-pocket costs will be
incurred by all the Parties in connection with the public announcement of the execution of the
Agreement and commencement of the related Project. It is the intent of the Parties that all such
reasonable costs be paid from Project Funds. All such costs incurred by any party in connection
with such a public announcement and contained in an approved Annual Workplan and Budget or
otherwise approved by all the Parties shall be reimbursed from Project Funds.

7.2.3 Disbursement Schedule. All disbursements shall be made on a quarterly basis
and only upon receipt of the previous quarter’s Quarterly Financial Report, or at such other times
as may be agreed to by the Project Funds Manager and the Project Site Manager. At the end of
Project Year 5, the Executive Committee shall review reporting and disbursement requirements
to determine if any of the changes are warranted in the disbursement schedule; any changes
which the Executive Committee votes to accept will then take precedence over this Article.

7.3.  Undisbursed Funds. All undisbursed Project Funds shall be retained by the Project
Funds Manager in THE CONSERVANCY Medium-Term Project Funds Account or THE
CONSERVANCY Long-Term Project Funds Account. If it becomes apparent that excess
Project Funds will exist, the Parties shall endeavor to expand the Project to use the excess Project
Funds consistent with the objectives of the Project as described in Article II.

7.4. Uses of Project Disbursements.

7.4.1 Obligation. All Project Funds disbursed to the Project Site Manager and the
Project Funds Manager shall be used exclusively in furtherance of the Project in accordance with
this Agreement, the Project Plan, and the Annual Workplans and Budgets, and for no other
purposes whatsoever. '

7.4.2 SPVS Project Account. The Project Site Manager shall deposit all Project Funds
disbursed in accordance with this Article into a SPVS separate specific Project bank account to
be applied to the Project (“SPVS Project Account”). SPVS will receive the funds as depository
pursuant to the terms and conditions set forth by a Deposit Contract, the form of which is found
in Attachment 6.-

7.4.3 Expenditure Categories and Authorizations. The Project Site Manager and
Project Funds Manager are authorized to expend disbursed Project Funds strictly in accordance
with the categories and amounts authorized by the Project Plan and Annual Workplans and
Budgets for the Project. Any change in these categories or amounts shall be reflected in a
revision tothe Project Plan and will require authorization by the Executive Committee. As laid
out in the Project Plan, the Site Manager is authorized, without approval by, but with notification

_ in writing of, the Project Funds Manager, to transfer funds amounting to no more than the lesser

of US$5000 or ten percent (10%) of any individual budget category to another budget category,
provided that such transfer does not impact the successful implementation of Project activities as
laid out in the Project Plan.

7.5.  Conditions Precedent. The Fund Manager’s Disbursement obligations under this Article
shall be subject to the following conditions precedent:
(a) Performance by SPVS and THE CONSERVANCY of the covenants set
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forth in Article VI;

(b) The warranties and representations set forth in Article X being true and
remaining true;

(c) That SPVS continues to control and administer the Project Site and the
facilities necessary for conducting the Project, free and clear of any and all
circumstances that would interfere with the creation and conveyance of
Offsets contemplated under this Agreement;

(d) That the Project Site Manager continues to have all governmental
authorities, licenses and permits with regard to the Project Site to ensure
full and successful implementation of the Project Site Manager’s Offset
generating and Project financing activities for the Project Term;

(e) That the Project Site Manager remains in compliance with the provisions
of any Donation Agreements; and

(f) Ifacondition precedent is not satisfied because of a Party’s action or

' inaction, Article XI of this Agreement shall control. If a condition
precedent is unsatisfied for any other reason, disbursement and payment
obligations shall be suspended until all conditions have been satisfied.

7.6.  Accounting. The Parties shall implement financial and Project implementation
accounting mechanisms as necessary and appropriate to ensure good business practice, and to
credibly document performance by all Parties of their respective Project obligations. The
Executive Committee has the power to change the frequency and number of any audits or reports
under this Agreement.

7.6.1 The Project Funds Manager shall maintain a complete, up-to-date and segregated
cost center within its accounting structure for all Project Funds it receives, which shall include
accounting for all THE CONSERVANCY Project Account deposits and withdrawals, for all
Project services costs and expenditures, and for all Project costs and expenses actually incurred.

7.6.2 -~ The Project Site Manager shall maintain a complete, up-to-date and segregated

" cost center within its accounting structure for the Project Funds it receives, which shall include

accounting for all SPVS Project Account deposits and withdrawals, for all Project services costs
and expenditures, and for all Project costs and expenses actually incurred.

763 Annual Workplans and Budgets, and Annual Financial and Technical Reports.

(a) Annual Workplan and Budget. In substantial conformance with the
overall Project Budget found in Attachment 2 to this Agreement and in
conformance with the Project Plan, The Project Site Manager shall submit
an Annual Workplan and Budget to the Project Funds Manager. The
Annual Workplan and Budget will detail spending for the coming Project
Year and will be submitted not later than ten weeks prior to the start of
THE CONSERVANCY’s Fiscal Year (July 1) for each Project Year,
unless otherwise stipulated by the Executive Committee. Project Funds
Manager approval of the Annual Workplan and Budget for the Project that
is consistent with this Agreement and the limitations on the Parties’
obligations set forth in this Agreement, shall be given by not later than
June 15 of each Project Year. Should the Project Funds Manager wish to
change the Annual Workplan and Budget submitted to the Project Site
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Manager, it will consult with the Project Site Manager before doing so.
The Project Plan and any revisions to it shall govern implementation of the
Project throughout the Project Term.

Annual Technical and Financial Report. The Project Site Manager shall
submit an Annual Technical and Financial Report to the Project Funds
Manager within 60 days after the end of each Project Year, with the first
Project Year ending on June 30, 2001. The Annual Technical and
Financial Report will provide detailed progress reporting on the Project
including Disbursements and Expenditures of funds, unexpended or
surplus funds available to the Project Funds Manager and Project Site
Manager, and the progress and percentage of completion of major phases
and milestones of the Project. 1f major phases and/or milestones have not
been completed on schedule, the Annual Technical and Financial Report
will include an explanation for the delays and set forth the steps that the
Project Site Manager intends to take to bring Project implementation
activities back into conformance with the Project Plan. The Annual
Technical and Financial Report shall contain a statement signed by an
Authorized Officer or the Principal Contact of SPVS and THE
CONSERVANCY that acknowledges the contents of the reports. If they
choose, and at their sole expense, any of the Parties may also conduct an
external project evaluation of the Project Site Manager at any time during
the Project Term.

OQuarterly Financial Reports. The Project Site Manager shall submit
Quarterly Financial Reports to the Project Funds Manager using financial
reporting forms provided by the Project Funds Manager within 30 days
after the end of each quarter of the Project (quarters shall end on March
31, June 30, September 31 and December 31) and including copies of all
bank statements for bank accounts controlled by the Project Site Manager
and related to the Project during the quarter. At the end of Project Year 5,
the Executive Committee shall review financial reporting requirements to
determine if any changes are warranted in the financial reporting schedule.
Any changes which the Executive Committee unanimously votes to accept
will then take precedence over this article.

Chanee in Conditions Precedent, Covenants, or Warranties. If a change, to
the Project, the Project Site, or this Agreement that is beyond the control
of any of the Parties, causes any of the conditions precedent, covenants or
warranties set forth in this Agreement to materially change, SPVS or THE
CONSERVANCY as appropriate shall notify the Executive Committee in
writing within thirty days of the change; such notification will advise the
Executive Committee as to the nature and impact of such change, and
propose a plan to address such impact.

Access and Examination. Upon the request of any Executive Committee
member, any other Party shall grant the requesting Executive Committee
member or a person designated by the requesting Executive Committee
member during normal business hours, access to, and permission to
examine, copy and make extracts from, any and all records and documents
(pertinent to the Project) in the possession or subject to the control of the
requested Party relating to the Project, and to inspect the Project Site
facilities and properties. Subject to all applicable legal requirements, the
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requesting Executive Committee member shall treat the financial
information provided under this Subsection, as Restricted Information not
to be disclosed to other persons or entities.

7.6.4  Audits and Reviews. Copies of the following audits and reviews shall be

provided to all members of the Executive Committee in a timely manner.

()

(®)

©)

Annual External Organizational Audit. The Project Site Manager and
Project Funds Manager shall provide to the Executive Committee their
annual external organizational audits. -

Project Site Manager Audit. If they choose, and at their sole expense, any
of the Parties may also audit the Project Site Manager.

TAP. The TAP will review and evaluate the Carbon Momtormg Protocol,
other Project carbon monitoring procedures, Offset reports and any other
items requiring TAP review and evaluation under the Carbon Monitoring
Protocol. The reasonable costs of these rev1ews will be paid out of Project
funds.

ARTICLE VIII REAL PROPERTY TRANSACTIONS

Funds transferred to SPVS or to any sellers of real property from THE CONSERVANCY for the
purpose of purchasing land pursuant to this Agreement shall be donations from THE
CONSERVANCY to SPVS and shall be governed by Donation Agreement(s) the form of which
is found in Attachment 5 to this Agreement.

ARTICLE IX - OFFSETS RECOGNITION AND TREATMENT

9.1.  Pilot Project. The Parties to this Agreement understand and agree that this Project is
being developed as a pilot project to demonstrate the viability and effectiveness of reforestation
and forest protection greenhouse gas mitigation strategies and to generate Certified Offsets that
may be used at a later date.

(@

(®)

The Parties to this Agreement further understand and agree that this
Project has not been submitted to any Mechanism or Certifying Entity for
approval or acceptance. However, the Executive Committee may decide
to submit this Project for such approval or acceptance in the future;

In order to implement the Project objective of generating Certified Offsets,
the Executive Committee, shall, as feasible and appropriate, take all
necessary steps to obtain certification of Project Offsets by one or more
Mechanisms or Certifying Entities approved by GM. The Parties agree
that THE CONSERVANCY or such other entity selected by the Executive
Committee, shall have the responsibility for preparing, in compliance with
all applicable modalities and procedures, all necessary documentation for
Project approval or acceptance and/or certification, registration and/or
tracking of greenhouse gas Offsets accruing from the Project, submitting
the documentation to the Mechanism or Certifying Entity, and obtaining
the necessary approvals, certifications, or other actions. It is the intention
of the Parties that out-of-pocket costs associated with any preparation and
application for Certified Offsets under this Section should be kept to a
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minimum GM, as the sole recipient of the Project’s Certified Offsets under
this Agreement shall bear all such out-of-pocket charges, fees, or “share of
the proceeds” (as indicated in Article 12 of the Kyoto Protocol) or other
costs provided GM has approved the costs before incurred.
Notwithstanding the above, Project Funds may be utilized to cover costs of
THE CONSERVANCY’s or SPVS’s public engagement activities in
promotion of the Project or acceptance for crediting of forestry projects in
general, as specified in the Annual Work Plan and Budget.

(c) No Party guarantees that any such Mechanisms or Certifying Entities will
be adopted, established or authorized by the parties to the “UNFCCC” or
otherwise. In addition, no Party assumes financial liability for failure of
such Mechanism or Certifying Entity to be adopted, established or
authorized by the Parties to the “UNFCCC”.

92.  Offsets Calculation, Demonstration, and Certification. The Project Site Manager, or
such other Party or entity as may be designated by the Executive Committee, will be responsible
for the demonstration and calculation of the Project’s Offsets while THE CONSERVANCY or
such other entity selected by the Executive Committee will be responsible for the preparation
and submission of all necessary documentation to the relevant Mechanism or Certifying Entity,
in accordance with the methods and procedures set forth herein, in the Carbon Monitoring
Protocol. SPVS and THE CONSERVANCY shall support and encourage the Certification of
such Offsets and their registration and conveyance to GM by any Mechanism or Certifying
Entity.

92.1 Carbon Monitoring Protocol. THE CONSERVANCY and SPVS will prepare a
Carbon Monitoring Protocol that will provide the factual basis and procedures for documenting
changes over time in the greenhouse gases emitted, reduced, avoided, or sequestered by the
Project. This Carbon Monitoring Protocol will be reviewed and evaluated by the TAP and will

define the methods, procedures, and frequency of activities in the following areas:

(a) measurement of carbon pools in and around the Project Site;

(b) calculation of a Project reference case or baseline;

(c) calculation of net carbon emissions attributed to Project leakage or
avoided through the Project’s leakage prevention activities as compared to
the Project reference case;

(d) - carbon emissions calculations and accounting procedures;

(¢) preparation and submission of Offset reports;

() evaluation of Offset reports by the TAP.

9272. Refinements of Methodologies. The Parties to this Agreement mutually
understand and agree that, as a pilot effort, the Project’s Offsets monitoring, measurement and
reference case calculation methodologies and techniques will be developed and refined over the
Project Term, consistent with those metlzodologies or techniques that are or are likely to be
acceptable to or approved by relevant Mechanisms or Certifying Entities.

93 Certification Protocol. The Parties to this Agreement shall cooperate to submit the
necessary documentation for obtaining certification of Offsets from the relevant Mechanism or
Certifying Entity or Entities annually, or at such other intervals as shall be consistent with the
rules, policies, and practices of the Mechanism or Certifying Entity and the Project objective of
generating Certified Offsets on as rapid and regular a basis as is feasible. The Parties to the
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Agreement shall work with the relevant Mechanism or Certifying Entity or Entities to develop a
transparent procedure for certification and obtain certification decxslons as expeditiously as
feasible.

9.4 Conveyance of Offsets. As long as GM and GMB are not in default of their duties
under this Agreement, all Offsets shall be conveyed to GM providing sufficient time to register
such Offsets with registries and tracking systems established by relevant Mechanisms or
Certifying Entities. Such conveyance shall transfer to GM the right to hold, register, sell,
hypothecate, transfer or otherwise dispose of such Offsets subject to all applicable legal
requirements.

9.5 Registration and Recognition of Offsets. The Parties to this Agreement mutually
understand, intend and agree that, subject to all applicable legal requirements whatsoever, each
Offset conveyed, or to be conveyed, to GM under this Agreement shall constitute an
unconditional marketable private right for GM, or GM’s successor in interest or permitted
assignees, to register the Offset, in a metric tons of carbon-equivalent amount equal to the net
greenhouse gas mitigation represented by such Offset, with the Energy Information
Administration Section 1605(b) Registry of the United States government or with any other
relevant Mechanism or Certifying Entity, and to count such Offset toward compliance by GM, or
its successor in interest or assignee, with its current or potential future greenhouse gas limitation
obligation or commitments, voluntary or otherwise.

ARTICLE X — RELATIONS WITH GOVERNMENT ENTITIES

10.1. U.S. Government Institutional Relationship. THE CONSERVANCY shall be responsible
for maintaining regular contact as required by Law with any U.S. government entity that
implements a program into which the Project has been accepted for the purposes of certifying,
registering, accrediting, or otherwise recognizing greenhouse gas Offsets. It will also be
responsible for all Project filings, reports and other necessary or appropriate Project Documents
on behalf of the Parties to the U.S. government entity, except in the case of Offset registrations
under Section 1605(b) of the United States Energy Policy Act of 1992 or any similar or
successor governmental or non-governmental greenhouse gas mitigation registries and tracking
systems that may be hereafter established under applicable law, for which the affected Party shall
be responsible.

10.2.  Government Communications. Should the Project be accepted by any Mechanism or
Certifying Entity, all Project Documents required to be filed, submitted, or registered to such
Mechanism or Certifying Entity under this Agreement or any applicable Law shall be:
(a) prepared by the Party or Parties designated by the Executive Committee under the
direction of THE CONSERVANCY or, in the case of Offset registration under -
Section 1605(b) (or any other governmental or non-governmental GHG mitigation
registries and tracking systems that are or may be hereafter established under
applicable law), by GM:
(b) approved by the Executive Committee prior to making the filing, submission, or
registration; and
(c) following the approvals and procedures set forth in this Subsection, filed,
submitted, and registered on behalf of the Parties by the Party designated by the
Executive Committee, in conformance with the Executive Committee's directions
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and intentions.

10.3. External Verification. Consistent with the rules and regulations or practices of relevant
Certifying Entities or Mechanisms, the Parties direct their respective appointees to provide
representatives from such Certifying Entities or Mechanisms such opportunities for external
verification of the Project as are necessary, appropriate, or required to ensure the reliability of
the greenhouse gas benefits reported for the Project.

ARTICLE XI - WARRANTIES

¢

11.1  Warranties. Each Party independently and separately hereby warrants as follows:

11.1.1 Transfer of Influence. It will not make, offer, or authorize payment of anything
of value to a governmental official, political organization or official.thereof, or political
candidate, for the purpose of influencing an official act or decision by such person to obtain,
retain, or direct business to any person. Further, in performing its obligations under this
Agreement, it will not be given nor will it give or offer to give any sum of money or anything of
value to any person, either directly or indirectly, as an inducement to influence the granting of
any right or privilege, whether or not such an act constitutes a violation of law.

11.1.2 It has the legal authority to own and operate its properties and to carry on its
business;

11.1.3 It is authorized to make the appointments, and grant the authorizations and
delegations provided for elsewhere herein, including granting its appointees the authorities to act
on behalf of, and to fully bind and represent such Party in all matters that may arise under this
Agreement, the Project or Law;

J 11.1.4 It has duly obtained all material consents, licenses, approvals and authorizations
and has effected all declarations, filings and registrations necessary for the due implementation,
delivery and performance of this Agreement and of all other duly adopted Project Documents
(not including those relating to future operations and transactions herein contemplated not yet
due);

11.1.5 Its implementation, delivery and performance of this Agreement and of all other
duly adopted Project Documents to the extent it will materially affect their performance under
this Agreement: (i) will not violate any applicable regulation or ruling of any governmental
authority; and (ii) will cause each such respective instrument to constitute a legal, valid and
binding obligation of such Party, enforceable in accordance with its terms; and

11.1.6 TItis a corporation duly organized, validly existing, and in good standing under
the Laws of the states, the District of Columbia or the country in which it is incorporated, as
applicable; ' '

11.2  Additional Warranties of SPVS. In addition to the warranties set forth in Section 11.1,
SPVS specifically warrants the following:

11.2.1 Debts & Encumbrances.

23



(a) It does not have outstanding, nor is it contractually bound to create, any
mortgage, pledge, encumbrance or any other kind of security interest in or
with respect to any of its properties or revenues that would materially
interfere with its performance hereunder and all tax returns and reports
required by Law to be filed by SPVS have been duly filed, and all taxes,
‘assessments, fees and other governmental charges due upon it, or upon any
of its assets or income, have been duly paid;

(b) Itis not in breach of any provision of any contract to which it is a party
which would have a materially adverse effect upon its financial condition
or ability to perform its obligations under this Agreement or any other
Project Document and no action, suit, proceeding or investigation is
pending against it by or before any domestic or foreign court or
governmental authority, nor, to the best of its knowledge and belief after
due inquiry, is any action threatened against it or against any of its
properties or rights that, if adversely determined, is likely to materially
adversely affect its financial condition or its ability to perform its
obligations under this Agreement or any other Project Document.

11.2.2  All documents, reports or other written information pertaining to the Project
(including, without limitation, this Agreement) which have been furnished by it to another Party
are true and correct, and do not contain any material misstatement of fact, or omit to state a
material fact, or omit to state a fact necessary to make the statements contained herein or therein
not materially misleading. '

1123 The Financial Statement dated April 5, 2000, which has been furnished to the
other Parties, is complete, correct and fairly represents SPVS’s financial condition and the
results of its operations for the period then ended. No contingent obligation, liability for taxes,
material or long-term commitment, or outstanding debt of an kind exists except as disclosed in
such statements, and there has been no material adverse change in its financial condition or
prospects from that set forth in such Financial Statements, except as disclosed to the Parties in
writing. ' '

113  Additional Warranties of THE CONSERVANCY.

11.3.1 In addition to the warranties set forth in Section 11.1, THE CONSERVANCY
specifically warrants that it has received US$500,000 for development of the Project Feasibility
Study and Plan on or about January 3, 2000 from GM. '

11.3.2 THE CONSERVANCY’s Financial Statement dated October 7, 1999, which has
been furnished to GM, is complete, correct and fairly represents THE CONSERVANCY’s
financial condition and the results of its operations for the period then ended.

11.3.3 Itis not in breach of any provision of any contract to which it is a party which
would have a materially adverse effect upon its financial condition or ability to perform its
obligations under this Agreement or any other Project Document and no action, suit, proceeding
or investigation is pending against it by or before any domestic or foreign court or governmental
authority, nor, to the best of its knowledge and belief after due inquiry, is any action threatened
against it or against any of its properties or rights that, if adversely determined, is likely to
materially adversely affect its financial condition or its ability to perform its obligations under
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this Agreement or any other Project Document.

11.3.4 All documents, reports or other written information pertaining to the Project
(including, without limitation, this Agreement) which have been furnished by it to another Party
are true and correct, and do not contain any material misstatement of fact, or omit to state a
material fact, or omit to state a fact necessary to make the statements contained herein or therein
not materially misleading.

11.4  Guarantee. No Party represents, warrants, or guarantees to any other Party, successor or
assign that any Mechanism or Certifying Entity will be adopted, established or authorize. In
addition, no Party assumes financial responsibility or liability for the failure of such Mechanism

. or Certifying Entity to be adopted, established or authorize, or for the level of value placed on

. any Offsets generated under this Agreement. Further, no Party represents, warrants or

- guarantees to any other Party, successor or assign that this Agreement or any action under this
Agreement, shall cause the creation of any Offset or credit that will be recognized by any
governmental or inter-governmental authority of any kind.

