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VIRGINIA
IN THE CIRCUIT COURT OF LOUDOUN COUNTY

OATLANDS, INC.,
Plaintiff,

V. Civil Case No:

NATIONAL TRUST FOR HISTORIC JURY TRIAL DEMANDED
PRESERVATION IN THE UNITED STATES,
600 14th Street, NW Suite 500

Washington, DC 20005

Serve: Paul Edmondson
President and CEO
600 14th Street, NW Suite 500
Washington, DC 20005

JAaY C. CLEMENS, TRUSTEE
Serve: Jay C. Clemens
20 Farmhill Ct.
Hillsborough, CA 94010
MARTHA NELSON, TRUSTEE
Serve: Martha Nelson
110 Riverside Drive, Apt. 15B
New York, NY 10024-3715
PHOEBE TUDOR, TRUSTEE
Serve: Phoebe Tudor
1405 South Blvd.
Houston, TX 77006-6333
WILLIAM J. BATES, TRUSTEE
Serve: William J. Bates

57 Marlin Drive, W.
Pittsburgh, PA 15216-1538

vvvvx./vvvvvvvvvavvvvvvvvvvvvvvvvvvvvvvvvvv



CHRISTINA LEE BROWN, TRUSTEE

Serve: Christina Lee Brown
6501 Longview Lane
Louisville, KY 40222-6107

ELIZABETH KIRKLAND CAHILL, TRUSTEE
Serve: Elizabeth Kirkland Cahill
2 Ladson Street, Unit A
Charleston, SC 29401-2757
SAMUEL DIXON, TRUSTEE
Serve: Samuel Dixon
114 W King Street
Edenton, NC 27932-1852
DAMIEN DWIN, TRUSTEE
Serve: Damien Dwin
90 E End Avenue, Apt. 22A
New York, NY 10028-8006
TRACY FRIST, TRUSTEE
Serve: Tracy Frist
2031 Old Natchez Trce.
Franklin, TN 27069-1902
KEVIN GOVER, TRUSTEE
Serve: Kevin Gover
3304 Arundel Avenue
Alexandria, VA 22306-1416
LINDA GRIEGO, TRUSTEE
Serve: Linda Griego

171 Calle Ventoso, W
Santa Fe, NM 87506-7730

vvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvv



ALISON K. HOAGLAND, TRUSTEE

Serve: Alison K. Hoagland
777 C Street, SE, Apt. 311
Washington, DC 20003-4432

SHELLEY HOON KEITH, TRUSTEE

Serve: Shelley Hoon Keith
118 Forbes Road
Milton, MA 02186-4211

C.H. RANDOLPH LYON, TRUSTEE

Serve: C.H. Randolph Lyon
1102 Elm Tree Road
Lake Forest, IL 60045-1433

JENNIFER SKYLER, TRUSTEE
Serve: Jennifer Skyler
88 Lexington Avenue, Apt. 706
New York, NY 10016-8943
G. JACKSON TANKERSLEY, JR., TRUSTEE
Serve: G. Jackson Tankersley, Jr.
1530 Blake Street, Suite 200
Denver, CO 80202-1336
ROBERT JOSEPH VILA, TRUSTEE
Serve: Robert Joseph Vila

690 Island Drive
Palm Beach, FL 33480-4745
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Defendants.

COMPLAINT

CoMES NOW PLAINTIFF, OATLANDS, INC., by counsel, and prays that this Court award a

judgment in its favor and against the Defendants, the National Trust for Historic Preservation in



the United States (the “National Trust”) and the members of the National Trust’s Board of Trustees
in their capacity as trustees. In support, Plaintiff alleges as follows:
INTRODUCTION

Plaintiff, Oatlands, Inc. (“Oatlands™) is a 501(c)(3) charitable organization responsible for
maintaining and managing the Oatlands Historic House & Gardens and surrounding real estate
(“Oatlands Historic House”). The Oatlands Historic House is a significant historical site located
in Loudoun County, Virginia. The property is listed on the National Register of Historic Places as
a National Historic Landmark. Construction on the main federal mansion began in 1804 and the
building is recognized as one of the finest federal-period country estate houses in the nation.

Oatlands has maintained the Oatlands Historic House since July 15, 1984, though it does
not currently own the real estate. Oatlands operates under a 30-year lease for $10/year and cares
for the property. The Defendant, the National Trust, is the current owner of the property and
manages an approximately $9 million endowment that was established primarily through private
donors to care for the historic property.

The relationship between the parties is governed by Co-Stewardship Agreements. The
current Co-Stewardship Agreements were amended in April 2019 to account for the transfer of a
parcel of land worth over $1 million from Oatlands to the National Trust with the secured debt on
the parcel paid out of the endowment funds. To compensate for this transfer from Oatlands to the
National Trust and the loss of the endowment funds, Oatlands and the National Trust jointly agreed
to work together to place a conservation easement on the property, which the parties’ estimated
would generate approximately $2 million to replenish the lost endowment funds. However, the
National Trust defaulted on this obligation and has refused to pursue obtaining the conservation

easement under any structure proposed by Oatlands.



These actions have resulted in a permanent reduction in the size of the endowment and the
funds available to maintain and preserve the Oatlands Historic House and gardens. In addition, the
National Trust has arbitrarily and in violation of the Co-Stewardship Agreements reduced the
annual draw payment provided to Oatlands. The National Trust has also vetoed repair proposals
and undermined the independent fundraising conducted by Oatlands.

The combination of the National Trust’s actions has had a material adverse effect on
Oatlands and the Oatlands Historic House. The lack of funding from the National Trust has
strangled the resources available to Oatlands. Oatlands has been forced to deplete its reserves in
order to attempt to provide necessary maintenance to the property, which has pushed Oatlands to
the brink of insolvency. The Oatlands Historic House has suffered deterioration, including water
damage, mold infestation, and unrepaired damage to its roof and balustrades. These conditions
threaten the health and safety of Oatlands’ personnel and guests to the property.

The lack of funds and available maintenance risks the loss of a nationally important site
 that is a part of American historical and cultural heritage. Oatlands has filed this suit to force the
National Trust and its trustees to fulfill its obligations under the Co-Stewardship Agreements and
ensure the Oatlands Historic House & Gardens are preserved for future generations.

PARTIES

1. The Plaintiff, Oatlands, Inc. is a private 501(c)(3) charity dedicated to the
maintenance and preservation of the Oatlands Historic House and Gardens located in Leesburg,
Virginia, which is a National Historic Landmark listed on the National Register of Historic Places.
Oatlands, Inc. is a Virginia Nonstock Corporation with its principal place of business located at

20850 Oatlands Plantation Ln, Leesburg, VA, 20175.



2. Defendant, the National Trust for Historic Preservation in the United States
(“National Trust”) is a private non-profit corporation. The National Trust currently manages about
$300 million in endowment funds, largely from private donations, in addition to its other assets.
The National Trust was created by federal charter in 1949, which is codified at Sections 312101—
32106 of Title 54 of the United States Code. The National Trust has authority to enter into contracts
with local agencies, corporations, associations, or individuals and other parties pursuant to 54
U.S.C. § 312105(h). The National Trust may sue and be sued in its corporate name pursuant to 54
U.S.C. § 312105(c). Pursuant to 54 U.S.C. § 312103, the National Trust is deemed for purposes
of venue in civil actions, to be a resident of the District of Columbia. Its principal office is located
in the District of Columbia at 600 14th Street, NW Suite 500 Washington, DC 20005. The National
Trust has an