11.5 Continuation. The warranties, covenants and acknowledgments set forth shall continue
in effect as to each Party so long as such Party remains obligated to perform hereunder.
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ARTICLE XII - EVENTS OF DEFAULT

12.1  Events Constituting Default. The occurrence and continuation of any of the following
events or circumstances constitutes as “Event of Default” under this Agreement:

12.1.1 Failure to Pay. A Party fails to pay when due any amount payable pursuant to
this Agreement which failure continues for a period in excess of thirty (30) days; or

12.1.2 Failure to Perform Material Obligation. Any Party fails to comply with or
perform any other material obligation, undertaking, agreement, covenant or provision contained
herein or in any other Project Document; or

12.1.3 Representations. Any representation or warranty made by or on behalf of any
Party in this Agreement or other Project Document, notice, certificate, or other statement
delivered pursuant hereto shall prove to have been incorrect or false in any material respect when
made;

12.1.4 Authorizations. Any authorization, consent or approval of any governmental
agency or public authority required to be obtained by a Party and necessary for the
implementation, delivery or performance of a material provision of this Agreement or any other
Project Document, or for the validity or enforceability of any material obligations under this
Agreement or other Project Document, in the degree and shape permissible by Brazilian law, is
not given or is withdrawn or ceases to remain in full force and effect due to the malfeasance or
nonfeasance of such Party; or

12.1.5 Cessation of Grants of Rights. In all material respects a Party ceases to give or
grant another Party the rights, titles, remedies, powers or privileges provided by this Agreement
or any other Project Document; or - -

12.1.6 Condemnation. Any governmental authority condemns, nationalizes, seizes or
otherwise expropriates any substantial portion of the assets of Project Site, or takes any other
action that would prevent such Party from performing any material obligation under this
Agreement or any other Project Document, due to the malfeasance or nonfeasance of such Party;
or

12.1.7 Contesting of Obligations. Any Party takes any judicial or other action to void,
repudiate or otherwise contest the validity of its obligations hereunder or under any other Project
Document, including:

(a) applying for or consenting to the appointment of a receiver, trustee,
custodian, intervenor or liquidator of itself or of all or a substantial part of
its assets, : .

(b) filing a voluntary petition in bankruptcy, admitting in writing that it is
unable to pay its debts as they become due or generally not paying its
debts as they become due,

(¢) making a general assignment for the benefit of creditors,

(d) filing a petition or answer seeking a reorganization or arrangement with
creditors, or to take advantage of any bankruptcy or insolvency Laws,
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(e) filing an answer admitting the material allegations of, or consenting to, or
defaulting in answering, a petition filed against it in any bankruptcy,
reorganization or insolvency proceeding where such action or failure to act
will result in a determination of bankruptcy or insolvency against such
entity; or

12.1.8 Bankruptcy. Without its application, approval or consent, a proceeding that
could void a Party’s obligations hereunder or under any other Project Document is instituted in a
court of competent jurisdiction, or by or before any government or governmental agency of
competent jurisdiction, seeking in respect to any Party an adjudication in bankruptcy,
reorganization, dissolution, winding up, liquidation, composition or other arrangement with
creditors, a readjustment of debt, the appointment of a trustee, receiver, liquidator or the like, of
it or of all or any substantial part of its property or assets, or other like relief in respect of it
under any bankruptcy, reorganization or insolvency Law; and, if such proceeding is being
contested by it in good faith, the same shall continue undismissed for a period of sixty (60) days;
or '

12.1.9 Discharge of Judgments. Any final judgment(s) for the payment of money is .
rendered against SPVS or THE CONSERVANCY, and such judgment or judgments shall affect
SPVS’s ability to perform its obligations as Project Site Manager or THE CONSERVANCY’s
ability to perform its obligations as Project Funds Manager and that shall not be satisfied or

discharged within sixty (60) days of entry; or

12.1.10 SPVS: :
(a) is not or will not be able to perform its obligations as Project Site Manager
in any respect in accordance with the terms of this Agreement or any other
Project Document, or , :
(b) ceases to exist, retain, or exercise management control of the Project Site. -

12.1.11 THE CONSERVANCY:

(a) is not or will not be able to perform its obligations as Project Funds
Manager in any respect in accordance with the terms of this Agreement or
any other Project Document, or

(b) is not or will not be able to perform its obligations regarding the
Endowment Fund in any respect in accordance with t he terms of this

: Agreement or any other Project Document, or

(c) ceases to exist or is substantially restructured to the point that its activities
in Brazil cease to be a priority.

12.2  Notice Upon an Event of Default. In the event that any Party shall become in default in
the performance of any of the terms and conditions herein contained on the part of that Party to
be performed, and such Event of Default is determined by a simple majority of the non-
defaulting Parties to be of a material nature, then notice of such default shall be given to such -
Party by the non-defaulting Parties, which notice shall be directed to the defaulting Party by
registered mail at the address listed in Attachment 4 of this Agreement.
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12.3  Remedies Upon an Event of Default.

12.3.1 Opportunity to Cure. The defaulting Party shall cure the Event of Default within
thirty (30) days from the date on which notice is given to the defaulting Party under Section 12.2
except for:

>

(a) an Event of Default arising under Subsections 12.1.8 or 12.1.9, in which
case no cure period will be allowed, or

(b) anEvent of Default that cannot be cured within thirty (30) days despite

diligent efforts, in which case the defaulting Party shall commence the

cure within the thirty (30) day period and proceed diligently thereafter

until the cure is effected.

12.3.2 Failure to Cure. If the Event of Default is not cured within the applicable
deadline set forth above, or the default arises under Subsection 12.1.8 or 12.1.9, and except when

. the noticed Party disputes the alleged default diligently and in good faith, then and in that event

the following remedies shall be available to the non-defaulting Parties (without limiting the
availability of any other remedies available under this Agreement, or in law or equity, all such
remedies to be cumulative):

(i)  suspend or defer performance of the non-defaulting Parties’
obligations under the Project Documents, in whole or in part, until
the event of default is cured by the defaulting Party, or

(i1) - continue performance if it deems it reasonable to do so, or

(iii) in the event of an incurred payment of Project Funds default by a

Party, withhold the defaulting Party’s Registration Interest in,
and/or delivery of, Offsets.

12.3.3 If the defaulting Party is a member of the Executive Committee, a majority of the
Executive Committee shall proceed under this Subsection without the concurrence of such
defaulting Party.

(a) Project Site Manager Default. In the event of a Project Site Manager
default under 12.1.10, the non-defaulting Parties may seek such relief in
proceedings initiated under Article XIII, as is permitted by applicable legal
requirements or in equity to continue the expeditious and full
implementation of the Project. To the extent that the equitable relief
necessary to prevent irreparable harm to the Project or any Party cannot be
awarded in arbitration under Article XIII, the non-defaulting Parties shall
have the right to (1) replace the Project Site Manager with another entity
acceptable to GM, GMB and THE CONSERVANCY, and SPVS shall
transfer to such entity all of the assets it holds or possesses in connection
with its obligations under this Agreement (including, but not limited to,
the Project Site), shall transfer to such entity all of its records in
connection with such obligations and shall otherwise cooperate with GM,
GMB and THE CONSERVANCY in conducting such replacement
effectively and efficiently; and/or (2) seek such relief directly in any court
of competent jurisdiction. SPVS hereby agrees and consents to such relief
including:
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(i) such (affirmative or negative) temporary, preliminary or
permanent injunctive relief as may be necessary to ensure the
timely and full implementation of the Project Site Manager
performance, duties and obligations established under this
Agreement, and

(i) an order transferring such obligation to another organization
selected by the non-defaulting Parties, during the term established
by the Parties '

(b) The non-defaulting Parties may, by unanimous agreement:

(i)  declare, by written demand to the defaulting Party, to be made
whole without any other presentment, demand, diligence, protest,
notice of acceleration, or other notice of any kind, all of which the

- Parties hereby expressly waive;

(ii) without notice of default or demand, proceed to protect and
enforce its rights and remedies by appropriate proceedings,
whether for damages or the specific performance of any provision
of this Agreement, in any other Project Document or by Law; and

. (iii) suspend or terminate this Agreement as to such Party, in which
case all the rights, titles and interests of the defaulting Party
hereunder shall wholly cease without any right of reclamation or
compensation for expenditures made or money paid or to be paid -
hereunder or otherwise.

(¢c) Costs. In any such event of continuing default, the reasonable costs
incurred by the Executive Committee as a result of a Party’s default shall
be due and payable by such defaulting Party upon submission to such
Party by the Executive Committee of invoices thereof. In the event that
the defaulting Party shall institute any suit or action to enforce any right
hereunder and not prevail, the defaulting Party shall pay to the other
Parties such sunr as the tribunal or Court may adjudge reasonable as
attorney’s fees and costs for the defense of such suit or action.

ARTICLE XTI - DISPUTE RESOLUTION

13.1 Any dispute shall be construed and resolved in accordance with the laws of the
Commonwealth of Virginia, and the United States, without regard to its conflict of laws
provision.

13.2 The Parties hereby agree that, in the event of any dispute between any Parties
relating to this Agreement, the Parties shall first seek to resolve the dispute through informal
discussions. In the event any dispute cannot be resolved informally within sixty (60) days, the
Parties agree to attempt to resolve the dispute through non-binding mediation. The Parties shall
select a mediator who is a member of The Commercial Arbitration and Mediation Center for the
Americas. In the event the Parties cannot agree on a mediator, the Commercial Arbitration and
Mediation Center for the Americas shall select the mediator. The Parties to such mediation shall
endeavor to agree on rules of procedure to govern the mediation proceedings. In the event the
Parties cannot agree on such rules of procedure, the mediator shall establish such rules which
shall be binding on the mediation proceeding. The costs of mediation shall be shared equally by
the Parties involved in the dispute.
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13.3 In the event of any litigation over the interpretation or application of any of the
terms or provisions of this Agreement, the Parties agree that litigation shall be initiated in the
United States District Court for the Eastern District of Virginia, Alexandria Division. The
Parties hereby agree that venue in the Eastern District of Virginia shall be proper. In the event of
the unavailability of the U.S. Federal Court system, the closest court of appropriate jurisdiction
in the Commonwealth of Virginia shall be selected. The Parties agree they are subject or will
make themselves subject to personal jurisdiction of the appropriate court.

ARTICLE XTIV - LIMITATIONS ON LIABILITY AND FORCE MAJEURE

14.1  Limitations on Liability.

14.1.1 No Warranty Regarding Offsets. It is mutually understood and agreed by the
Parties that, notwithstanding any good faith estimates of the net greenhouse gas benefit of the
Project, they make no representations, warranties or guarantees as to the amount, quality, or
quantity of the Offsets that will be produced, demonstrated or certified under the Project;
provided that, each Party hereto does hereby covenant and agree that it will faithfully comply
with the responsibilities and obligations under this Agreement on its part to be performed, and it
does hereby warrant performance of the same against the claims of any person whatsoever, and
that it will deliver under this Agreement within the time established.

14.1.2 Liability for Matters Not within the Scope of Responsibility. Nothing in this
Agreement is intended to impose liability on the Parties for matters not expressly within the
scope of their responsibilities. -

14.1.3 Responsibility for Acts, Omissions or Malfeasance. Each Party shall be solely
responsible for the acts, omissions or malfeasance of such Party or its employees, representatives
or agents, and no Party shall be liable for the acts, omissions, or malfeasance of any other Party
or its employees, representatives or agents.

14.1.4  Liability for Non-Agents on Project Site. In no event shall any Party be made
liable by virtue of this Agreement for any loss sustained by any person that is not such Party’s
employee, representative or agent while on the Project Site.

14.2  Force Majeure.

14.2.1 “Force Majeure,” for purposes of this Agreement, means any event, including
acts of God, arising from causes beyond the control of a Party or of any person engaged,
employed by or associated with a Party, such as a Party’s contractors and subcontractors that
delays the timely performance of any material obligation under this Agreement notwithstanding
that Party’s use of best efforts to avoid the delay. The requirement that the Party exercise “best
efforts to avoid the delay” includes using best efforts to anticipate any potential Force Majeure
event and best efforts to address the effects of any actual Force Majeure event (a) as it is
occurring, and (b) following the Force Majeure event, such that the delay and the adverse effects
of the delay are minimized to the greatest extent practicable.
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14.2.2 If any event occurs or has occurred that may delay the performance by a Party of
any material obligation under this Agreement, whether or not caused by a Force Majeure event,
that Party shall notify the other Parties by telephone, within 48 hours of when the Party knows
that the event might cause or contribute to a delay or non-performance of such obligation. Each
Party shall exercise best efforts to avoid or minimize any delay and any adverse effects of a
delay. Failure to comply with the above requirements shall preclude such Party from asserting
any claim of Force Majeure.

14.2.3 'If all the other Parties agree unanimously that the delay or anticipated delay by
one Party is attributable to a Force Majeure event, the time for performance of the mutual
obligations of the Parties under this Agreement that are directly affected by the Force Majeure
event shall be extended by agreement of the Parties. In any such proceeding, to qualify for a
Force Majeure defense, the Party claiming Force Majeure shall have the burden of demonstrating
by a preponderance of the evidence that the delay or anticipated delay has been, or will be,
caused by a Force Majeure event, that the duration of the delay was or will be warranted under
the circumstances, that the delaying Party did exercise or is exercising due diligence by using its
best efforts to avoid and mitigate the effects of the delay, and that the delaying Party complied
with the notification requirements of Subsection 13.2.2.

14.2.4 Should the delaying Party carry the burden set forth in Subsection 14.2.3, the

delay at issue shall be deemed not to be a violation of the affected obligation or a default of this
Agreement.

ARTICLE XV - MISCELLANEOUS

15.1  No Waivers. The failure of any Party to seek redress for violations of; or to insist upon
the strict performance of, any covenant, agreement, provision or condition of this Agreement
shall not constitute a waiver thereof and such Party shall have all remedies provided in this
Agreement and under applicable Law with respect to any subsequent act which originally would
have constituted a violation, breach or default of or under this Agreement.

15.2  Incorporation by Reference. The Attachments hereto are incorporated herein by
reference at the places mentioned as if their terms were set forth fully herein.

153 Applicable Law. Except where specifically stipulated to the contrary, the Agreement
shall be governed in all respects by the Laws of the Commonwealth of Virginia, U.S.A.
applicable to contracts made and performed therein, without regard to the principles of conflict
laws. In the event of any conflict between any Attachment and any other provision of this
Agreement, such other provision shall control.

15.4  Amendments, Construction and Termination. The provisions of this Agreement may be
waived, modified, supplemented, amended, canceled, renewed, extended or terminated to the
extent consistent with the requirements of Law only by a written instrument signed by all the
Parties.

15.4.1 References. Reference to, and the definition of, any Project Document
(mcludmg this Agreement) shall be deemed a reference to such document as it may hereafter be
amended or modified from time-to-time in writing by the Parties.
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15.4.2 Revisions Due to Changes of Law.

(a) It is the intent of the Parties that the rights, authorities, duties,
responsibilities and obligations of the Parties provided for in this
Agreement and in any other Project Document shall be consistent and
implemented in conformance with Law. If any provision of this
Agreement or other Project Documentation is found to be illegal, invalid,
or unenforceable, the remaining provisions shall remain fully enforceable
and unimpaired.

(b)  For purposes of this Subsection a “Change in the Law” shall mean any
change in the text, or interpretation by a governmental authority with
jurisdiction, of a Law of the United States or Brazil, that materially
affected by such Change in the Law.

(c) The Parties agree to re-negotiate in good faith any revisions to this
Agreement necessitated by any Change in the Law, and to limit the scope
of such re-negotiation to provisions materially affected by such Change in
the Law.

15.5 Descriptive Headings. Titles and headings used in this Agreement are for reference
purposes only and shall not in any way affect or limit the meaning or construction of any
provision of this Agreement. '

15.6 - Complete Agreement. This Agreement, including all, Attachments hereto, embodies the
entire and complete understanding and agreement between the Parties, and supersedes all prior
negotiations, understandings and agreements between them, whether written or oral, with respect
to the subject matter hereof. The rights, duties, responsibilities and obligations of any Party
hereto with regard to any future Project Document shall be set forth in those other Project
Documents; provided that, in the event of any conflict between the terms of this Agreement and
any such other Project Document, the terms of this Agreement shall control.

15.7  Form of the Comprehensive Agreement. The Parties specifically declare that it is neither
their intent nor purpose by entering into this Comprehensive Agreement to create, and this
Comprehensive Agreement shall not be construed to have created, a partnership, joint venture or
other such business arrangement, nor is it a principal purpose of the Parties to enter into a
commercial undertaking. No Party shall (a) refer to or treat the project or the arrangements
arising under this Agreement as a partnership in connection with the filing or making of any
form or return or (b) take any other action inconsistent with such intention.

15.8  Successors and Assigns. This Agreement shall be binding on and inure to the benefit of
the Parties and to their respective successors in interest and assigns.

159  Counterparts. This Agreement may be executed in mliltiple counterparts, each of which
shall constitute an original, but all of which together shall constitute one and the same
instrument.

15.10 No Third Party Beneficiaries. There are no third party beneficiaries of this Agreement.
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15.11 Insurance or Guarantees. GM, in its sole discretion, may decide at any time to obtain
insurance or guarantees with respect to Offsets, regardless of whether they are certified. THE
CONSERVANCY and SPVS will cooperate with GM to provide GM with the assistance it
requests in order to assemble information to obtain such insurance or guarantees, including, but
not limited to, providing assistance in connection with relevant Certifying Entities or

Mechanisms. :

15.12  Access. GM shall have access to the site of all activities contemplated by the Project at
any reasonable time.
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ATTACHMENTS

ATTACHMENT 1

AUTHORITIES OF THE SIGNATORIES (Including Certificates of Good Standing)

ATTACHMENT 2

DESCRIPTION OF PROJECT FINANCING, OVERALL PROJECT BUDGET AND 40 YEAR
PROJECTED CASH FLOW '

ATTACHMENT 3

PROJECT PLAN

ATTACHMENT 4

NAMES AND ADDRESSES OF PRINCIPAL CONTACTS
ATTACHMENT 5
FORM OF DONATION AGREEMENT

ATTACHMENT 6

FORM OF DEPOSIT CONTRACT
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IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement as of the
date and year first above written.

GENERAL MOTORS CORPORATION

By: L"/« W %\
/j!mp Smith, Jr.

Date: (o/q /ZOOO

GENERAL MOTORS do BRASIL

J%s Wﬂ

Date: (’)/ < /Z@OO

THE NATURE CONSERVANCY

/ J. %M&JJ/

.~~~ W. William Weeks

Date: G;/ Q/ 2‘9’&0

| G4
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GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS

*x Kk ok

I
L
CERTIFICATE

— THIS IS TO CERTIFY that there were received and accepted for record in the
w/Department of Consumer and Regulatory Affairs, Corporations Division, on the
27th day of February,1998 . on behalf of: :

NATURE CONSERVANCY (THE)
An Election to Accept the provision of the present NONPROFIT CORPORATION ACT.

WE FURTHER CERTIFY that the above Corporation was originally incorporated on
22nd day of October, 1951.

WE FURTHER CERTIFY that the above name Non Profit Corporation is duly
—aincorporated and existing under and by virtue of the code of law of the District of Columbia and
~authorized to conduct its affairs in the District of Columbia as of the date hereinafter mentioned.

IN TESTIMONY WHEREOF I have hereunto set my hand and caused the seal of -
this office to be affixed this 8th day of June ,2000.

Lloyd J. Jordan
Director

Patricia E. Grays
Acting Administrator
Business Regulation Administration

%7%}/76% W

Maxine M. Hinson
Act. Assistant Superintendent of Corporations
Corporations Division

Anthony A. Williams
Mayor



To: Jonathon Rotter, Steve Cox, Joe Keenan

Cc: Tom Fitzgerald, Greg Low, Craig Neyman, Bill Weeks, David Williamson,
Kristan Beck, Mike Coda, Alec Watson, George Spicer, Dawn Murray

From: Mike Dennis
Date: 04/28/2000

FAX BALLOT FOR BRAZIL ATLANTIC RAINFOREST RESTORATION PROJECT, BRAZIL

The above referenced project was approved on 04/25/00 through a fax ballot to the Executive Committee
and the Conservation Committee as follows:

Executive Committee:

Carter F. Bales 4/20/00

David C. Cole 4/20/00

lan M. Cumming 4/22/00

Carol E. Dinkins ’ 4/19/00

Louisa C. Duemling 4/22/00
Anthony P. Grassi 4/19/00

Philip J. James 4/20/00
Samuel C. Johnson 4/25/00

Peter M. Kareiva 4/24/00

Wendy J. Paulson 4/24/00

Leigh H. Perkins, Jr. 4/25/00

John C. Sawhill 4/21/00

6 Ward W. Woods 4/19/00

Conservation Committee:

Catherine G. Abbott 4/22/00

Mary Fleming Finlay 4/21/00
Christopher H. Foreman, Jr. 4/24/00

Arturo Gomez-Pompa 4/19/00

John S. Hendricks 4/22/00
William L. Horton 4/27/00

Jan V. Portman 4/20/00

John F. Smith Jr. 4/26/00.

Joy B. Zedler 4/25/00

Intemnational Committee: .

A.W. Dahlberg 4/21/00

Livio D. DeSimone 4/19/00

E. Linn Draper, Jr. 4/24/00

. Durk I. Jager 4/19/00
Glenn C. Janss 4/20/00
Howard Stringer 4/20/00

Jeffrey N. Watanabe 4/20/00

John C. Whitehead 4/19/00-



BOARD OF GOVERNORS
REAL ESTATE PROJECT ABSTRACT
AND RESOLUTION
BRAZIL ATLANTIC RAINFOREST RESTORATION PROJECT
Brazil

Ecoregion: Serra do Mar Coastal Forest (project site); Southeast
Brazil Mangroves (vicinity).

Ecoregional significance of the site: Serra do Mar (or Atlantic)
coastal forest is one of the 17 most critically endangered
ecoregions in the Americas (Dinerstein, 1995). The Atlantic Forest
is an internationally recognized world biosphere reserve (UNESCO,
1991) and encompasses one of the planet’s most diverse and most
endangered assemblages of life forms. Of Brazil’'s 202 officially
recognized endangered species, 171 of them depend on the Atlantic
Forest to survive. Several bird species are known only from the
site and its immediate vicinity.

Conservancy’s specific role at the site: The Conservancy is
currently engaged in a Climate Action Project with Brazilian
partner Sociedade de Pesquisa e Vida Selvagem (SPVS) and Central
and South West Services, Inc. in the Guaraquecaba region some 30
miles north of the proposed project site. With the support of
General Motors Corporation, the Conservancy and SPVS will implement
the Brazil Atlantic Rainforest Restoration Project in the Guaratuba
region, inside the state-designated Guaratuba Environmental
Protection Area. The Conservancy, through its customary land
acquisition approval process, will approve each tract before its
purchase by SPVS. The Conservancy will coordinate the project plan
and oversee both project implementation and the monitoring and
verification on carbon benefits. General Motors Corporation, the
Conservancy and SPVS will engage the Brazilian government with the
medium-term objective of obtaining host-country approval for the
carbon sequestered on site.

Key threats: Asian water buffalo ranching has been responsible for
converting an estimated 1,800 acres of the project site to pasture
over the last two decades; banana production and rice production
are moving rapidly into the area and causing considerable
deforestation. Recent road improvements (November 1999) have
increased access to the area for farmers and settlers. Coastal zone
development for tourism has affected oceanfront areas and is
expanding inland toward the project site as well.

Key conservation strategies: The Conservancy and SPVS will work to
create a new approximately 30,000-acre private nature reserve
inside the Guaratuba Environmental Protection Area through land
acquisition, active restoration and long-term management for forest
and biodiversity protection. The acquired tracts will be registered
as a private nature reserve under Brazilian law. The Conservancy
and SPVS will work with neighboring communities and landholders to



make their activities more compatible with our goals for forest and
biodiversity protection. This project is committed to no net loss
of employment opportunities for local residents; jobs will be
created in land management and reforestation and potentially in
cottage industries and ecotourism. As a consequence of both forest
protection and reforestation activities, an estimated 1.5 to 2.0
million tons of carbon will be sequestered on the project area over
the 40-year life of project. The Rainforest Restoration Project
seeks to combine reforestation and forest management practices to
capture atmospheric carbon.

Tract significance: The approximately 14,000-acre Estrela tract is
the keystone property for the project. An additional approximately

17,000 acres of mostly contiguous properties will round out the

final project site. The Estrela tract has the greatest significance
for potential carbon capture, protection and restoration of :
critical habitats, and manageability. The project will have the
highest and most direct conservation benefit possible on at least
30,000 acres of fast-disappearing Atlantic Forest, representing an
area probably large enough to contain viable populations of almost
all resident wildlife species.

Maps: See attached maps: site location within ecoregion and
tract location within site boundaries. -

Description of the transaction: If General Motors Corporation
approves the project plan, the Conservancy expects to sign a
comprehensive agreement with General Motors Corporation and SPVS
outlining project implementation. The Conservancy may also submit
the project for approval to whatever international institution may
be responsible for certifying credit for any carbon benefits that
the project may generate when those international institutional
arrangements have been established. The Rainforest Restoration
Project may allow General Motors Corporation to receive recognition
and greenhouse gas emission offsets. Without compromising
biodiversity objectives, the Conservancy will design the project
plan to place General Motors in a position to be eligible for
carbon offsets. It is conceivable that these offsets at some future
date will have monetary value. The distribution of carbon offsets
will be negotiated and outlined in the comprehensive agreement
among all parties to be completed approximately within the next 60
days. However, the Conservancy will not be held responsible should
General Motors Corporation not be credited for carbon offsets. The
Conservancy, General Motors Corporation and SPVS have signed a
Memorandum of Agreement stating that there is no guarantee that any
carbon offsets will be created, credited or certified. The
Memorandum of Agreement also stipulates that no party will assume
financial responsibility or liability for the failure of the
project to be accepted under any international institutional
arrangements that may be established.

Total project costs: $23,130,000.00



Status of funding: General Motors Corporation granted $500, 000 to

P the Conservancy in January 2000; upon General Motors Corporation’s

fi) apprcval of the project plan, which approval may come before May
15, General Motors would transfer $9.5 million to the Conservancy'’s
Brazil program. This would fund short-term costs, including land
acquisition, with the remainder being placed in an endowment to
finance site-management costs over the 40 year life of the project,
whick are forecasted to reach $23,130,000. Following the 40 year
life of the project, the endowment shall remain in place to
continue to fund the management of the property.

Proposed loan repayment schedule: N/A

Approvals: Any officer of The Nature Conservancy, any person
designated in writing by any such officer, the Brazil Division
Director, and the Assistant Brazil Division Director may take
any and all actions (including the execution, delivery or
acceptance of deeds and other legal documents), provided such
actions are consistent with internal policies and procedures,
necessary to implement the project as described above,
including: '

* Negotiating and signing a Comprehensive Agreement

with General Motors Corporation and SPVS.

* Utilizing a total of $23,130,000 during the 40-year

project to carry out project development and

implementation.

* Assisting SPVS to apply for Private Reserve Status

from the Brazilian Environmental Ministry, and

utilizing other legal tools to ensure the long-term
protection of the tracts.
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State of Delaware PAGE 1

/) Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "GENERAL MOTORS CORPORATION" IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN

GOOD STANDING AND HAS A LEGAL CORPORATE:EXISTENCE SO FAR AS THE

RECORDS OF THIS OFFICE SHOW, AS OF THE TWENTY-FIFTH DAY OF MAY,

A.D. 2000.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.
AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES

HAVE BEEN PAID TO DATE.

Edward ]. Freel, Secretary of State

0056825 8300 AUTHENTICATION: 0459539

001265622 DATE: 05-25-00
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CERTIFICATE OF AUTHORITY

1, Anne T. Larin, an Assistant Secretary of General Motors Corporation, a corporation organized
and existing under the laws of the State of Delaware, U.S.A., hereby certify that John F.

Smith, Jr. is the Chairman of General Motors Corporation and in that capacity is authorized to
sign any and all documents on behalf of General Motors in connection with the General Motors
Atlantic Rain Forest Restoration Project.

IN WITNESS WHEREOF, I have signed this Certificate and affixed the corporate seal of
General Motors Corporation this 7* day of June, 2000.

/

GENERAL MOTORS CORPORATION

—— ~
By: A t . lh —
Anne T. Lann
Assistant Secretary

Subscribed and sworn to before
me this 7* day of June, 2000.

{otary Public

KATHLEEN A. TAYLOR
Notary Public, Wayne Courty, ML
Commission Date: (2-01-30

Commission Expires: 02-09-04 .
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| E GENERAL MOTORS DO BRASIL LTDA.

CERTIFICATE

The undersigned. in the capacity of ilegal representative of
GENERAL MOTORS DO BRASIL LTDA (~ tho Company") does hereby stale and concern
that the Company is a Brazilian Limited Liabilty Company duly incorporated'and

registered under thie laws of Brazil and in good standing.

Sao Caetano do Sui, June 06, 2000

,) 21 J
f / ,t’ ¢ } '.‘{J ‘( !
- - ‘,A/\- S -

José Carlos da Slivelra Pinheiro Net

. —

Ol Vice-President i
A J /
S3o Caetano 4o Sul- SP S80 José dos Campos - SP S8o Poulo - SP
: Av Gaas_ 180§ Av Genery! Motprs, 1958 2; Plra\d‘z;g%o;)s 3008
S- Postal 197 CEP 9801-970 Cx. Peatal 92 CEP 12201-970 :
; ‘C:‘ wﬁ\u uu.wggnsx o (012 IAINID PADX Tol. {018) 3O78-2218.8 ARX

JUN g8 2000 13:17 59797221 PRGE. 82



JUN P8 20v8 16:89 FR T308-24-1C 313 bbb 4agyr U 91v83841Ylld P.ys/7yg
EAV. P/ UMB-LEBUAL UEFAHIMENI  >0/9722% 06/08/00 14:10 Opr 445 Pagina 3/3

GENERAL MOTORS DO BRASIL LTDA.

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that General Motors do Brasil Ltds., 2
company duly organized and existing under the laws of Brazil, with officcs at

Avenids Goiss, 1805, Sie Caetano do Sul, S3v Panlo, Brazil, (“GM Brasil”)does
hereby constitute, name and appoint Mr. John F. Smith, Jr., Chairman of General
Motors Corporstion, as its true and lawful attorney-in-fact empowered hereby to act
with full power and authority on behslf of GM Brasil: ‘

1. to exccute, sign and deliver any and il documentation on behalf of GM Beasil
relating to the General Motors Atantic Rsinforest Restoration Project, und

2 to do any and all acts or things, and to execute. sign, scal. and deliver any and
all agreements, documents, instruments, and other papers proper or desirable
to cffectuate the purposes of the preceding subparagraph of this Power of
Attorney, including, but not limited to, obtaining notarization of documents
described above or related ro the foregoing.

The Power and Authority grunted hervunder shall, unless soomer terminated or
revoked, terminate at midnight, castern standard time, July 31, 2000.

IN WITNESS WHEREOF, said GENERAL, MOTORS DO BRASIL LTDA has
- caused these presents to be executed by lts Vice-President, this 7" day of June. 2000.

GENERAL MOTORS DO BRASIL LTDA.

]
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{2«‘ Carlos da Silveira Pinheito Weto
1oe-President

.
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SOCIEDADE DE PESQUISA EM VIDA SELVAGEM
E EDUCAGAO AMBIENTAL
-SPVS-

1.° OFiCIO0
2321731

ESTATUTO S 357

TiITULO|

Art. 1° - A Sociedade de Pesquisa em Vida Selvagem ‘e Educagdo Ambiental, doravante
denominada SPVS, pessoa juridica de direito privado, constituida na forma de associag3o,
sem fins lucrativos, de ambito nacional, com prazo de durag3o indeterminado, fundada em
19 de novembro de 1984 e inscrita sob n° 630428, no livro A-9774, do Registro de Titulos e
Documentos, do 1° Oficio de Pessoas Juridicas, e no CGC/MF sob n° 78696242/0001-59,
com sede e foro na cidade de Curitiba, Estado do Parand, podendo ter, no Brasil ou no
exterior, tantos escritérios ou representagdes quantos forem necessarios para atender a
seus objetivos, reger-se-a pela legislagdo atinente a espécie, pelo presente estatuto e pelo
regimento interno. _

Art. 2°- A SPVS tem por finalidade desenvolver agdes com vistas a proteg3o, conservagdo
e preservagdo de areas naturais, utilizag&o racional dos recursos natura s, recuperagao de
areas degradadas e educagdo conservacionista da populagdo, prioritar-mente r.o Paran4
e estados limitrofes.

Art. 3°- Para a consecugdo destes objetivos & SPVS compete:

a) formular, coordenar e executar, isoladamente ou em conjunto com entidades privadas
ou érgdos publicos, projetos voltados a conse'vagdo 2 recuperagio do meio ambiente,
utilizagdo racional dos recursos naturais e educac3o amciental;

b) realizar estudos e projetos destinados a prot-: .2 2fetiva do ambiente regional;

¢) realizar cursos, conferéncias, simpésios, semina s, estudos e treinamentos no ambito
de suas finalidades;

d) publicar artigos, livros, boletins ou qualquer informagéo de interesse publico referente a
seus objetivos estatuarios;

e) desenvolver campanhas publicas, atividades culturais e educacionais, com vistas 3
formagdo de uma consciéncia conservacionista na popula¢ao;

f) promover a criagio e manutengdo de parques, reservas e demais unidades de
conservagao previstas na legisla¢ao.
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Art. 7° - Sdo deveres dos associados: 232-1731
a) Cumprir e fazer cumprir este estatuto e demais normas intemas; oo do Tt 057

b) zelar pelo nome da SPVS e pela consecugdo dos seus objetivos;
c) participar de reunides e assembléias, bem como de comissdes e grupos de trabalho

para os quais for eleito ou indicado;

d) acatar os atos e decisdes dos 6rgédos diretivos;

e) prestigiar a SPVS, zelando pelo seu conceito e difundindo seus objetivos;

f) nao falar em nome da SPVS, salvo quando autorizado pelo Diretor-executivo.

Capitulo Il
Das penalidades

Art. 8°- Os associados que infringirem este estatuto e as demais normas internas estardo
sujeitos as seguintes penalidades: .

a) adverténcia escrita; v

b) suspensdo de 15 (quinze) dias a 12 (doze) meses;

c) expulséo;

Paragrafo unico: No caso da alinea b o associado podera interpor recurso a Assembléié
Geral no prazo de 15 (quinze) dias, contados da data em que teve ciéncia da penalidade,
devendo, enquanto pendente a decisdo, permanecer afastado do quedro associativo.

~ TiTuLO NI
Do patriménio e da receita

Art. 9° - O patriménio e a receita sdo constituidos de todos os bens méveis e iméveis, bem
‘como de legados, doagdes e subvencdes de pessoas fisicas ou juridicas, de direito publico
ou privado, nacionais, internacionais ou estrangeiras, e de contribuigdes dos associados.

Paragrafo 1° - O patriménio e a receita da SPVS somente poderdo ser aplicados na
consecugao de seus objetivos estatutarios. . '

Paragrafo 2° - A SPVS nao distribui paréelas de seu patrimdnio ou de suas receitas, nem
vantagens de qualquer espécie a titulo de participagdo nos seus resultados. ..

TITULO IV
Dos érgdos da administragio

Capitulo | —
Das disposi¢oes gerais/ 6 T REEUTCN
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1.° OFicIO

237 1731
Art. 16 - A Assembléia Geral compete: o g 0057
a) reformar o presente estatuto, em reunido convocada especialmente para este fim; -

b) eleger e destituir os membros da Diretoria e Conselho Fiscal;

¢) escolher e destituir os membros do Conselho Dellberatwo o Diretor-executivo e o

Tesoureiro;
d) decidir sobre alteragdo dos Ob]etNOS da SPVS, bem como a sua fusao, mcorpora(;ao

cis3o e extingdo;

e) aprovar os programas, relatérios de atividades e balangos elaborados pelo Diretor-
executivo, Tesoureiro, pela Diretoria, Conselho Fiscale Conselho Deliberativo;

f) decidir sobre a aplicagéo da penalidade prevista na alinea ¢ do artigo 8° deste estatuto
e, em grau de recurso, sobre aplicagdo da penalidade prevista na alinea b do mesmo

artigo garantindo-se ao associado o amplo direito de defesa; -

g) criar representagdes ou escritérios no Brasil ou extenor

h) decidir sobre a venda de bens iméveis;

i) decidir sobre o pagamento de mensalidades ou anuidades pelos associados;

j) decidir sobre a admissdo de associados.

Paragrafo 1°- As deliberagdes serdo tomadas por maioria simples dos presentes.

Paragrafo 2° - Os associados que tiverem sua conduta, relatérios de atividades e balangos
submetidos a votagdo pela Assembléia Geral, estardo impedidos de compor o quérum e
participar do escrutinio.

Capitulo Il
Da Diretoria

Art. 17 - A Diretoria, reunindo-se trimestraimente ou sempre que julgar necessdrio, é o
orgdo responsavel pela orientagdo, supemséo e avaliagdo gerais das atividades da SPVS.

Art. 18 - A Diretoria € composta de 05 (cinco) membros, eleitos dentre os associados
efetivos na forma do paragrafo 1° do artigo 10 deste estatuto, sendo que um. exercera as
fungdes de presidente e o outro as de vice-presidente.

Art. 19 - A Diretoria compete:

a) cumprir e fazer cumprir os objetivos estatutarios e demais resolugdes da Assembléia
Geral;

b) fixar a remuneragdo do Diretor-executivo e do Tesoureiro;

¢) zelar pelo nome da SPVS e difundir suas atividades no Brasil e no extenor

d) examinar e submeter & Assembléia Gerat 2s programas, rzs!atérios de atividades e
balangos apresentados pelo Diretor-executivo e Tesoureiro;

e) deliberar sobre a venda de bens méveis ou instituicdo de énus sobre os bens iméveis;

f) deliberar sobre atos capazes de introduzir alteragGes de substancta no modelo
organizacional; > As EICIN

g) dec:dlr sobre a criagdo de Departamento ou Cheﬁas co
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b) opinar sobre intengdes de contratagio de empréstimos € outras operac¢des financeiras;
c) referendar a decisdo da Diretoria quanto & venda de bens méveis e instituicio de

garantias sobre os bens iméveis; S
d) fiscalizar o cumprimento deste estatuto. ) %
1.° OFICIO
237-1 73
Capitulo V 1
c'e Tit. Dc

Do Conselho Deliberativo

Art. 24 - Ao Conselho Deliberativo, composto na forma do paragrafo 1° do artigo 10 deste

estatuto, compete:

a) fixar metas e diretrizes basicas de funcionamento da SPVS;

b) apoiar a SPVS nas atividades de auto‘suficiéncia;

¢) colaborar com a defini¢do de parcerias;

d) deliberar sobre atos capazes de introduzir alteragdes de substincia no modelo
organizacional;

e) discutir as linhas prioritarias de atuagao;

f) apoiar a estrutura executiva na realizagdo de contatos com o Setor Privado e

Governamental;
g) julgar implicagdes éticas e politicas envolvendo a participagdo da SPVS em at;ées ou

projetos.
Paragrafo 1" : O Conselho Deliberativo reunir-se-a sempre que necessario.

Paragrafo 2" : O Conselho Deliberativo sera formado pelos membros da Diretoria,

. Conselho Fiscal, pelo Diretor Executivo, pelo Tesoureiro e por até oito pessoas escolhidas

em Assembléia Geral.

Paragrafo 3’ : O Conselho Dellberatrvo decidira por maioria snmpzes de voto, observado o
disposto no parégrafo artigo 10, paragrafo 'y

Paragrafo 4° : Nas reunides do Conselho Deliberativo, =s membros vinculados a
estrutura profissionalizada da SPVS terdo direito a voz, enquanto os demais terdo direito a
voz e voto.

TiTULO V
Da estrutura administrativa

Capituio |
Do Diretcr-executivo

Art. 25 - O Diretor-executivo, contratado para integrar a estmtura profissionalizada da
SPVS, medsante contraprestacdo de saidrio, executzra e diigica., 2 Abculadamente com o
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Art. 31 - No caso de extingdo da SPVS, seu patriménio devera ser revertido para entidades

que possuam objetivos afins.

Art. 32 - Os casos omissos neste estatuto serdo resolvidos pela Assembléia Geral.

Art. 33 - Este estatuto entrara em vigor a partir do dia 06 de abril de 1993, garantindo o
prazo de até 45 (quarenta e cinco) dias para que os novos dirigentes, eleitos em

Assembléia Geral Ordinaria, assumam o controle contabil.

[y
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Certidao Negativa de Débitos de Tributos e
Contribuicdes Federais

Secretaria da Receita
Federal

(Emitida para os efeitos do art. 82 da Instrucio
Normativa SRF n? 80, de 23 de outubro de 1997)

SOCIEDADE DE PESQUISA EM VIDA SELVAGEM E EDUC AMBIENTAL
CNPJ: 78.696.242/0001-59

RESSALVADO O DIREITO DE A FAZENDA NACIONAL COBRAR QUAISQUER
DIVIDAS DE RESPONSABILIDADE DO CONTRIBUINTE ACIMA QUE VIEREM A
SER APURADAS, E CERTIFICADO QUE NAO CONSTAM, ATE ESTA DATA,
PENDENCIAS EM SEU NOME, RELATIVAS AOS TRIBUTOS E CONTRIBUICOES
FEDERAIS ADMINISTRADOS PELA SECRETARIA DA RECEITA FEDERAL.

ESTA CERTIDAO REFERE-SE EXCLUSIVAMENTE A SITUACAO DO
CONTRIBUINTE NO AMBITO DA SECRETARIA DA RECEIT A FEDERAL, NAO
CONSTITUINDO, POR CONSEGUINTE, PROVA DE INEXISTENCIA DE DEBITOS
INSCRITOS EM DIVIDA ATIVA DA UNIAO, ADMINISTRADOS PELA
PROCURADORIA GERAL DA FAZENDA NACIONAL.

Emitida as 16:41:10 do dia 10/03/2000.
Vialida por 30 dias da data de emissdo.

Esta Certiddo abrange somente o estabelecimento acima identificado.
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TRIBUNAL DE CONTAS DO ESTADO DO PARANA

Diretoria Geral

Certidio Negativa: 6610/99

CERTIFICO, a pedido da parte interessada que, revendo os
registros competentes deste tribunal, constatou-se que
SOCIEDADE DE PESQUISA EM VIDA SELVAGEM E EDUCAGAO AMBIENTAL
DO PARANA - CGC n° 78696242/0001-59, no municipio ge
CURITIBA, nada tem a comprovar perante esta Corte
relativamente a recursos transferidos a seu favor pelo
Qoverno do Estado, a titulo de Auxilios, Subvencgdes Sociais e
Convénios, ATE O EXERCfCIO DE 1997, e ainda, tendo cumprido o

disposto no art. 1, § 3 do Prov. n° 02/94. A présente tem

para constar, extrai esta CERTIDAO, a qual me rg ¢ dou

fé. Curitiba, vinte e nove de julho de um tos e
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PREFEITURA MUNICIPAL DE CURITIBA

SECRETARIA MUNICIPAL DE FINANCAS

PROTOCOLO N°012.235/2000 CERTIDAO NEGATIVA N° 1276/2000
) CONTRIBUINTE: SOC. PESQUISA EM VIDA SELVAGEM N°FISCAL: 158.343-1
E EDUCACAO AMBIENTAL

ENDERECO: Rua Gutemberg, 345

ALVARA EM WGENC]A A PARTIR DE: 02/01/97

FINALIDADE: CONCORRENCIA E CADASTRO

CERTIFICO, para os devidos fins, que de conformidade com as informagdes prestadas pelos érgios
competentes desta Prefeitura, em nome do (a) requerente NAO CONSTA DEBITO, referente a
Tributos Municipais inscritos ou ndo em Divida Ativa, até a presentedata...........................
Em firmeza do que eu, Eloisa A. Ferraz, Assistente Administrativo, passei e digitei a presente certiddo,
que ndo apresentando rasuras, emendas ou entrelinhas, vai por mim conferida, visada e
assinada

...................................................................................................................................................
...............................................................................................................................................................

e S S

-Reserva-se o direito da Fazenda Municipal cobrar dividas posteriormente constatadas, mesmo as
referentes a periodos compreendidos nesta CERTIDAO

.........................................................................

- A presente CERTIDAO ¢ vilida por 120( cento e vinte) dias e copia da mesma so terd validade se
conferida com a original

Curitiba, 03 de Fevereiro de 2000. —_— )
, ELOISA A gzkm
CHEFE DE SKRVICO
MAT 83

l 6° TABELIONATO
MONICA MALUCELL!
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Ata no. 67 1.° OFICIO

232 1731

de Tit. D°
Aos quinze dias do més de julho do ano de hum mil, novecentos e noventa e nove, na
~ sede da Sociedade de Pesquisa em Vida Selvagem e Educagio Ambiental — SPVS, sito a
Rua Gutemberg, 345 — Curitiba-PR, as dezenove horas, o presidente da SPVS,
Claudemir Gongalves Liberal e o Diretor Executivo, Clévis Ricarde Schrappe Borges
abriram a reuniio de Assembléia Geral da instituicio indicando os temas a serem
tratados, com énfase a discussio e votacio da substituicio do cargo de Presidente da
SPVS em func¢io do mesmo vir a iniciar o desempenho de atividades no departamento
financeiro brevemente. O cargo seria assumido pelo atual Vice Presidente, o biélogo
Mauro de Moura Britto, companheiro que acompanha as atividades da instituicio desde
a sua funda¢do ha quase quinze (15) anos. Os demais assuntos em pauta referiram-se is
principais novidades referentes a projetos em andamento e novas perspectivas na drea
de desenvolvimento institucional, sendo as mesmas discorridas brevemente pelo Diretor
Executivo e outros presentes. Inicialmente solicitou-se a0 atual presidente que fizesse
uma sumairia apresentacio de suas perspectivas futuras na instituicio, que implicariam
em sua saida da diretoria atual. Em seguida, realizou-se a indicacio de Mauro de Moura
Britto como novo presidente da SPVS, colocando-se a mesma para votac¢do. Por posicio
undnime de todos os presentes, 0 mesmo foi eleito para a posicio de presidente, com
gestdo a ser cumprida até o final do periodo em que a Diretoria atual foi eleita. Mauro’
de Moura Britto externou sua determinacdo em colaborar com a SPVS, como ji vem
fazendo durante anos passados, especialmente neste momento de transicdo pelo qual
passa a instituicio. Definida a indicacdo e eleicio do novo presidente, passou-se a
discorrer so.re os seguintes temas: -Apoio da Fundac¢io Summit: a SPVS teve um
projeto de politicas piblicas aprovado por esta fundacio, para um trabalho com
duracio de dois anos para fortalecer as medidas para a viabiliza¢io do Programa de
Desenvolvimento Sustentdvel para a APA de Guaraquecaba, do Governo do Estado do
Parand. -Apoio da Fundacio Avina: estd em processo final de aprovagio um projero
para dar suporte i irea de desenvolvimento da SPVS, buscando-se maior aproximacio
com o setor privado paranaense e, 20 mesmo tempo obter mudanc¢as comportamentais
que impliquem em medidas de desenvolvimento limpo. - Campanha com a Tim Celular:
devendo iniciar nos préximos dias, uma campanha de recolhimento de baterias de
telefones celulares terd a partlclpacﬁo da SPVS. E o primeiro resultado mu:s
significativo do trabalho na drea de desenvolvimento institucional. - Campanha do
Papagaio-de-cara-roxa: esti em fase de busca de suporte uma campanha para o projeto
de conservacdo da espécie Amazona brasiliensis no litoral do Parani. - Projeto de
Mudanca do Clima: com apoio da TNC, a SPVS acaba de adquirir uma drea principal
para a execu¢do de um projeto de Mudanca de Clima. A Fazenda Cac¢ada, com 2770 ha
foi transferida para a SPVS. A recuperacio das dreas degradadas e a medicdo periédica
do carbono agregado nesta drea serd a atividade principal do projeto, com duracio
prevista para 40 anos. - Nova sede: foi aprmentado estudo arquitetonico preliminar
para a implantacdo da nova sede da SPVS em drea verde na Reméo \{etropohtana de

Curitiba.
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PROCURACAO

Por este instrumento particular, eu, MAURO DE MOURA BRITTO, nacionalidade
BRASILEIRA, estado civil casado, profissdo Biélogo, portador da carteira de identidade
no. 4.525.590-5 1IPr e do CPF no. 545.962.977-20 eleito presidente do Conselho Diretor
da Sociedade de Pesquisa em Vida Selvagem e Educagio Ambiental — SPVS em
Assembléia Geral realizada nesta cidade, no dia 15 de julho de 1999 (Ata devidamente
registrada no Cartério de Titulos e Documentos), nomeio e constituo meu bastante
procurador o Sr. CLOVIS RICARDO SCHRAPPE BORGES, nacionalidade
BRASILEIRA, estado civil casado, profissio Médico Veterindrio, portador da carteira de
identidade no. 1.342.653-6 IIPr e do CPF no. 348.462.989-49, Diretor Executivo,
outorgando-lhe todos os poderes que me sdo conferidos pelo artigo 1°, do Estatuto
aprovado em Assembléia Geral Extraordindria realizada no dia 06 de abril de 1993,
reservando-me iguais poderes.

\\'. P

Curitiba, 20 de julho de 1999.

L RTAMO DAS MERCE
£ w« iréa Berdin Jacob Santos -Cn[;s:i;ll
V. Manoe! Ribas, 1308 - Tel.335.9119 FAX 335.6722

teconheco por semelhanga a(s) tirma(s) de

............................. e aatbtanartesecesss DO :
CuritibalPR). DQ ..... de .uueeeeo I qu:ldo 3 ;
Em Test® 4:1 comvmns 48 Vordade -

— yazc) da Verdade

Rua Gutemberg, 345 - Batel - Fone/Fax (041) 242-0280 - CEP 80420-030 - Curitiba - Paranad - Brash
Av. Ararapira, $/n° - Caixa Postal, 43 - CEP 83390-000 - Guaraguegaba - Porana - Brasil
* spvs @ mps.com.br
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| SOCIEDADE PESO SELVAGEM E EDUC AMBIENTAL Pagina: 000f !
! -CURITIBA-PR - BALANCO PATRIMONIAL ;
®= ENPJ/CPFS 78. m.u /000157 . ppurado ee Dezembro/1999 |
i Jrvmerr s cortamren comme ot omme e reaees B8 - EEem IBBp e BT B Sty S = S B e W s : 3
A Codigo Contabxl Reduz. Descricao da Contz Saldo do Exercicio H
-l.- ....... O e L It R D ettt - ————n - %
' 1,0.0.0.00. ATIVO '
b 1.1.0.0.00. ATIVO CIRCULANTE '
b £.1,1.0.00. DISPONIVEL :
b fudld.1.00. ' BENS NUAERARIOS '
P G108, CALYA , '
b 1.4.1.4.01,0001 {9 CAIXA ' 6.202,53 !
! % Total CAINAws.eeavensreessnsensacanns §.202,93 !
¢ fu..000, DEPOSITOS DANCARIOS ‘
b f.4.4.1.02.0008 7 1SBC BAMERINDUS ~ C/€ 20721-70 - 6.758477 :
: 1.4.1.1.02,0002 3 BCO DO BRASIL S/A C/C 133620-X 12.339,3¢ :
b f.4.1.1,02.0003 43 BCO DO BRASIL S/A C/C 1383604 4.185,22 !
! 1.1.4.4.02.0006 5% BCO DO BRASIL S/A C/C 156332-7 » 0,00 ;
b fu.0..02.0002 3 UNTBANCO - C/C 116029-7 0,00 '
b f.1.1,1.02.001 78 UNIBANCO - C/C 117523-5 0,00 !
b £.4.1.1.00.0020 8 UNIBANCO - C/C 147656-3 5,59 !
P f.0.4.1.02.0002 - 94 HSDC BAMERINDUS - €/C 20859-20 §7,47¢ !
)t £.1.1.1.02.0023 108 H58C BARERINDUS - C/C 28627-83 7,88 :
b 4.4.0.1.02.0036 183 HSBC DARERTHDUS - €/C 30845-20 2,35 ;
b f.0.1.02,000 243 UNIDANCD - /T 1189459 13,12 '
I £.4.1.1,02.0084 1627 BCO DO DRASIL S/A C/C 1095069 T :
P 1,1.5.1.02.0088 22t BCO DD BRASIL S/A C/C 1877268 ) 2,32 '
b £.1.4.1.02.0046 230 HSDC DARERINDUS - C/C 31847-70 : 144,42 :
1 1.8.1.1.02.0087 28 BCO DO BRASIL 574 C/C 190323-0 45,90 !
¢ 1.0.1.1.02,0048 286 HSDC BAMERINDUS - C/C 32556-35 _ 0500 :
b tuf.1,1.02.0047 1473 DANESTADD - C/C 0742176 0,00 '
b 1.4.1.1.02,0050 1562 BCO 00 BRASIL S/A C/C 1908332 _ 0,00 ;
f f.1.1.1.02.0052 73 BCO 0O DRASIL S/A C/C 190878-2 ‘ 0400 :
t£.1.1.1.02,0083 2534 UNIDANCO C/C 119820-4 3.845,04 :
! 1.1.4.1.02.0054 2593 HSBC DAMERINDUS -~ C/C. 02674-03 ~ 9.178,45 ]
! £.1.1.1.02.0059 260 BANESTADD - ¢/C 0724087 19.994,00 :
b §.1.1,1.02,0056 2944 HGEC DANERTNDUS - C/C 080845 _ o o mamiaee s 13.022,19 :
! f.§.4.1.00.0057 3042 HSEC BAMERINDUS - C/C 06570 ¢ c,gmumo D ABREZD w8 6.200,17 :
P 1.1.4.5.02,005 N6S  HSIC DARERINOUS - C/C 0667 R5E2) e ppa Bl s
' ® Aa nie fotocépio 7 : ronpresmmdo.: i
! % Total DEPOSITOS nmcams.........!.wy': 3 126.423,27 !
: - i - ;
b f.5.1.1.03. APLICACOES LIQUIDEZ IREDIATA ' :
t £.401.5.03.0008 1970 UNIDANCO - CAR 1 7 : 0,00
b £.4.1.1.03.0039 e UNIBANCO PERFORMANCE 11 } 3 0,00 :
b 1.4.4.£.03.0083 298 HSDC BDB DEDENTURES - 3255 35 {/yﬁevome 1 B B
£ 1.4.1.1,03.0056 1490 070 DO BRASIL € PRAZD 19030 o mEmEmeonans 0,00 !
U §.1,1.1.03.0099 1654 HSBC BDB FAQ 30 ~ C/C 31847-70 0,00 !
b 1.1.1.1,03.0060 1678 HSBC BBB FAQ 30 - C/C 2072170 6400 !
v 1.4.1.£.03,0062 1694 1ISBC DBB FAQ 30 - £/C 30845-20 §71,22 '
f§,1.1.1.03.0063 'm HSBC BBB FAQ 30 - c/c 28159-20 1.021,16 !
’ - .= +
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' m 5a , Pagina: 0002
i CNPJ/COF: 78.696.242/000-59 LARCO PaTRINONIAL , !
——— i o Apurado em Dezembrosi999 :
Codigo Contabil Reduz. ' ' smmn}
Q “"“e uz foo‘:fzcao da Conta Saldo do Exercicio :
: # Total APLICACOES | LIQUIDEZ IMEDIATA... . 1.007.30 !
; % Total DENS NURERARILS................ ,34‘053’532 :
¥ . 3 ]
: * Total DI PONIUELo- ShSBseesavaennnennnn, 13‘-053'52 '
SEEREXX) REALIZAVEL A CURTO PRAZO ;
EEEREXE REALIZAVEL A CURTD PRAZO ;
] . '
L1280, £/C DEVEDDRAS '
1.4.2.1 R /0 DEVEDORAS :

- , . 11.304,40 !

g B XX 7] CAUCDES 3.091,23 ;
% Total C/C DEVEDORAS..sveevssennnenses ) 14,395,463 :'
P L4.2.4.06, ADIANTAMENTOS :'
b 1.8.2.1.06.000¢ 1533 ADIANTARENTO A ERPREBADOS ’ 0,00 !
P 1.4.2.4.06.0002 1584 ADIANTARENTO & TERCEIROS 3.233,83 '
b 1.4.2,1.06.0000 345 ADIANTARENTOS P/DESP DE VIAGEA 1.449,56 :
‘ ' !
' ¥ Total ADIANTAMENT0S..eeessnverarnnse 4.583,39 '
! % Tota]l REALIZAVEL A CURTO PRAZD........ ' £9.079,02 ]
éi.z.e.e.oo. INVESTIRENTOS TEMPORARIOS ;
= . !
§ O 1.4.2.2.01. APLICACOES FINANCEIRAS A PRAZD ‘
! 1.1.2.2.01.0008 364 BCO DO BRASIL 5/A - DER 0,00 :
I 1.1.2.2.01.0014 370 HSDC BDB COMNOD -  20721-70 189,35 !
P .4.2.2.01,0007 388 MSDC BBB FRF - 3084520 0,00 !
! 1.4.2.2.01.0052 2470 HSBC BBB RENDA FIXA  2B159-20 0,00 !
' 1.1.2.2.01.0060 IS HSDC DAM FAG DI PLUS 04675-33 19.438,89 !
! 3 Total APLICACOES FINANCEIRAS A PRAZ0. 19.326524 !
: % Total INVESTINENTOS TENPORARIOS....... 19.326,24 !
! t Total MIZAVEL ﬁ wgtu "MZU---..---- 38.405’26 :
: Total ATIW CIRCULMIEIIIDIIIIQI'I.IID.. 17?.‘58’78 :

~ , !

. 1 1 T T [ T 1Y [ T )

1.3.0,0.00, PERRNENTE i E;”ﬂCART-E! "UNTAROAD 1i'o 3 ;

- B A A A Lyl ;

1-3.2.0-00. IMB“.IZQW = mn. mm npresenrcda, % ;
422,100, INOBILIZADD § Guinba, - 8 5

B 1 :

i .3.2. 1 -m- INSTAMUES : ! :
£.3.2.1.02,0001 1767 INSTALACOES H / ! 1.227,00 ;

l_ - ;’rfsfrever.t'- 1 !

t Tﬂtal INSTN.“WES--.----.--up--v-.o-- ”' o 5443 20 K0 8 R 2 e e 1-237,00 l'

20,08 AOVELS E UTENSILIOS !
1.3.2.1.08.0008 418 AOVEIS E UTENSILIGS 1.023,81 ;
1.3.2.1.04.0002 2844 NOVEIS E UTENSILIOS - USAID 800,00 !
§.3.2.1.04.0003 3107 ROVEIS € UTENSILIOS - ANTONINA 1.200,00 !
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CNPJ/GPF: 78.696.242/0001 '
o /CPF: 78.6%6 ?fg/ﬂOOl 59 L Apurado em Dezeabro/1999 !
\ !Efffo Contabi}_ Redua. l-‘escricao da Conta Saldo do Exercicie :T

% Total OVEIS £ UTENSILI0S....cereeen. 3.023,81 '
1,3.2.1.05. VEICULOS :
5 1]
£,3.2.1,05.000 a2 VEICULDS 852,23 !
¥ Total VEICULOS..vuersernereerenennen 652,23
1.3.2.1.06. PLANTAS £ MAQUETES | ;
{,3.2.1.06.000 2 PLANTAS E PAGUEYES 0507 !
:' t total PLANT“S E MQUETES‘QQQ-lQQQQ---‘ 0'07 :'
H )
P L3.2.0.07. CERCAS € JARDINS
b 1.3.2.1.07.0004 up CERCAS E JARDING 0,04
! % Total CERCAS € JARDINS.v.euessnsensas 0,01
P 1.3.2.1.08, DIREITOS, MARCAS £ PATENTES
P 13.2.1.00.0000 0 450 DIREITOS AUTORAIS §,72
! % Total DIRCITOS, MARCAS € PATENTES.... 1,72
£N.3.2.5.060. AREAS DE PRESERVACAD
< {,3,2.1,09,0004 469 IMOVEL GUARAQUECABA 312,90
1.3.2.1.09.0002 77 IMOVEL ANTONINA/PORRE TES 22.970,93
£,3.2.1.09.0003 3034 FAZENDA CACADA - ANTONINA/PR 200, 141,90
£,3,2.1.09.0004 3131 COLONIA TAGACABA-GUARAGUECABA 1,399.377,46
% Total AREAS DE PRESERVACAD........... 2.322.803,19
1.2.2.1.10,  EQUIPANENTOS
1.3.2.1,10.0004 405 EQUIPARENTOS DE OTICA/SOR A.796,40

t Total EGUIPAMHTGSIIIDDIOIUl.'.il'll.

3
t
[}
1]
)
1
1
t
]
L
[}
!
]
+
3
]
]
]
t
]
[]
L}
!
¥
3
]
L3
L
1
v
1]
1}
[]
]
]
]
1
[
1
’
}
)
I
3

4.725440

1.3.2.1.42. EQUIPARENTES E SISTEMS oo m = mmm s oo ) o
1,3.2.1.12.0008 S CQUIPMENTIS £ SISTEMS  RELT] S Moo ot iath g Rl e
H v b oprecaniedo. g
% Total EQUIPAENTOS E SISTEMAS.....opurt: 77 B 9.902,62
B (ysitiba, 5
1.3.2.4.13, INSTALACOES : H
1,3,2.4.13.0001 {704 INSTALACOES - ANTONINA g £ .47
B
. g )
* Total ImeEs|...II'l.U"IO."=II lsc‘ enle ; 3-673'66
* Total Imnnnﬁw.....nn-...-....HF‘--“ - .-’---."mznﬂé-Mg".
, Tﬂt&l ImBILImnhnl;uc!-a------Q-ltcnt El3“-365|7l
t ‘otal PERMNENTE.‘II...l....ll....."... 2'3‘6'365’71
2.519.824,49

‘ Total ATIW...I'l"'.l..ll.llllllllll'l.'

A e B an TR pe TS pe e ce B - . - - .
- - o, AN am e R e et e e e % ma e cn e e e e m. e o o -
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i SOCIEDADE PESQ SELVAGEM E EDUC AMBIENTAL Paginas 0004 !
' CURITIOA-TR DALANCO PATRIMDNIAL ;
vw} Codigo Contabxl Reduz. Descrican da Conta Saldo do Exercicio j
K R on - v 4
L 2.0.0.0.00, © PASSIVO :
H 2.1.0.0.00. - PASSIVO CIRCULANTE ':
b 20.00.0. | OBRICACOES ;
H 2.5.4.1.00. OBRIGACOES A PAGAR '
! : , ;
2.5.8.1.01. GBRIG TRADALHISTAS/PREVIDENC !
&.4.1.1.0§.0001 L) GALARIOS A PAGAR : 0,00 :
i 2.4.1.4.04.0003 o3 F6TS A RECOLHER : ) 1.535,44C H
: 2.4.1,1.01.000% 540 * CONTRID SINDICAL A RECOLHER 29,36C :
‘ 1
' % Total OBRIG TRABALHISTAS/PREVIDENC... §.548,44C )
' 2.4.5.1.02. . OBRIGACOES FISCAIS : }
} 2.4.1.1.02.0001 550 ISS & RECOLHER 435,49C !
. 8 Total ODRIGACDES FISCAS.eessecsnres '  a.emiter b
"*3 2.4.4.4.03, OBRIGACOES DIVERSAS ;
: 2.1.1,1.03.000% B2 C/C CREDORAS 2.508,48C '
: 0.1.4,1.03.0004 {520 SUBPROJETA 57 PD/A - 1901230 0,00 :
! 2.4.1.1.03.0005 1702 CONVENIO CNPQ - C/C £33620-X : 3.419,31C H
! ' :
' £ Total ODRIGACOES DIVERSAS..sensecans 16.0?.5,9912 :'
; * Total Osums ﬁ PABAR...---------.. ' 19-906,6% 3'
; $ Total uBuIms--n-o.nn'll---nn-nv'v't ) i !6& H
H 3 Total PASSIVD CIRCULANIE..cvesersacasees 9.906,62C E
P2 €/C BIVERHS i '4--3“3?2' s '3 1
.= . 2-;.1-0-00. [} ‘A.Pisﬁﬂnmm g3 CONIK n. g :‘
b 224400, - €/C DIVERSAS 3 e ;
[] ' v
: 2.2.4.8.00. C/C DIVERSAS : : 000 :
' 2.2.1.1.01.0001 1813 CLOVES R S BORGES : g ’ ;
: 1 .
: : Tbtal C/C DIWMIIUOQ‘UIUI.bDQQ'D--“-s“-%-'npgnn‘ o,gg o'
4 Totn ¢/t DWEM-....."---......... g|°° :
3 Total C/C DIUERS“S-------.--,-.-.----.o 0.00 :'
% Total PASSIVO EXIGIVEL A LONGD PRAZO.... Dy :
[ 4

; 2.4.0.0.00. PATRIRONIO LIQUIDO
¥

T Y
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¢ SOCIEDADE PESG SELVAGEM E EDUC AMBIENTAL Paginas 0005

+*

! CURITIDA-PR BALANCO PATRINONIAL :'
' CNPJ/CPF: 78.696.242/0008-57 Apurado em Dezembro/{977 |
O Codigo Contabil Reduz. Descricao da Conta Sald§ do Exercicio ;
3 —
: 2.4.1.0,00, PATRINONIO LIQUIDO
H 2.4.4.1.00. PATRINONIO LIQUIDD
: 2.4..1.08, PATRIRONIO SOCIAL
] 2.4.1.1.04,0003 3140 SUPERAVIT DO EXERCICIO 74.044,27C
! $ Total PATRIMONIO SOCIAL.....eusuuesss 2.498.917,87C
‘ Total RESULTQW ﬁPURﬂW."..unn-u ) ' 0.00
‘ Tbtal PATRIHONIO Llwlwnblonottvcloo 2-493-917;87(:
* Total PATRIHONIB LIWIW------------ [ R X} * . 2.‘93.9!7,87(:
% Total PATRIMDNID LIQUIDO...cveresenaenss C.490.917,87C
’ Total PA%IUBI.III'.l"..‘l...llllli.ll.l 2'518’82"4%

DECLARACAD

Reconhecesos a autenticidade e a exatidan do prasente Balanco Patrimonial, somandos tanto o Ative guanto o Passive
RS 33532.518.0824,49, conforme documentacas apresentada para escrituracao.
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+ SOCIEDADE PESQ SELVAGER E EDUC AMDIENTAL T *
i CURITIBA-PR DEMONSTRACAD DO RESULTAD D0 EXERGiCIO Fosinat oote |
CHPI/CPF: 78.695,242/0004-59 : !
. - - N Apurado em Dezembro/1999 |
4~_ffdi90 Contabii . Reduz, Descrfcao da Conta Saldo do Exercicio ;
P 3.0.0.0.00, RECEITAS £ DESPESAS ] M
b 300,000, RECEITAS CERAIS ;
L 3.1.1.0.00, RECEITAS
b 3001400, RECEITAS - ;
Loy Jufofu1.08, RECEITAS GERAIS ;
) 3.4,1.1.01.0002 455 DOACOES RECEBIDAS . 8.538,31C |
Y 3.441.1.08.0004 &7 DESPESAS RECUPERADAS e
P 3.1.1.1.01,0005 480 DOACOES RECEBIDAS - EXTERIOR , 329.204,60 !
P 2d0..01,0008 698 DOACOES/CONVENIOS _ | 547,463,730
P 3 Total RECEITAS BERAIS.unevversveersn, Lo : 835.479,97C 2
Ir ‘ rotal aEtEITﬁs'l'.llI‘lII...."IIIIII" . 885.179’8” :
|| t Total RECEIT“S'IIIIIIIll.t.’l’!hlllll!l 335-‘79;87{: :
: % Total RECEITAS BERAIS.....ccvnvnvensess £85.479,87¢C !
{0 3.4.0.0.00, DESPESAS GERAIS ‘
3.4.1.0.00. DESPESAS SERAIS !
éa.u.x.oo. | DESPESAS ADATHISTRATIVS :
! 30001  DESPESAS ADRINISTRATIVAS ;
b 34041000008 708 SERVICOS TECNICOS DE TERCETROS 126.55,54 !
L 3.4,0.4.04.0000 740 SALARIOS SL163,72
3.4.1.1.01.0003 728 AVISO PREVIO £ INDENIZACDES 1.10232
3.4.1.1.01.0004 736 DECING TERCEIRO SALARID 5.403,53 !
3.4.4.1.04,0006 752 DESCANSO SEMAMAL REMUNERADD 0,62 !
3.4.1.1.01.0000 279 AUXILTO MORABIA 75,00 |
3.4.1.1.01.0007 2909 ADONO PECUNIARID 4002
3.0.1,1.01.0014 787 SERVICOS DE TERCEIRDS - PJ . a:;.vg,;i :
3.4.4.1,01,0015 795 FERIAS i T 485, =
344,1.1.01,0046 009 PREVIDENCIA GOCIAL 1l SARTORIO DRI Dyiia ot
3.4.1.1.01.0017 847 FGTS : Trin§ TR
3.4.1.1.01.0018 5 PIS FOLHA DE PAGAMENTO B WA
3.4.4.1.01.0019 03 DESPESAS DE VIAGEA RS0 !
2.4.4.1.01.0020 844 MIERIAL OF EXPEDIENTE B ogaS0,68 !
JAL4000020 950 DESPESAS DE CONDUCAD H E S0
3.4.8.1.01.0022 868 CAFE € LANCHES : : y f‘g.g :
00 ALUGUEIS - ) ;
g:::gigﬁi a2 CONSERTOS E REPARDS S . 77 TN i -y.c4) S
3.4.1.1.01.0025 892 CONSERVACAD € LINPEZA 750
3.4.4.1.01. 0026 906 AGUA E LUZ : _ L6
3,4,1.1,01.0007 914 DESPESAS POSTAIS , 230,06
C1.1.01.0028 922 DESPESAS LESAIS E JUDICIAIS : Lo
“so4u8.1.01.0009 930 SERVICOS PROFISSIONAIS 785
341,01, 003 957 RATERTAL DE CONSUND oo
3,4,1.1.01.0002 9%5 CONTRIBUICOES ORGAQS DE CLASSE , Hos7
3.4.1.1.00.002 73 RANUTENCAO DE VEICULOS | 17,559,542 ;
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v CNPJ/CPF: 70.696,242/0001-57

.’--.. o
: Codigo Contam

—~0mE . Siren & saese

IEDADE PESQ SELVAGEM £ EDUC AMBIENTAL

DENONSTRACAO DG RESULTABD DO EXERCICIO

Pagina: 0007

Apurade es Dezesbro/(999

Reduz, Descricao da Conta

Saldo do Exercicio

—ovmer 21 -

P01,
P 3.4.4.1.01,0034
{0 3.4.1.1.0.0035
P 34.1.1.01.0036
P 340,000,007
I 3.4.1.1.01.0038
b 341,0.01.0040
o 344,4.£.01,0048
33.4.4.1.0£.0042
3.4.1.1.01,0004
3,4.4.4,08.0047
3.4.1.1.01.0040
3.4.1.1.04.0050
3.4.1.1.0£.0052
3.4.4.1.01.0053
3.4.§.1.01.0054
3.4.1.1.01.0058
3.4.£.1.01.0056
3.4.1.1.04.0057
2.4.1.1.01.0064
3.4.1.1.01.0062

T T e W A me ee e e A% e we me -

02,

«02.0040
.02.0026
.02.0054
.02.0056

wwywu
P i S

PO
S-S S S

?4.1.4.03.
. 24.11110300001

J.4.1.4.00.

984
990
1007
1015
1023
1031
1040
£058
1074
1090
1504
1142
1120
1139
1147
1155 -
£163
117¢
1660
2948

DESPESAS ADAINISTRATIVAS
DESPESAS COR VEICULOS
JORNALS € REVISTAS
DESPESAS DE CARPD
ANUNCTOS £ PUBLICACOES
MULTAS FISCAIS
IAPOSTOS E TAXAS
UALE TRANSPORTE
EDUCACAG ANBIENTAL
' DESPESAS DE INSTRUCAD
COPIAS £ REPRODUCOES ,
PRENIOS DE SEGURDS DIVERSDS
DESPESAS DIVERSAS
IOF - IRPDSTO S/DPERAC FINANC
FRETES E CARRETOS
CONUNICACOES
CPAF - CONTRIB S/0PERAC FINANC
IRF S/APLICACOES FINANCEIRAS
PANUTENCAG DE CORPUTADORES

 STRVICOS PRESTADOS ESTAGIARIOS
IRBILIZACOES DEDUTIVELS

% Total DESPESAS ADAINISTRATIVAS.......

{244
£307
1344
1368

OUTRAS DESPS ADA GUARAQUECADA
FGTS
ENERGIA ELETRICA
AGUA
InPOSTOS E TAXAS

% Total OUTRAS DESPS ADR GUARAQUECADA..
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BRAZIL ATLANTIC RAINFOREST RESTORATION PROJECT

" GM, SPVS & TNC

Guaratuba Environmental Protection Area, Brazil
Project Plan Budget & Cash Flow

Total
Total 1 2 3 4 5 6 7 8 9 10 Years 11-40

PROJECT COSTS
Land Stewardship 9,012,077 193,913 162,272 167,140 121,910 141,775 125,205 189,142 132,830 136,818 159,708 7,481,367
Land Acquisition and Titling 3,797,209 | 2,913,750 720,750 38,760 39,131 13,113 13,506 13,911 14,329 14,758 15,201 0
Reforestation & Forest Enhancement 351,770 32,241 74,753 - 16,995 54,282 55,911 57,588 0 0 0 0 0
Leakage Control 593,952 0 58,465 60,219 62,026 63,886 65,803 67,7177 69,810 71,905 74,062 0
Sustainable Rural Development 1,451,039 40,000 80,000 82,400 84,872 87,418 90,041 92,742 95,524 98,390 101,342 598,310
[Monitoring and Verification 884,967 51,918 216,126 99,340 110,811 21,030 93,784 0 0 0 0 291,957
Technical Assistance & Oversight 4.:9@8 610,902 271,942 242,019 224,042 212,494 168,940 152,887 148,175 152,621 175,495 4,813,565

Total Operating Costs 23,264,095 3,842,128 1,584,307 766,873 697,074 595,628 614,867 516,458 460,669 474,489 525,807 13,185,199
Combined Funds Summary Year 1 2 3 4 s 6 7 8 9 10
Beginning Combined Funds Balance 10,000,000 | 10,000,000 6,752,362 5,646,522 5,327,770 5,074,356 4,923,994 4,747,699 4,657,741 4,617,676 4,559,328 6,127,848
[Capital contributions -0 0 ) 0 0 ) 0 0 0 0 0 0 0
Investment income (short plus lon, 19,322,767 595,087 478,466 448,120 443,661 445,265 438,573 426,500 420,604 416,141 408,160 14,802,190
Operating Costs 23,264,095 3,842,725 1,584,307 766,873 697,074 595,628 614,867 516,458 460,669 474,489 525,807 13,185,199
Ending fund balance 6,058,672 6,752,362 5,646,522 5,327,770 4,533,511 4,964,195 4,747,699 4,657,741 4,617,676 4,559,328 4,441,681 |\
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1. Executive Summary

ﬂ) The BRAZIL ATLANTIC RAINFOREST RESTORATION PROJECT has the potential
to become one of the most significant projects ever to address global climate change and
biodiversity conservation. It has the following key features:

B creation of a private nature reserve of at least 30,000 acres owned and
managed by a Brazilian non-profit group, SPVS, and abutting a proposed
national park (currently proposed and before Congress). The area would join
two mountain ranges, embrace a lush, broad valley and protect world-class and
world-recognized endangered biodiversity, including an astonishing two (and
possibly three) bird species found almost exclusively on this property —i.e.,
virtually nowhere else in the world.

B focused reforestation of a 1 800 acre “scar” of denuded buffalo pasture in
the heart of the reserve and assisted restoration of all other degraded areas on the

property;

M arigorous carbon inventory and momtormg plan that measures carbon
benefits produced by the project and documents them as carbon offsets;

B an ongoing, multi-year community development program with traditional
communities adjacent to the reserve, and an initial, one-time investment in the
just settlement of any and all of their legitimate historical land claims, up to 980
acres;

B establishment of an area suitable for developing a small, high-visibility
public outreach center focused on environmental education and outreach for
southeast Brazil’s urban population.

This report has assessed the fea31b111ty of the project’s objectives being achieved and
concluded that the project, as designed and described herein, has a high likelihood of
producing the results in terms of GHG emission reductions, biodiversity protection and
favorable recognition that the project partners are seeking.



2. Project Description

The BRAZIL ATLANTIC RAINFOREST RESTORATION PROJECT is the most
significant effort to date to use reforestation and forest protection strategies in Brazil’s
Atlantic Forest to capture and conserve atmospheric carbon and thereby reduce the
threat of global climate change. Over a period of 40 years, the project will restore and
protect at least 30,000 acres of partially degraded and/or deforested tropical forest within
the Guaratuba Environmental Protection Area (Area de Protegdo Ambiental, or APA) of
southern Brazil.

With a $10.0 million investment from General Motors Corporation, the project will
promote assisted natural forest regeneration on pastures and degraded forests on the
acquired lands. It will also protect standing forest that still exists within the project area
but is under imminent threat of deforestation. As part of the project, SPVS (Sociedade
de Pesquisa em Vida Selvagem e Educagdo Ambiental, a Brazilian non-profit group)
will acquire and manage in perpetuity a private nature reserve that contains some of the
best remaining examples of Atlantic Rainforest in the world. This newly created private
protected area will ensure the survival of numerous species of wildlife that otherwise
would likely face extinction because of ongoing forest destruction in the region.

As a pioneer project and one of the few attempts to recover degraded areas within the
Atlantic Forest, the RAINFOREST RESTORATION PROJECT will design its forest
restoration activities as experiments that will contribute to our understanding of the
rainforest’s ultimate restoration. Reforestation and forest enhancement activities will
reestablish forest cover on the areas most affected by clear-cutting for buffalo-ranching
and attempt to rebuild the original forest structure on slopes and floodplain areas that
have been degraded. The strategy is to plant small areas, or “islands”, of native tree
species that will be the source of seeds to be spread to other areas by birds, bats, other
animals, the wind, etc. Careful tracking of regrowth rates will help choose the most
effective methods for fast forest regrowth and proper forest composition. A nursery will
be constructed on or near the project site that will produce tens of thousands of seedlings
of native tree species each year. SPVS expects to work in partnership with EMBRAPA,
the federal agriculture research institute, to conduct soil and vegetation surveys to
determine the ideal mix of native species to plant to restore the forest to its original
condition. SPVS and TNC will also be looking for opportunities to use reforestation and
restoration activities for educational purposes, with volunteers, schoolchildren and
others.

The project aims to produce significant net carbon benefits that are scientifically
quantifiable and long-lasting. Through its forest restoration and protection activities, the
project is expected to reduce or avoid emissions equivalent to approximately 1.5 to 2
million tons of carbon over the next 40 years. Through a rigorous monitoring and
verification program, the carbon benefits generated by the project will be quantified and
validated in such a way as to maximize the probability that they will be accepted under
any future international carbon trading regime. A project endowment fund will be
established to provide permanent protection and management of the project site, thus
ensuring that these net carbon benefits continue in perpetuity.



3. Project Partners

The ATLANTIC RAINFOREST RESTORATION PROJECT is a collaborative effort
between the General Motors Corporation, The Nature Conservancy (TNC), and

* Sociedade de Pesquisa em Vida Selvagem e Educagdo Ambiental (SPVS), a Brazilian

non-profit group dedicated to biodiversity conservation. Since its inception in 1984,
SPVS has acted to protect natural areas, reverse environmentally damaging practices,
and promote economic development opportunities that are compatible with
conservation. SVPS brings to the project a well-respected track record of conservation
action in the region, strong working relationships with the region’s key environmental
actors, including state and local government officials, and direct experience working
with local communities on the Parana coast to integrate economic and environmental
priorities. ' '

The Nature Conservancy is a private, non-profit organization established in 1951 to
preserve the plants, animals and natural communities that represent the diversity of life
on earth by protecting the lands and waters they need to survive. With a headquarters in
Arlington, VA, TNC has chapters in every U.S. state and a network of international
conservation partners. To date, the Conservancy and its more than 1,000,000 members
have protected more than 11 million acres in the United States and have helped protect
more than 50 million acres in Latin America, the Caribbean, Canada, Asia and the
Pacific. Using a science-based, non-confrontational approach to environmental
preservation, TNC brings extensive conservation experience and institutional
capabilities that will help to ensure the project’s long-term viability.

As set forth in the Comprehensive Agreement, to be signed by the project partners, the
project will be governed and managed by three distinct entities: an Executive
Committee, a Project Funds Manager and a Project Site Manager. The Executive
Committee will be comprised of one designated representative each from GM, TNC and
SPVS, and will meet annually or as necessary to monitor the progress of project
implementation, approve any significant modifications to the project plan and budget,
and make decisions regarding the submission of applications for carbon benefits. TNC
will be the Project Funds Manager and will be responsible for keeping the project on a
sound financial footing and ensuring that it meets its overall financial targets and goals.
SPVS will act as the Project Site Manager and will be responsible for the day-to-day
implementation of project activities in accordance with the project plan.

As Project Site Manager, SPVS will be responsible for:
* preparing and submitting annual workplans, reports, and budgets;
* hiring the staff necessary to implement the workplan;

e managing all aspects of implementation for each of these components.
SPVS will continuously monitor implementation activities and request technical support
as necessary to correct any problems or deviations from project workplans. SPVS will

directly manage the Land Acquisition Strategy and the Sustainable Development and
Community Outreach Strategy. It will own and manage the project site lands. In
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addition, in year five SPVS will assume responsibility for managing the project’s carbon
monitoring component. As Project Site Manager, SPVS will ensure that the project
partners are kept fully informed about the status of project implementation primarily
through the submission of regular financial and technical reports, and other project
updates as necessary. SPVS will report to TNC, the Project Funds Manager, any
unforeseen events affecting the project and their impact on project implementation.
SPVS will also be responsible for organizing and convening meetings of the project’s
Executive Committee.

As the Project Funds Manager, TNC will:

» review the project endowment fund reports to gauge the fund’s performance
relative to expected returns; '

* review and approve SPVS’s annual workplan and budget;

e disburse project funds to SPVS in conformance with project budgets and
disbursement schedules;

* review and approve SPVS’s quarterly and annual financial and technical reports;

e assist SPVS in adjusting project budgets when necessary to maintain the integrity
of the Project Endowment Fund

TNC will oversee all carbon monitoring activities to ensure that they are being
conducted with sufficient rigor. It will also provide technical assistance to SPVS on an
ongoing basis in such areas as carbon monitoring and reporting requirements, financial
planning and budgeting, conservation science and land management, and organizational
development. TNC will carry out its financial management and technical assistance .
responsibilities so as to improve the possibility that the net carbon benefits generated by
the project will be recognized and credited under a future international greenhouse gas
carbon trading regime, and to achieve the project’s biodiversity goals. TNC will
contract reputable experts to design and implement a carbon monitoring program and
will oversee implementation of this program through year 5. If and when the project
partners decide to submit an application to register the project’s carbon benefits and/or
apply for GHG offset credits under an international GHG trading regime, TNC will lead
the efforts to prepare and submit this application to the relevant authorities, and will
ensure that all necessary submissions are of the highest technical quality possible.

TNC investment managers manage the project endowment fund and provide quarterly
updates on its performance. The project has a segregated cost center, which is used to
deposit and withdraw project funds, and to track the value of the Project Endowment
Fund. TNC has projected that in Year 40 the project endowment fund will have a
balance of $6,058,672; this is expected to be sufficient to finance the protection and
management of the project site in perpetuity.
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4. Land Acquisition Strategy

An area known as Estrela Ranch has been selected as the “core area” for the project site.
It is located in the municipality of Guaratuba on the coastal plain of Parana State in
southeastern Brazil. This area is about 40 miles southeast of Curitiba, the state capital,
and about 18 miles south of Paranagua, the nearest large town. Road access is by dirt
road, requiring four-wheel-drive after heavy rains and involving a river-crossing at a
ford in all seasons. The area lies behind and above Guaratuba Bay, a marine estuary.
The beaches of the Atlantic Ocean lie just 15 miles to the east of the edge of the project
site, and are separated from it by the Serra da Prata mountain range.

The acquisition of at least 30,000 acres of land and the creation there of a private nature
reserve are the cornerstone of all other project activities. Three key criteria have been
used to select among different land parcels and design the project site:

1) biodiversity importance; ' - /
2) potential for carbon capture; and
3) overall site manageability.

Once these criteria were reviewed for different properties, price and availability (the
presence of a willing seller) were analyzed as well. The result has been the
identification of an initial area suitable for purchase and reserve-creation, and the
identification of several viable options for expanding the project site and reserve to its
target size over the next 6-18 months.

The core area — Estrela Ranch — contains the largest cleared pasture area (approximately
1,800 acres) in the region. The property covers the broad, flat valley of the
Cubetaozinho River and runs up mountain slopes to the west. This property has the
highest carbon-capture potential of any area analyzed, and also includes areas of
degraded lowland forest, relatively intact hillside and montane forest, and some
permanent wetlands, including a significant part of the unique and biodiversity-rich
Lagoa do Parado. The site is bordered by rivers at several key points, improving access
for patrolling and thus site manageability. The properties making up Estrela Ranch
measure approximately 14,000 acres, and represent the critical center of the core project
area.

To complete the project site, TNC will work with SPVS to purchase an additional
17,000 acres over the next months, for a total project size of at least 30,000 acres (as
much as 940 acres of the Estrela Ranch may be ceded to local communities; see below
under component #8, Sustainable Rural Development). Our preferred project-site
growth option involves acquiring properties to the south and east of Estrela Ranch.
These properties total as much as 13,000 acres, and would link the project site to
Guaratuba Bay; they contain large areas of selectively logged forest with high regrowth
potential, and are known to contain significant biodiversity in their unique forests.
These properties would also provide a continuous border between the project site and a
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proposed national park in the mountains of Serra da Prata, east of the site. This would
be a major boon to site management, effectively protecting the eastern “flank” from
most forms of encroachment.

To the north of Estrela Ranch, meanwhile, several properties that together equal 27,000
acres could be added as necessary to reach the target project size. These areas typically
contain more hillside and montane forest than open areas, and thus on average have
lower value from a carbon-capture standpoint. From a biodiversity standpoint they
contain excellent forest, but of a type that is less rare and at-risk than the lowland forest
types found to the south and east of Estrela Ranch. Finally, these areas would also
provide an even longer border with the proposed national park, and the intent is to
purchase selected areas to achieve river boundaries and other advantages and thereby
improve conditions for carbon capture and site management.

In addition to Estrela and the large blocks southeast and north of it, the project would
purchase perhaps six to eight small (up to about 200 acres) inholdings that are scattered
around the region. These inholdings would be judged on a case-by-case basis largely on
the basis of their importance to site management and protection. With the purchase of -
the large blocks and the small inholdings, SPVS expects to purchase title to at least
28,000 contiguous acres centered on Estrela Ranch within the next 18 months. There
exists a possibility that we would not be able to put together a single block of properties
contiguous to Estrela Ranch; in that case, we would purchase suitable non-contiguous
properties (from carbon-capture, biodiversity and land-management perspectives) as
needed to reach at least 30,000 acres. Again, we prefer a contiguous site, and will work
towards it, with the following proposed exception.

About 10 miles north of the project site, and connected to it through the mountain range
and proposed national park but with no direct border with it, is'a 2,250-acre area that has
been made available to SPVS at an attractive price. The property is interesting to the
project as a high-profile location for a small public outreach center showing the
importance of SPVS’s work and partnerships in the restoration of degraded lands. The
property straddles the main four-lane highway between Curitiba and beach and port
destinations, as well as the touristic rail line between Curitiba and the coast. Hundreds
of thousands of Curitibans and tourists from elsewhere pass through the property (1.5
miles of highway frontage on both sides) each year. The property is quite badly
degraded and its restoration, in addition to being valuable to showcase the project’s
restoration efforts, would also generate considerable carbon-capture benefits. The
property is more valuable than others we are looking at due to its excellent location, but
SPVS expects to be offered the land at a reasonable price in return for naming the small
park created there to honor a family member of the current owner. Some other costs of
the center will require additional resources beyond those included in the project budget.
With the addition of this area, the project site would reach the minimum of 30,000 acres.

The price of these different properties varies, of course, but we are allocating $3.5
million for land acquisition (not counting transfer fees, lawyer fees, etc.) in the project
budget. We expect average land prices to range from $100 and $117 dollars per acre,
permitting the purchase of at least 30,000 and as many as 35,000 acres. Actual costs of
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lands in Brazil are hard to estimate until actual negotiations are under way with each
y owner, and may vary somewhat from the estimates presented here. Dollar-to-real
O exchange rates may also ultimately affect dollar costs of different properties.
Nonetheless, we expect to meet our goals for land acquisition at or under the present
budget.
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4. Conservation Importance Assessment

The project site falls within Brazil’s world-renowned Serra do Mar, an area recognized
by the United Nations Economic and Social Organization (UNESCO) as one of the
planet’s highest priorities for conservation and designated as a World Biosphere
Reserve. The Atlantic Forest contains some of the greatest biological diversity
registered on the planet, and an astonishing number of its organisms are found nowhere
else in the world. For instance, on one 2.5-acre lot of Atlantic Forest scientists found
450 tree species — more than in the entire eastern United States. An estimated 50% of its
tree species, 70% of its palm trees and bromeliads, 40% of its mammals, 60% of its
reptiles and 92% of its amphibians are endemic — exclusive to this part of the world. For
biologists and conservationists, the presence of so many endemic species magnifies the
importance of this area, for if tree and animal species are lost here, they are perforce lost

everywhere.

The Atlantic Forest once covered about 400,000 square miles of Brazil. Now no more
than 32,000 square miles, or 8% of its original extension, remains. This region of the
country has borne the brunt of European settlement, with tragic consequences for the
forest. More than 50% of Brazil’s population and 80% of its GNP are concentrated in
the Atlantic Forest region. So, unfortunately, are 84% of Brazil’s plant and animal
species in imminent danger of extinction. Among scientists and conservation
professionals, and as evidenced in a long series of priority-setting exercises conducted
by many different groups, there is rare consensus that the conservation of the Atlantic
Forest is one of our generation’s highest priorities and greatest challenges.

Within the Atlantic Forest region, any remaining forest area is of great importance. But
certain areas have been identified as of exceptional importance for the richness and
rarity of their flora and fauna. Beyond a doubt, one of these exceptional areas is the
Estrela Ranch and environs — the area chosen as the project site. While not a great deal -
is known yet about the flora and fauna on the property, initial studies of bird populations
conducted over the last several years by ornithologists Marcos Bornschein and Bianca
Reinert provide an amazing view of this area’s importance. According to Bornschein
and Reinert’s findings, Estrela Ranch and environs has:

o the world’s largest known population of the Marsh Antbird (Stymphalornis
" acutirostris), which was unknown to science until 1995

o the world’s largest known population of the Kaempfer’s Tody-Tyrant
(Hemitriccus kaempferi), which was thought to be extinct until being
rediscovered in the area three years ago

e atotal of 42 threatened bird species and 13 world-endangered species of birds —
more than in all of Canada, for instance.

e atotal of 322 species of birds —about as many species as regularly occur in the
entire eastern United States.

The creation of a permanent nature reserve at the project site will have many other
benefits to a wide range of plant and animal species. With at least 30,000 contiguous

10
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acres, the reserve will be large enough to guarantee the protection of viable populations
D of all but the largest carnivores. It will also create critical natural corridors between
) mountain ranges, making possible key species’ local and altitudinal migrations. Finally,
by restoring the degraded areas on the property — especially the much-eroded riverbanks
— the reserve will significantly reduce erosion and downstream sedimentation and its
impacts on aquatic biodiversity.

11

1406




S. Estimate of Carbon Benefits

Based on preliminary projections made for the feasibility study, which were based on
literature and field data for projects in similar areas, the proposed project area will yield
as much as 2 million tons of carbon over 40 years. According to these projections, 48%
of the carbon capture (985,018 tons) will be from forest protection, and 52% (1,054,518
tons) will be from reforestation and forest regeneration. These numbers will depend on
the eventual configuration, forest cover, topography and other features of the properties
ultimately chosen to make up the project site; they should be expected to vary
significantly as more detailed analyses of these and other variables are completed.

hectares estimated carbon capture total,
Landscape Type '| avoidance sequestration tons of C
Pasture 3380 0 446971
Lowland 10-15 yr forest 1420 24921 | 130143
Lowland 40-yr forest 4700 513240 400440
Lowland. primary forest 930 175403 0
Hilly 40-yr forest 1420 |~ 139302 76964
Steep slope primary 2350 132152 0
forest ’
TOTAL 14200 985018 1054518
PROJECT TOTAL 48% 52% 2,039,536

‘ The project will monitor greenhouse gas (GHG) benefits of the project using the highest
6 practical scientific and technical standards. It will also prepare estimates for
independent evaluation by incorporating outside experts into the process through TNC’s
“Technical Advisory Panel,” or TAP. :

As soon as the bulk of land acquisitions is completed, carbon inventory and monitoring
plans will be designed to quantify the changes in key carbon (C) pools for all project
components, to develop baseline estimates and to track land-use change in the project
region. Data from the inventory and monitoring activities are used to estimate the
differences between the with- and without-project carbon cases. The difference between
these pools is the basis for determination of the project’s actual GHG benefits.

TNC has a partnership with the"Winrock International Institute for Agricultural
Development as its primary carbon monitoring contractor for climate action projects.
Winrock has developed a peer-reviewed cost-effective methodology for inventorying C
and monitoring C inventories on a commercial basis. This methodology was developed
to provide reliable results using accepted principles and practices of forest inventory,
soil science and ecological surveys. In the future, third party organizations may also be
needed to verify and certify carbon-benefit claims. The TAP will help to ensure that
carbon monitoring for the project performs well under future certification criteria.

With support from Winrock, TNC and SPVS will document changes in the greenhouse
gases emitted, reduced, avoided or sequestered throughout the project term. To
maximize the possibility that the project's GHG benefits will be creditable under a
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prospective GHG emissions trading regime, the project will have a rigorous carbon
monitoring component that will include the following elements:

Desk Study and Development of Provisional Carbon Monitoring Plan: This first
version of the plan is used to aid sample design and guide efforts during the initial
carbon inventory. The provisional plan outlines methods and procedures anticipated for
the monitoring of all changes in greenhouse gases anticipated due to project activities,
and identifies vegetative strata that should be inventoried to determine sample design.

Field Sampling and Data Analysis Report: The field sampling and subsequent report
is developed from the initial field sampling and analysis and defines the strata and
number of plots necessary within each strata for the development of the carbon
monitoring plan. It is also used to improve the initial offset estimates.

Carbon Inventory and Monitoring Plan: The Carbon Inventory and Monitoring Plan
provides a detailed explanation of which strata and carbon pools must be inventoried
and monitored, how they will be monitored, and how often they should be monitored in
both project and without-project reference areas over the life of the project.

Deforestation and Forest Degradation Trend Model: A fundamental challenge ini a
project that seeks to improve carbon balance through stemming deforestation is
projecting the carbon balance that would have occurred if the project were nor
implemented. The Deforestation and Forest Degradation Trend Model will allow
projections of “without-project” deforestation and forest degradation in the project area
to be used to develop a “without-project” baseline and project offsets over the project
term. /

Periodic Carbon Inventories and Monitoring: Additional carbon inventories and
monitoring will be conducted throughout the life of the project. Monitoring is
anticipated to take place once every two years in years 1-5, and once every five or ten
years thereafter. Frequent monitoring during the early stages of the project is needed to
determine seedling mortality and establishment. Carbon monitoring may be conducted
using advanced videography or other remote-sensing technologies if they prove to be as
practical and cost-effective as anticipated. '

Technical Advisory Panel Meetings and Evaluations: The Technical Advisory Panel
made up of TNC, Winrock and outside specialists, will evaluate carbon monitoring
procedures and offset reports annually or as needed.

>

Leakage Control Strategy: To produce real GHG reductions, the project much ensure
that none of the carbon benefits produced within the project's boundaries are negated by
project-related impacts that might “leak” offsite, e.g. the displacement of ranching or
forestry activities to another area. The Leakage Control Strategy will analyze the
potential sources and magnitudes of “leakage” and develop measures to offset them.

Carbon Monitoring, Offset Creation, and Reporting Protocol: This Protocol will
provide the factual basis and procedures for documenting changes over time in the
greenhouse gases emitted, reduced, avoided, or sequestered by the project, including
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definition of the methods, procedures, and frequency of measurement of carbon pools in
and around the project site; calculation of a project reference case or baseline;
calculation of leakage; carbon emissions calculations and accounting procedures; and
preparation and submission of carbon offset reports.
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6. Government Relations Plan

A primary goal of the project is to generate as much as 2 million tons of carbon benefits
that are scientifically quantifiable and long-lasting and that will be recognized as
certified carbon offsets eligible for credit under a prospective international carbon
trading regime.

While the project’s eligibility for carbon credits is contingent upon the outcome of
international negotiations that will establish the ground rules for any such regime, the
project partners will make every effort to maximize the possibility that the carbon
benefits generated by the project will ultimately be accepted, credited, and available to
GM to-meet its emission-reductions targets.

In 1992 at the U.N. Conference on Environment and Development (UNCED, also
known as the “Earth Summit”) in Rio de Janeiro, the majority of the world’s nations
signed the U.N. Framework Convention on Climate Change (UNFCCC), an accord to
limit anthropogenic greenhouse gas emissions. Under the UNFCCC, industrialized
countries (referred to as “Annex I countries”) committed to reduce their aggregate

carbon emissions to 1990 levels, although these reduction targets were not legally

binding. Both the U.S. and Brazil signed the convention in June 1992, and
subsequently ratified it on 15 October 1992 and 28 February 1994, respectively. The
Convention entered into force on 29 May 1994.

Since the signing of the UNFCCC, the Parties to the Convention have held an annual
Conference of the Parties (COP) to discuss duties, obligations, and mechanisms to
implement the Convention. At the first COP in 1993, the Parties created “Activities
Implemented Jointly” as a pilot phase to define a permanent “Joint Implementation”
program; this program would allow a party that took commitments to meet part of its
emissions-reductions obligation through investments that reduce emissions or increase
sequestration outside its borders.

To evaluate different approaches to implement the “Joint Implementation” concept, the
United States Government established the United States Initiative on Joint
Implementation (“USIJI”), a pilot program to promote voluntary bilateral private-sector
cooperation on projects to mitigate global greenhouse gas emissions. The USIJI
Program has developed a format and set of criteria that are recognized as a potential
model for a formal carbon crediting regime.

In December 1997, at COP-3 in Kyoto Japan, the Parties signed the Kyoto Protocol to
the UNFCCC under which industrialized nations committed to binding emissions
reductions during the period 2008-2012. The U.S. emissions reduction target is 7%
below 1990 levels. Both the U.S. and Brazil have signed the Kyoto Protocol, though to
date neither has ratified it.

With the goal of reaching these emissions targets in a cost-effective manner, the
Protocol created several “flexibility mechanisms,” including greenhouse gas emissions
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trading and the Clean Development Mechanism (CDM). Article 12 of the Kyoto
Protocol identifies three specific goals for the CDM:

(1) to assist in the achievement of sustainable development;
(2) to contribute to the attainment of the environmental goals of the UNFCCC;

(3) to assist Annex B parties in complying with their emissions-reductions
commitments.

While the structure and format of the CDM have yet to be defined, members to the
FCCC are attempting to finalize rules and regulations for JI-like crediting of CDM
projects by COP-6 in November, 2000. At this time, the project partners expect that the
CDM will be the international regime through which they will seek credit for carbon
benefits generated by the project.

Thelfollowing elements form the core of the project partners’ strafegy to obtain credits
for the greenhouse gas emissions reductions generated by the project.

1. Ensure that the project is “JI Worthy.” Criteria developed for the U.S. Initiative
for Joint Implementation currently constitute the best guideline for what eventual CDM
project requirements will entail. From its inception, the BRAZIL ATLANTIC
RAINFOREST RESTORATION PROJECT has been designed to address each of these
criteria, which consist of the following:

e Is it acceptable to the government of the host country?

* Does it involve specific measures to reduce or sequester greenhouse gas
emissions initiated as a result of the USIJI Program, or in reasonable anticipation
thereof?

o Will it reduce or sequester greenhouse gas emissions beyond those referred to in
5a below, and if federally funded, is or will be undertaken with funds in excess
of those available for such activities in fiscal year 19937

e Does it identify associated environmental and developmental benefits and
impacts? ’

e Does it provides data and methodological information sufficient to establish a
baseline of current and future greenhouse gas emissions:

e in the absence of the specific measures of the project?
e as aresult of the specific measures of the project?

e Does it contain adequate provisions for tracking the greenhouse gas emissions
reduced or sequestered as a result of the project, and on a periodic basis, for
modifying such estimates and for comparing actual results with those originally
projected?

» Does it contain adequate provisions for external verification of the greenhouse
gas emissions reduced or sequestered by the project?
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e Does it provide adequate assurance that greenhouse gas emissions reduced or
sequestered over time will not be lost or reversed?

* Does it provide for annual reports to the Evaluation Panel on the emissions
reduced or sequestered, and on the share of such emissions attributed to each of
the participants — domestic and foreign — pursuant to the terms of voluntary
agreements among participants? ’

2. Inform key decision-makers in the climate change arena about the benefits of
forest conservation projects. Brazil is considered the “intellectual author” of the CDM
concept and is a major player in negotiations to determine its structure and eligibility
requirements. However, to date the Government of Brazil has been reluctant to accept
the idea of allowing forest conservation projects to receive credit under a CDM, while
being supportive of reforestation and forest recuperation projects. Thus, an integral part
of this strategy will entail informing key decision-makers, particularly within those
agencies of the federal government most active in climate change negotiations (e.g. the
GOB’s Ministry of Science and Technology that takes the lead in climate change
negotiations), about our efforts to demonstrate the validity and benefits of forest
conservation projects in reducing atmospheric carbon levels.

- All three project partners have pre-established channels of communication with key

actors within the Brazilian Government on the climate change debate. The partners will
thus coordinate to engage Brazilian officials and keep them apprised of project
developments and provide technical information on various aspects of the project. At
the state-level, the partners will engage the state government in discussions of the
investment potential for conservation projects in the state. Since municipalities within
Parana receive a portion of state sales tax revenues based on conservation areas within
their district, local officials will also be approached and informed of the implications of
the project. ’

3. Position the project as a CDM pilot project for the Brazilian Government. In
mid-1999, the Government of Brazil (GOB) created a new Interministerial Commission
on Climate Change that will be the body that oversees CDM activities. To date, little
has been reported about the Commission in the press, and private conversations with
officials indicate that it is still in an organizational phase. At least one expert who was
active in the Commission’s formation has suggested that the GOB should undertake
pilot projects to help define the issues and problems of designing the CDM structure.
By keeping Brazilian officials apprised of project activities and implementation
progress, project partners hope to position the project as a candidate for pilot activities
the GOB undertakes. Likewise, project partners will engage and inform U.S. officials
to promote the project’s acceptance under guidelines established by this government.

4. Subject the project’s Carbon Monitoring Protocol to external technical review.
As described in the Carbon Monitoring and Verification Component, TNC and SPVS
will implement a rigorous Carbon Monitoring Protocol and submit it to a Technical
Advisory Panel (TAP) for review and evaluation. By subjecting the project’s
monitoring activities to external review and critique, the TAP will demonstrate
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: methodological transparency and build credibility about the quantity and validity of the
”’) carbon benefits generated by the project.

Upon GM’s approval of this project plan, the project partners will meet to discuss and
design specific activities for gaining host-country acceptance of the project. Prior to
COP-6 in November, these actions will focus especially on participation in the debate
concerning the crediting of forest conservation projects under the CDM.
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7. Public Relations Plan

The project partners recognize the value of this project in demonstrating each group’s
commitment to conservation and voluntary action against climate change. Upon
approval of this project plan, specific actions will be discussed and designed to take full
advantage of the project’s broad appeal to a wide-ranging constituency, both in Brazil
and internationally. Some types of actions that will be discussed include:

Press release: A mutually agreed-upon press release will describe the project’s multiple
benefits and the partnership of the three groups in carrying it out. The release will be

‘made available to national and international media representatives on the occasion of the

formal public announcement.

Formal public announcement (roll-out): Tentatively scheduled for late August or
early September of this year (2000), the formal public announcement will be held in
Brazil (Curitiba, Brasilia or S&o Paulo). One possibility to be €xplored is asking a major
public figure, such as Parana Governor Jaime Lerner or even President Cardoso, to host
the announcement.

Ongoing media exposure: In addition to the “hard news” story involving the project’s
launch, there are expected to be numerous opportunities to publicize the project in
feature stories with both print and electronic media. GM, SPVS and TNC will work
together to identify, communicate with, refer and/or attend to media outlets suitable for
project coverage.

In-house materials: Each group expects to give coverage and attention to the project in
their in-house organs of communication, potentially including magazines, employee
bulletins, websites, annual reports and other venues as deemed appropriate by each

group.

Commercial advertisement: General Motors especially may consider using the project
in its commercial advertisements, either in Brazil or in other countries. This will be in
carried out in consultation with the other project partners.

Visits to the project site: Each group expects to give coverage and attention to the
project as well by means of escorting select visitors, guests, executives, board members
and other dignitaries to the project site.

On-site public outreach center: As described above, tentative plans exist for using one
particularly high-profile property as a site for a small public outreach center, where the
partners would inform a broad swath of Brazilian public about the goals and actions of
the project. Components of the design, construction and ongoing staffing of the center
will require additional resources beyond those included in the project budget, and will
need to be identified and obtained by the project partners.

All dissemination strategies will be governed by the Comprehensive Agreement in terms

of prior consultation and approvals, use of logos and so on.
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8. Sustainable Rural Development / Community Outreach Plan

One of the key features of the Clean Development Mechanism is that projects must
promote sustainable development. The sustainable development of rural communities is
also a top policy priority for the Parana state government and Brazil’s federal
government. The ATLANTIC RAINFOREST RESTORATION PROJECT seeks to
contribute to this goal by helping communities neighboring the project site harmomze
their economic activities with the environmental integrity of the area.

SPVS has worked since 1993 directly with communities on the Parana coast to improve
their health and education services and to develop environmentally compatible
alternatives for income-generation and self-sufficiency. And while it is premature at this
point to describe more than the general outlines of a community relations and
engagement strategy, TNC and SPVS have put together a dual approach that involves
two distinct target audiences.

1) Key local communities

Any effort to work with communities requires a previous period of consultation and
engagement of the community in question. SPVS will work with key local communities
in a participatory fashion to promote strong community buy-in from the earliest stages.
As a result of this consultation, SPVS expects to help interested communities to develop
economic activities that are compatible with the environmental goals of the project. The
following ideas give a general feeling of the type of activities SPVS would expect to
promote, budget constraints and community interest permitting, to foment organization
and job creation on or around the project site. Handicraft production has potential for
absorbing a part of the economically active population, and TNC and SPVS’s role could
be to help build linkages to marketing outlets. The reforestation effort will employ local
laborers, and SPVS will study the possibility of making the project’s tree nursery a
locally owned and managed endeavor. Organic agriculture, sustainable heart-of-palm
harvesting, ornamental and medicinal plant production and ecotourism are other
examples of potentially appropriate activities for local communities.

Underlying all of the partners’ project activities on the project site is a shared
commitment to no net loss of jobs as a result of the project’s implementation. In
addition to direct job creation, the project will also create indirect economic benefits
since SPVS will procure as many supplies as possible from the surrounding
communities, and researchers and other visitors to the site will spend money on food,
lodging, and local products during their visits.

Specific activities of local communities that have a deleterious environmental impact —
and in many cases are in violation of environmental legislation — may be addressed as
part of the sustainable development component as well. Examples include the excessive
use of agrotoxins and clearing of riverbank forest, both of which affect the water quality
throughout the project site and beyond. Projects promoting riverbank reforestation and
organic techniques of agricultural production may be appropriate with certain
communities.

20

1415



SPVS’s community relations on this project will be linked initially to the negotiated
resolution of long-standing land claims by the community of Rasgadinho. These claims
overlap by as much as 940 acres with areas that are titled to the owner of Estrela Ranch,
but occupied in part by local villagers. SPVS has begun discussions with the Pastoral
Land Commission, a Catholic Church-affiliated organizations that assists and advises
rural communities, on how best to reach a lasting settlement of the land claims. The
Commission is extremely open to SPVS’s involvement in — and potential resolution of —
the claims. TNC and SPVS have decided to pursue a strategy of:

— purchasing the title to this area from the current ranch owner for a reduced
price (the area in dispute represents about 6.7% of the total property being
negotiated with that owner, and the owner is unwilling to consider selling only
the 93.3% of the property that has no claims); a 6.7% reduction in the overall
price of the property thus effectively passes the disputed area on to SPVS free-
of-charge;

— SPVS would sign a blanket agreement with the Pastoral Land Commission to
work together to promote environmental and sustainable development goals with
tural communities, and then develop a specific agreement to work together in
Rasgadinho; this would be a significant breakthrough, opening the door to a
constructive working partnership between this church group and a leading
environmental NGO;

— after a period of discussion and agreement with the community, SPVS would
proceed to title the original members of the community only, definitively giving
up title to at most 940 acres of land; SPVS may condition the cession of title to
land-use restrictions (as TNC commonly does with conservation easements in the
U.S. and elsewhere), and may restrict as well the resale of any of the properties,
at least for a time. These and other conditions would be analyzed from a legal
and sociological standpoint before being offered to the community.

Over the medium and long terms, SPVS may choose to focus some of its community
outieach efforts on the Rasgadinho community, helping the community organize itself
and seek resources for its compatible economic development, and perhaps helping to set
up or design cottage industries or other ventures such as the ones detailed above.

2) Parana’s urban population

As a second approach to outreach, SPVS would focus on the urban public in Curitiba,
seeking to inform and educate that public about SPVS’s conservation projects and
particularly about this climate-action project. As described above, SPVS would do this
by purchasing a 2,250-acre area 10 miles north of the main project site suitable for
establishing a small public outreach center. (The land would also be used for restoring
the native forest in the property’s degraded areas, contributing to the project’s potential
carbon benefit.) SPVS envisions using the outreach center to receive visitors, carry out
educational activities for them, display and distribute information on this and other
SPVS projects, and perhaps mount a small museum and gift shop where handicrafts
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: from local communities and other products can be sold. Nature trails and other exhibits
”") may be developed as well. A key goal of this outreach component is to bring accurate
- information on SPVS’s partnership with GM and TNC to the attention of potentially

tens of thousands of visitors each year. It is important to note, however, that certain
design, construction and ongoing staffing costs of the outreach center will require
additional resources beyond those included in the project budget, and will need to be
identified and obtained by the project partners.
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9. Feasibility Assessment

As described in the “Agreement to Prepare a Feasibility Assessment and Project Plan,”
signed by the project partners in December 1999, the purpose of the BRAZIL
ATLANTIC RAINFOREST RESTORATION PROJECT can be summarized as

follows:
e to promote the protection of plants and animals
e to sequester carbon
e to achieve sustainable development through community conservation
e to receive recognition

e to generate greenhouse gas emission reduction benefits

It is our assessment that these objectives are readily attainable as a direct result of the
project activities described in this project plan, and that the project is therefore eminently
feasible. Plant and animal protection will be accomplished in a truly spectacular fashion
by the creation of a private nature reserve of at least 30,000 acres and the protection and
restoration of its natural habitats. Carbon sequestration will occur both through the
avoidance of imminent deforestation and the reforestation and regeneration of forest
habitats on the properties. Sustainable development in the neighboring communities will
be the target and focus of specific outreach efforts and investments. Both short-term and
ongoing recognition is being designed into the project, which is undoubtedly one of the
most dramatic statements in favor of biodiversity protection and against climate change
ever made by a corporation. Finally, a strategy is in place to prepare the project to
qualify for GHG reduction offsets, and actions will be taken and protocols de51gned to
maximize the project’s eligibility in this regard.

Our assessment of project feasibility took a special look at two vspeciﬁc aispects that were
judged to be indispensable to project success: land acquisition; and additionality, leakage
and duration of greenhouse gas benefits.

1) Land Acquisition: Finding a suitable site for the project is obviously a necessary
precondition for the project’s implementation and success. In that regard, we considered
it essential to find a combination of properties that: (a) had clear land title or the
possibility of obtaining it; (b) were available for sale at a reasonable price by willing
sellers; (c) were contiguous or largely so, or otherwise presented no insurmountable
challenges to land stewardship and protection; and (d) were not the subject of any
dispute, now or potentially, that could tarnish the reputations of the project partners. We
found this combination of characteristics in the proposed project site centered on Estrela
Ranch.

Over the past several months, SPVS and TNC have collected and reviewed all available
title-related information pertaining to the project site’s core area and other properties
being considered for inclusion in the reserve. Lawyers specializing in land tenure issues
and acquisition have reviewed the documentation and concluded that each constituent
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property examined has either clean and legitimate title or the conditions leading to
- obtaining clear title. A more in-depth analysis of title history — the final safeguard in
3 TNC’s due diligence of lands to be acquired — is under way and will be completed for
key properties before May 15. It bears noting that the existence of clean title does not
rule out the possibility of future claims on a particular property, but it does bode well for
the favorable resolution of any such claim.

Negotiations for the acquisition of the keystone Estrela tract and adjacent properties are
well under way. SPVS has reached an initial verbal agreement with the owner to
purchase the 14,000-acre Estrela Ranch properties at an acceptable price (approximately
US$110/acre). By the time the historical analysis of title is completed (before May 15),
SPVS will have a signed purchase option for the Estrela ranch complex, as well as for
any neighboring tracts for which options can be obtained at no cost. As for most of the
adjacent properties, SPVS will selectively negotiate purchase options over the coming
months. For certain tracts, TNC and SPVS may wait to conduct negotiations until later
in 2000 or early 2001, to guarantee time to study their title issues fully and attain the
best prices. All told, an estimated 40,000 acres are available for purchase in addition to
the 14,000-acre Estrela complex; of those 40,000 acres, SPVS will need to purchase at
least 17,000 acres. The flexibility afforded by this “excess” supply contributes strongly
to our positive assessment of the feasibility of the project’s land acquisition component.

As noted above, part of the Estrela Ranch involves a somewhat complex negotiation
with a traditional community located there. As part of the purchase of the 14,000-acre
Estrela Ranch, SPVS would acquire an area of no more than 940 acres where,
apparently, the ranch’s boundaries were superimposed on top of an area inhabited by
small farmers with no documented claim to the lands. The communities’ legal claim to
the land has been disputed for several years by the current owner and is not in any way
assured. But SPVS and TNC have concluded that continuing to dispute their claims is
not consistent with the philosophy of the project or the organizations involved, and that
in any case it would likely lead to a difficult situation and ongoing animosities that
would not help the project achieve its objectives. Negotiations with the community and

_ its interlocutors are under way, and TNC and SPVS have concluded that the situation is
manageable, that a mutually agreeable solution can and will be devised, and that the
community represents no risk — and indeed, a special opportunity — for the achievement
of the project’s goals, in that it offers an opportunity to demonstrate techniques for
sustainable rural development.

£
LN

2) Additionality, Leakage and Duration of Benefits: These three features are critical
to a project’s ability to generate legitimate net greenhouse gas benefits. Additionality
refers in its simplest form to the fact that the project’s benefits are additional to what
would have occurred in its absence. In the case of the BRAZIL ATLANTIC
RAINFOREST RESTORATION PROJECT, we conducted an initial examination of
historical and recent land-use changes around the project site and concluded that forest-
destructive practices were clearly on the increase in the region and represented a direct
threat to the project site itself. This analysis of land-use trends was confirmed first-hand
by the project partners on a site visit in November 1999 and helicopter overflights of the
project site in April 2000. In addition to the large area cleared for water buffalo
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production (principally on Estrela Ranch), other large forested areas are being steadily
converted to banana and rice farms, while small-scale clearing for slash-and-burn
agriculture continues apace. All of the properties being reviewed for purchase are either
directly in the path of fast-moving forest-conversion trends or have been degraded or
deforested already. Financially as well, the project intervention is clearly additional to
what would have occurred in its absence since it provides resources that otherwise
would not have been available for the reforestation, conservation, and sustainable
economic development activities that result in carbon benefits.

Leakage: Initial analysis suggests that the potential for the project’s carbon benefits to
be displaced off the project site (and thus lost) is quite low. This is mostly because the
buffalo on Estrela Ranch will be sent to slaughter, and not passed on to another ranch
where they would continue to have impacts. In addition, given that only 8 percent of
Atlantic Forest and 4% of Paran4’s forest remains, there are far more opportunities for
destructive activities to be transferred to non-forested areas than to still-forested ones.

Nonetheless, it will be important to understand and address any potential leakage. The
area where the project site is located is subject to many pressures affecting land use and
forest cover. On the site itself, buffalo ranching has been responsible for most of the
forest-clearing and degradation that has occurred. Other destructive land uses such as
banana plantations and rice farming are also present and increasing in the area, although
not on the project site itself (as currently envisioned). Finally, some parts of the project
site have been used historically, and until very recently, for selective timber extraction.
The project partners will need to design a leakage-control strategy that systematically
considers, weighs and addresses these different threats to the forest and their respective
potential as sources of leakage. As the project site begins to take final shape and as the
carbon inventory work begins, TNC and SPVS will bring in specialists on leakage issues
to analyze land-use patterns and recommend appropriate actions. Based on these
recommendations, SPVS and TNC will design a strategy to control as much as p0551ble
any leakage that might result from the pI’O_]eCt

Duration: The project’s carbon and other benefits are expected to last in perpetuity
through the mitigation of risks to the project site and the establishment of a permanent
project endowment fund to assure management of the project site beyond the 40-year
life-of-project. This issue is therefore adequately addressed in the project design.

In all, our assessment concludes that the project as designed and described herein has a
high likelihood of producing the results in terms of GHG emission reductions,
biodiversity protection and favorable recognition that the project partners are seeking.
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10.  Project Budget

The preliminary project budget is presented below. At the end of the project
development phase, actual numbers on spending-to-date will be entered and the value of
the project endowment fund net of these outflows will be established. Based on that
exercise and on the more in-depth planning of project components that will result in the
project’s master plan, a revised and more detailed budget will be prepared.
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ATTACHMENT 4
) TO THE COMPREHENSIVE AGREEMENT FOR THE GENERAL MOTORS
:4) : ATLANTIC RAINFOREST RESTORATION PROJECT

PRINCIPAL €CONTACTS

General Motors

Frederick S. Sciance

300 Renaissance Center

P.O. Box 300

Detroit, Michigan 48265-3000 USA

313-665-2962

General Motors do Brasil

Benno Kialka

Avenida Gioas, 1805
Sao Caetano do Sul — SP
CEP 09501-900 — Brazil

55-11-4234-7269

The Nature Conservancy

Joseph Keenan

4245 North Fairfax Drive

Suite 100

Arlington, Virginia 22203-1606 USA

703-841-4501

Sociedade de Pesquisa e Vida Selvagem e Educacio Ambiental

Clovis Borges

Rua Gutemberg, 345
Curitiba, Parand, Brazil
CEP 80420 030

55-41-242-0280
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ATTACHMENT 5 _
TO THE COMPREHENSIVE AGREEMENT FOR THE GENERAL MOTORS
ATLANTIC RAINFOREST RESTORATION PROJECT

PRIVATE INSTRUMENT OF CONTRACT OF DONATION
SUBJECT TO DUTY

By the present private instrument of contract, the ENVIRONMENTAL CONSERVATION
INSTITUTE “THE NATURE CONSERVANCY DO BRAZIL,” a non-profit civil society with
headquarters located at SHIN Centro de Atividades 05, Conjunto J Bloco B Salas 301-309, in the
city of Brasilia, DF, represented by , hereinafter designated as “DONOR” and
the SOCIEDADE DE PESQUISA EM VIDA SELVAGEM E EDUCACAO AMBIENTAL
“SPVS,” a non-profit civil association with headquarters at Rua Gutemberg, 345: 80.420-030 in
the city of Curitiba, Parana, represented by ,  hereinafter  designated  as
“DONEE,” have mutually agreed and accepted what follows:

RECITALS

A. DONOR and DONEE are each non-profit organizations and have as their primary
purpose the protection and conservation of land in 1ts natural condition.

B. DONATION PURPOSE:

The donation aims at the exclusive acquisition of the real estate properties listed in Annex 1, all
of them located at the city of Curitiba, in the State of Paran4, a region considered to be of
relevant importance because of their biodiversity, aspects referring to their landscape, or yet
because of their environmental characteristics, (hereinafter designated as “Property”), in order to
establish a Private Reserve of Natural Patrimony (RPPN), according to Decree number 1.922, of
June 15, 1996.

C. Property contains unique native habitat and values which both DONOR and DONEE
seek to protect and conserve as a result of DONEE’s acquisition of Property.

NOW THEREFORE, DONOR and DONEE agree as fbllows:
1. The Grant

Between [START DATE] and [END DATE], DONOR shall grant to DONEE, under DONEE’s
express acceptance, the amount of money needed to the acquisition of the real estate properties
listed in Annex 1, equivalent in U.S. dollars, at the closing date, to REJAMOUNT] (the “Grant™)
for the purpose of entirely funding the purchase of Property.

2. Conditions to Grant

DONOR’s obligation to make Grant under this Agreement is subject to and conditioned upon the
following: -

2.1 Before releasing the necessary funds to acquire each one of the real estate properties

1
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listed in Annex 1, DONOR is to receive the following material, each of which must be in form
and substance satisfactory to DONOR:

(@) evidence that execution, delivery, and performance by DONEE of this Agreement and
any instrument or agreement required under this Agreement, as appropriate, have been duly
authorized;

®) proof that a fair market price is being paid for Property, Environmental Hazards Form for
Property in the form as attached to this Agreement;

©) descriptioh of Property and its conservation value;

evidence, sealed and acknowledged by the SELLER, that Property will be conveyed free and
clear of all liens or encumbrances and defects, including a commitment to proceed with the
execution of the lawful deed to DONEE until [DATE].

(e) evidence all outstanding real estate taxes, water, sewer and other municipal or other
governance betterment assessments and charges have been paid,;

® a letter of opinion from an attorney indicating a good route of title free and clear of any
encumbrances or liens, which title is vested in DONEE, as well as an affidavit from the SELLER
to the effect that there are no liens on Property. Attorney must run the title down to the date of
closing to ensure that no liens or encumbrances have arisen with respect to Property; and

(2) certification that the Property is free of any and all possessors, adverse or otherwise, other
than those approved by DONOR; and '

(h) a map showing the legal boundary of the property, and bordering properties.

2.1.1 At closing DONOR shall provide funds for the purchase of the property. If DONOR
cannot attend the closing then the closing shall take place in escrow with an escrow agent and on
conditions acceptable to the donor.

2.1.2. Upon closing each one of the deals, DONEE shall immediately forward to the DONOR a
copy of the signed deed including the statement indicated in clause number 2.2 (b) of this
Contract.

2.1.3 Within 60 (sixty) days of closing each deal, DONEE shall forward to the DONOR
evidence of registration of the deed including the statement indicated in clause number 2.2 (b) of
this Contract.

2.2  DONOR and DONEE make the following agreements, which shall remain in force and
effect and survive payment in full of all amounts payable hereunder and satisfaction in full of all
other obligations of DONEE under this Agreement:

(a) DONEE shall apply the Grant toward paying for the purchase of the Property, which
must occur until [DATE].

1424



o

(b) DONEE’S DUTIES: DONEE is to buy the above mentioned real estate properties, free
and clear of any onus or burden, and to promote their respective registration before the
competent real estate register office within 30 (thirty) days of each acquisition, assuring to
include in the terms of the respective deeds the following statement:

“Financial resources to buy this property were obtained from a donation subject to duty made
by the ENVIRONMENTAL CONSERVATION INSTITUTE “THE NATURE CONSERVANCY DO
BRASIL.” The Buyer and any subsequent owner oblige themselves to entirely fulfill the imposed
duties, in other words, to reserve the property, to the exclusive protection and conservation of
biodiversity, especially applying, when using the land, the existing rules on Private Reserve of
Natural Patrimony as established in Decree 1922/96. Should the property fail to qualify under
Decree 1922/96 for any reason, the Buyer and any subsequent owner shall nonetheless be
obligated to reserve the property to the exclusive protection and conservation of biodiversity. In
case of partial or total failure to fulfill its duties, the Buyer and any subsequent owner recognize
Donor’s right to recover the ownership of the land. In the event of liquidation or insolvency of

- the Buyer or any subsequent owner, the ownership of the property shall revert to the Donor. The

property shall not be available at any time for the satisfaction of any of the Buyer’s or any
subsequent owner’s creditors.”

DONEE obliges itself to file a request before IBAMA’s Regional Authority or the Local
Environmental Office until 30 (thirty) days after [DATE], and take every measure established by
Decree 1.922/96 in order to have it entirely recognized as a RPPN.

() LAND USE:

DONEE obliges itself to manage the RPPN according to the law. While RPPN is not
established, or in case that the request be denied by the competent governmental authority, orin
case Decree 1922/96 be rescinded, DONEE commit itself to deal with the Property as if it was a
formal RPPN under the language of Decree 1922/96 as it exists at the time of this contract,
encouraging, promoting, coordinating, executing and administrating the execution of projects in
partnership, or not, with other conservation organizations, in order to promote conservation of its
biodiversity. May one of these duties be disregarded, donation, at DONOR’s sole discretion,
may be canceled. ‘

(d) DONEE shall not transfer any rights to the Property without ensuring the protection of its
significant natural values and without the express written consent of the DONOR.

(e DONEE shall provide DONOR at least 60 (sixty) days advance written notice of the date
of any proposed transfer of the Property, and such other information as DONOR may require to
evidence performance of DONEE’s obligations under this Agreement.

® DONEE shall monitor and manage the property in accordance to the rules that will be
outlined and agreed to by the DONEE in the Project Plan for the General Motors Atlantic
Rainforest Restoration Project. '

(2) TERMINATION OF DONATION:

In the hypothesis of non-accomplishment of the time-limit established in clause 2.2 (a), DONEE

3
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will be under default, with no need for formal notice, and donation will be considered canceled.
The sum granted as donation shall be returned at the sole discretion of DONOR.

If time-limits established under clauses 2.1.2, 2.1.3 and 2.2 (b) expire without the fulfillment of
duties, DONEE will be considered under default, with no need for formal notice, for the matter
of canceling the donation. In case that the DONEE fails to comply with duties referred to in
clause number 2.2 (c), DONOR will give DONEE some time to execute specific obligations,
after which, provided that DONEE fails again, donation, at DONOR’s sole discretion, may be
canceled, unless DONOR grant an extension to DONEE to fulfill its obligation.

(h)  DONOR’S RIGHT IN CASE OF NON-COMPLIANCE WITH DUTIES:

Considering the purpose of this contract and the overall need to assure the protection of the
environmental resources of the land, if donation is to be canceled, the DONOR has the right to
recover real estate property. If the DONEE is removed as Project Site Manager of the Climate
Action Project, Property shall revert to the DONOR.

3. Representations and Warranties
DONEE represents and warrants as of the date Grant is made that:

3.1 DONEE is a Brazilian non-profit civil association” duly organized and existing under the
laws of the jurisdiction of its organization and the execution, delivery, and performance of this
Agreement are within DONEE’s powers, have been duly authorized, and are not in conflict with
the terms of any charter, by-law, or other organization papers of DONEE;

32 The execution, delivery, and performance of this Agreement are not in conflict with any
law or any indenture, agreement, or undertaking to which DONEE is a party or by which
DONEE is bound or affected;

33 DONEE has complied with all national, state, and local laws, rules, and regulations
affecting the existence or business of DONEE;

3.4  Property is free and clear of all exceptions to title and of all liens, encumbrances,
assignments, and rights of others, except those disclosed to and approved by DONOR in writing;

3.5 There is no litigation, tax claim, proceeding or dispute pending, or, to the knowledge of
DONEE, threatened, against or affecting DONEE or its property, the adverse determination of
which might affect DONEE’s financial condition or operations or impair DONEE’s ability to
perform its obligations under this Agreement. DONEE shall not use property as collateral to
satisfy creditors.

4, Miscellaneous

4.1 This Agreement shall find and inure to the benefit of the parties to this Agreement and
their respective successors and assigns; provided, however, that DONEE shall not assign this
Agreement or any of the rights, duties or obligations of DONEE under this Agreement.
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42  No consent or waiver under this Agreement shall be effective unless in writing. No
waiver of any breach or default shall be deemed a waiver of any breach or default thereafter
occurring.

43 DONEE agrees to pay DONOR, on demand, all out-of-pocket expenses and attorneys’
fees incurred by DONOR in connection with the enforcement of this Agreement and any
instrument required under this Agreement.

44 DONEE shall not sell, assign, convey, lease or otherwise dispose of the Property or place
on, or permit to exist on or in respect of the Property any encumbrance, including but not limited
to a mortgage, lien, security interest, pledge or other encumbrance of any kind or nature
whatsoever, without approval from the DONOR.

4.5  Inthe event of the DONEE’s liquidation or insolvency, Property shall revert to DONOR.

4.6  The Property shall not be available at any time for the satisfaction of any of DONEE’s
creditors.

4.7  This Agreement and any instrument or agreement attached hereto or referred to herein
integrate all the terms and conditions mentioned herein or incidental hereto, and supersede all -
oral negotiations and prior writings in respect to the subject matter hereof. In the event of any
conflict between the terms, conditions and provisions of this Agreement and any such instrument
or agreement, the terms, conditions and provisions of this Agreement shall prevail.

In Witness Whereof, the parties to this Agreement have executed this Agreement as of the day
and year first above written.

[DONOR]
[DONEE]
Witnesses:
1.
Name:
R.G.:
2.
Name:
R.G.:
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ATTACHMENT 6
TO THE COMPREHENSIVE AGREEMENT FOR THE GENERAL MOTORS
ATLANTIC RAINFOREST RESTORATION PROJECT

FORM OF DEPOSIT AGREEMENT

- This deposit agreement (the "Agreement") is made and entered into this day of

2000 by and among the following parties: as depositor THE NATURE CONSERVANCY'
("TNC"), a District of Columbia corporation with its principal place of business in Arlington,
Virginia U.S.A.; and as depositary SOCIEDADE DE PESQUISA EM VIDA SELVAGEM
EDUCACAO AMBIENTAL ("SPVS"), with its principal place of business at [], in the City of
Curitiba, State of Parana, Federative Republic of Brazil ("Brazil"), enrolled in the National
Register of Legal Entities of the Ministry of Finance (CNPJ/MF) under No. [*], herein
represented by [*]

WHEREAS, TNC is principélly dedicated to the protection and conservation of endangered
flora and fauna within the United States, and to assisting non-governmental conservation
organizations such as SPVS in other countries;

WHEREAS, SPVS is principally dedicated to the preserving the environment integrity and
biodiversity of the Atlantic Forest and to facilitating sustainable economic opportunities for the

communities located there;

WHEREAS, through the Comprehensive Agreement for the General Motors Atlantic Rainforest

‘Restoration Project ("Comprehensive Agreement") dated as ,2000 entered by and

among General Motors Corporation ("GM") an international for-profit organization incorporated
under the laws of U.S.A., TNC and SPVS the parties thereto have set forth the
agreements regarding their participation in the environmental project denominated General
Motors Atlantic Rainforest Restoration Project (the "Project”) in Brazil;

WHEREAS, according to the Comprehensive Agreement, TNC, on behalf of GM, is the Funds |
Manager of the Project , which duties and obligations are regulated in Article VII-Project
Finance- of the Comprehensive Agreement;

WHEREAS, according to Article V of the Comprehensive Agreement, SPVS is the Project Site
Manager, which duties and obligations are regulated in Article V- Roles of the Parties- of the
Comprehensive Agreement;

WHEREAS, TNC, under the terms and conditions set forth by the Comprehensive Agreement,
desires to disburse in installments in accordance with the appropriate schedule (ANNEX 1) funds
for the implementation, establishment and management of the Project;

NOW, THEREFORE, in consideration of the mutual obligations and undertaking set forth
herein, it is agreed by and among the Parties as follows:
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ARTICLE 1. In order to provide the implementation, establishment and management of the
Project TNC will remit timely to SPVS as deposit the necessary funds in accordance with
ANNEX. -

ARTICLE 2. The funds deposited with SPVS will only be spent in accordance with the terms
and conditions set forth by the Comprehensive Agreement and specific instructions addressed by
TNC to SPVS.

ARTICLE 3. The funds to be received by SPVS shall be maintained in a segregated bank
account under number [*] at Bank [*], in the city of [*], state of [+], held by SPVS with the
exclusive purpose to be used for the Project. :

ARTICLE 4. SPVS is aware of all its duties and obligations as the Project Site Manager under
the terms and conditions set forth by the Comprehensive Agreement and therefore agrees that the
responsibilities undertaken herein as depositary will be carried on for free.

ARTICLE 5. TNC at its sole discretion shall be entitled to redeem the balance of the funds
deposited with SPVS in case SPVS fails to comply with any of the terms and conditions
established herein and/or any of the Events of Default of Article XI of the Comprehensive
Agreement occurs.

ARTICLE 6. The definitions contained in Article I of the Comprehensive Agreement shall be
applicable to this agreement. ' _

ARTICLE 7. Any notice, request, information or other document to be given hereunder shall be
in writing and shall be sent via an express, overnight carrier or courier service, postage prepaid,
to the intended recipient, addressed as follows:

If to the Depositor:

THE NATURE CONSERVANCY
[Address]:

Attention:

Phone:

Fax:

with a copy to GENERAL MOTORS CORPORATION
[Address]:

Attention:

Phone:

Fax:
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If to the Depositary:

SOCIEDADE DE PESQUISA EM VIDA SELVAGEM EDUCACAO AMBIENTAL [Address]:
Attention:

Phone:

Fax:

ARTICLE 8. This Agreement is made an integral part of the Comprehensive Agreement and
shall be governed by the provisions stated therein whenever appropriate.

ARTICLE 9. This agreement shall be governed in all respects by the laws of Brazil.
ARTICLE 10. The parties elect the jurisdiction of the City of Curitiba, State of Parana, Brazil
to resolve any dispute from this Agreement, and hereby it is waived any other courts the most
special or privileged they may be.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as

of the day and year first above written.

[l of 2000

THE NATURE CONSERVANCY
Depositor

SOCIEDADE DE PESQUISA EM VIDA SELVAGEM EDUCACAO AMBIENTAL
Depositary

Witness

1.

Name:

Name:
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Discounted equipment price amount left for TNC to pay to Cisco $234
Effective discount from list price 76.90%

3. GENERAL MOTORS

In 2001, General Motors provided $10 million to a climate action and biodiversity
protection project within the Guaraquecaba Environmental Protection Area, in the Atlantic
Rainforest in southern Brazil. This project is one of several currently undertaken by The
Nature Conservancy (“TNC”) and its in-country partners to help protect and restore threatened
forests and create a demonstrable reduction in the build-up of greenhouse gases in the
atmosphere. In addition to General Motors, TNC is collaborating with the Brazilian-based
nongovernmental organization Sociedade de Pesquisa em Vida Selvagem e Educagio
Ambiental (“SPVS”) on this project.

The project seeks to restore and protect approximately 30,000 acres of tropical forest.
Deforested and degraded areas within the acquired land will be reforested with native tree
species, which may sequester up to 600,000 tons of carbon dioxide over 40 years. Protection
activities and improved management could sequester and avoid the emission of another
500,000 tons of carbon over 40 years. In the event that the project produces any measurable
greenhouse gas benefits that could be used as offsets in a future regulatory regime, the rights to
those offsets would be held by General Motors under its agreement with TNC and SPVS.

The primary objective of this project is to protect and restore one of the most
threatened rainforests remaining in the world. The secondary objective is to enhance learning
about the degree to which forest protection and restoration can produce measurable greenhouse
gas benefits. TNC does not promise that any marketable offsets will be produced by this
project activity. As of March 2004, no marketable offsets have been created by this project.

The Comprehensive Agreement for the General Motors Atlantic Rainforest Restoration
Project, dated June 9, 2000, is attached as Exhibit New Question II 3.

4. INSURANCE PROCEEDS

Insurance proceeds are primarily amounts received from insurance companies for a
variety of property and casualty loss claims. These amounts are, in essence, recoupment of
losses, not income, and thus are not included in unrelated business income.

S. TAX EXEMPT BOND FINANCINGS

Tax-exempt bond financings reported on Statement 15 include the IDA of Arlington
County, Virginia Headquarters Facility Revenue Bonds (Series 1997A) and the IDA of the City
of Alexandria. Both of these borrowings were refinanced with proceeds from a December of
2002 issuance of $25,053,000 by the Colorado Educational and Cultural Facilities Authority,
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Mr. A.D. Correll is Chairman of the Board and Chief Execltive Officer of Georgia-Pacific Carporation,
which entered into the following transaction with The Nature Conservaney:

Purchased by The Nature Conservancy (TNC) in February 2000, of 9,477 acres of land in Louisiana from North
Amenican Timber Corp. (dba) The Timber Company, a subsidiary of Georgia Pacific, for $7.5 million. This trans-
action occurred in three partial closings, two of which occurred in FY00 (total of 1264 acres for $1 million). The
final closing on the remaining acreage occurred in November 2000. On October 7.1999, TNC bought 5.481.9
acres (known as Van Swamg in North Carotina) from The Timber Co., a subsidiary of Georgia Pacific).

Mr. Correfl recused himself from participating in and voting upon said transaction.
Mr. Durk |. Jager, retired Chairman of the Board.‘ former President and Chief Executive of the Proctor & Gambie Co. Millstone
Coffee, inc. (a subsidiary of Proctor & Gambie) entered into the following transaction with The Nature Conservancy:

An agreement executed January 10, 1997, between The Nature Conservancy and Millstone Coffee, Inc., grants

Milistone the rights to use Conservancy trademarks on licensed product packaging, advertisements, point-of-purchase

disptays, and other material. Licensed product is defined as Millstone Exotics brand Organic Mayan/Black Onyx
and Organic Aztec Star & Sky coffees. The term is five years, from Doc.mbor‘1,1996 to December 2001.
Millstone will pay the Conservancy royatties of a minimum of $400,000 over five years pius two percent of net
sales of licensed product.

Mr. Jager did not participate in said transaction.

Mr. John P. Morgridge is chairman of Cisco Systems, inc. which entered into the following transaction with TNC:

) Tho Natﬁré Consorv;ncy acquk;s computsr upgrades and purchases from Cisco Systems, Inc., at a substantial
discount. Before any orders are placed Mr. Morgridge reviews the order and approves the discounts.

Mr.John C. Sawhill serves on the Board of Proctor & Gamble. Proctor & Gamble owns and controls Millstone Coffee, Inc.
Millstone Coffee, Inc. entered into the following described transaction with The Nature Conservancy:

An agreement executed January 10, 1997, between The Nature Conservancy and Millstone Coffee, Inc., grants

Millstone the nghts to use Conservancy trademarks on licensed product packaging, advertisements, point-of-purchase

displays, and other material. Licensed product is defined as Millstone Exotics brand Organic Mayan/Black Onyx
and Organic Aztec Star & Sky coffees. The term s five years, from December 1.1996 to December 2001.
Millstone will pay the Conservancy royatties of a minimum of $400,000 over five years plus two percent of net
sales of licensed product.

Mr. Sawhill did not participate in said transactions.

Mr. Jack Smith, Jr., is former Chairman and Chief Exscutive Officer of General Motors Corp. General Motors entered into

the foilowing described transaction with The Nature Conservancy:
An agreement to support The Nature Cansarvancy which provides The Nature Conservancy cash for its general
purposes, as 2 choosaes; vehicles; and other miscellaneous assets of value. General Motors sighed an agreement
with TNC to undertake a climate change project under which TNC received $10 miilion and General Motors may
potentially receive greenhouse gas mitigation offsets.

Mr. Smith did not participate or vote on said transactions.
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Mr A D Ccrreltis Chaiman of the Board and Chief Executive Officer of Georgia-Paafic Cormporation.
which entered into the following transaction with The Nature Conservancy:

Purchased by The Nature Conservancy (TNC) in February 2000, of 9.477 acres of land in Louisiana from North
American Timber Corp. (dba) The Timber Company, a subsidiary of Georgia Paafic, for $7.5 million. This trans-
action occurred in three partial closings, two of which occurred in FY00 (total of 1264 acres for S1 miilion) and
one of which occurred in FYO1 in November 2000 (total of 8199.12 acres for $6,489,396).

Mr. Correll recused himseif from partapating in and voting upon said transaction.

Mr. Durk I. Jager, retired Chairman of the Board, former President and Chief Executive of the Proctor & Gamble Co. Millstone
Cofiee, inc. (a subsidiary of Proctor & Gambie) entered into the following transaction with The Nature Conservancy:

An agreement execuled January 10, 1997, between The Nature Conservancy and Millstone Colee, Inc., grants
Milistone the nghts o use Conservancy trademarks on licensed product padugi?tg, advertisements, point-of-purchase
displays, and other matenal. Licensed product is defined as Millstone Exotics brand Organic MayarvBlack Onyx

and Organic Aztec Star & Sky coffees. The term is five years, from December 1,1996 b Decemnber 2001.

Millstone will pay the Conservancy royalties of a minimum of $400,000 over five years pius two percent of net

sales of licensed product

Mr. Jager did not participate in said transaction.

Mr. John P. Morgridge is chairman of Cisco Systems, Inc. which entered into the following transaction with TNC:

The Nature Conservancy acquites computer upgrades and purchases from Cisco Systems. inc., at a substantal
discount Before any orders are placed Mr. Morgridge reviews the order and approves the discounts.

Mr Jeftrey N. Watanabe. 1s semior Partner, wath the law firm of Watanabe. Ing & Kawashima. Watanabe, Ing & Kawashima.
entered nto the following transacton with The Nature Conservancy:

Representation of The Nature Conservancy in reviewing a fishng ficense agreement encumbering Paimyra Alod
and addressing related legal issues. both prior and subsequent o the acquisttion of Palmyra Abfl. The law firm
contnbuted a substantal discount on legal lees to the Conservancy. Inibated possible acquisition of Kahuka Ranch
on the Big Island of Hawaii from Damon Estate, a dient of Watanabe, Ing & Kawashima. Watanabe, Ing &
Kawashima, mwmmmumc«mwmhmmmwmdupmm.

Mr Watanabe did not participate in said transactions.

Mr John Smith, Jr., is former Chairman and Chief Executve Officer of General Motors Com. General Motors entered into
the following descnbed transacton with The Nature Conservancy:

potenbally receve greenhouse gas mitgaton offsets.

Mr Smith did not participate or vote on saxd transactions.
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Mr. John Smith, Jr., is Chairman of General Motors Corp. General Motors entered into the following described
transaction with The Nature Conservancy:

An agreement covering a five year (1998-2004) which provides The Nature Conservancy cash for its general
Purposes, as it chooses; vehicles; and other miscellaneous assets of value. General Motors signed an agreement
with TNC to undertake a climate change project under which TNC received $10 million and General Motors may

potentially receive greenhouse gas mitigation offsets.

Mr. Smith did not participate or vote on said transactions.
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Mr. Leigh H. Perkins, Jr. (TNC board member), is President and Chief Executive Officer of The Orvis Company, Inc. Orvis
entered into the following transactions with The Nature Conservancy.

Orvis paid The Nature Conservancy $59,000 for licenses to conduct two experimental ecotourist fishing
trips to its acquired Paimyra Atoll property. The first trip took place from about April 5, 2003

until about April 11,2003; the second, from about May 25,2003 until about June 1,2003. The

major purpose of these trips was to evaluate the long-term feasibility of conducting environmentally
compatible ecotourism on Palmyra.

Mr. John P. Morgridge (TNC board member) is chairman of Cisco Systems, Inc. , which entered into the following transaction
with The Nature Conservancy:

The Nature Conservancy purchased computer equipment directly from Cisco Systems, Inc. for $8,366.

Mr. John Smith Jr (TNC board member), retired as Chairman of the Board of General Motors Corporation in March, 2003.
General Motors entered into the following two transactions with The Nature Conservancy:

An agreement covering a five-year period (1999-2004) which provides The Nature Conservancy cash for its
general purposes, as it chooses, vehicles, and other miscellaneous assets of value, in exchange for the
right to publicize this relationship subject to Conservancy approval.

An agreement with the Conservancy to undertake a climate change project under which the
Conservancy received $10 million and General Motors may potentially receive greenhouse gas

mitigation offsets.

Mr. Smith did not participate in or vote on said transactions.



April 18, 2000

Dear Jack,

Enclosed you will find a fax ballot for several
projects: One of these projects is the TNC/GM Brazil
Atlantic Rainforest Restoration project. I’m going to
ask you to recuse yourself from voting on, this particular
project for obvious reasons. Thanks for all of your help
on this tremendous project.

Best Regards,

-

Mike Dennis




IN WITNESS WHEREOF. the Parties have executed and delivered this Agreement as of the
date and vear first above written.

GENERAL MOTORS CORPORATION

By: /f{/v I W‘»{/Z/

J/ImF Smlth Jr.
J

Date: C«/q /Z,DOC

GENERAL MOTORS do BRASIL

s ol Enld )

John F. Smith, Jr.
"/

Date: ((‘/07 /ZC'C‘O

THE NATURE CONSERVANCY

W Wllham Weeks

Date: 6;/?/-7/‘9‘&@

A ¢ VIDA SELVAGEM e EDUCACAO AMBIENTAL

DN 3% 1
CLOVIS RICARDS SC\HSRAPPE BORGES

Date: éﬂ /Q%I/Q.CO U




To: Jonathon Rotter, Steve Cox, Joe Keenan

Cc: Tom Fitzgerald, Greg Low, Craig Neyman, Bill Weeks, David Williamson,
Kristan Beck, Mike Coda, Alec Watson, George Spicer, Dawn Murray

Fron: Mike Dennis

Date: 04/28/2000

FAX BALLOT FOR BRAZIL ATLANTIC RAINFOREST RESTORATION PROJECT, BRAZIL

The above referenced project was approved on 04/25/00 through a fax ballot to the Executive Committee
and the Conservation Committee as follows:

Executive Committee:

Carter F. Bales 4/20/00
David C. Cole 4/20/00
lan M. Cumming 4/22/00
Carol E. Dinkins 4/19/00
Louisa C. Duemling 4/22/00
Anthony P. Grassi 4/19/00
Philip J. James 4/20/00
Samuel C. Johnson 4/25/00
Peter M. Kareiva 4/24/00
Wendy J. Paulson . 4/24/00
Leigh H. Perkins, Jr. 4/25/00
John C. Sawhill 4/21/00
Ward W. Woods 4/19/00
Conservation Committee:
Catherine G. Abbott 4/22/00
Mary Fleming Finlay 4/21/00
Christopher H. Foreman, Jr. 4/24/00
Arturo Gomez-Pompa 4/19/00
John S. Hendricks 4/22/00
William L. Horton 4/27/Q00
Jan V. Portman 4/20/00
John F. Smith Jr. 4/26/00
Joy B. Zedler 4/25/00
International Committee:

A.W. Dahiberg 4/21/00
Livio D. DeSimone 4/19/00
E. Linn Draper, Jr. 4/24/00
Durk 1. Jager 4/19/00
Glenn C. Janss 4/20/00
Howard Stringer 4/20/00
Jeffrey N. Watanabe 4/20/00 N
John C. Whitehead 4/19/00
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To:  Mike Dennis, John Sawhill @O W B°C L (r"“ R *)
From: Jonathan Rotter !
Date: February 1, 2000
JACK SMITH’S INVOLVEMENT IN GENERAL MOTORS CORPORATION AND ROLE AS '
PRESIDENT OF THE BOARD OF DIRECTORS OF THE NATURE CONSERVANCY

L Background

The Nature Conservancy signed a Memorandum of Agréement with General Motors
Corporation (GM) and its Brazilian partner, Sociedade de Pesquisa e Vida Selvagem (SPVS) to prepare
a feasibility assessment and project plan for a General Motors/Brazil Climate Action Project. The
purpose of the Project is to develop and implement a climate change nmitigation project in Brazil
designed to protect approximately 25,000 acres, sequester carbon, otherwise reduce net greenhouse
gases and achieve sustainable development through community conservation, while allowing GM to
receive recognition and any greenhouse gas emission reduction credits or offsets which may be
allowable for their participation in this Project. &

The Memorandum of Agreement stipulates that GM must approve of the feasibility study, and
that the Conservancy must obtain approval from its Board of Directors before they and SPVS wil<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>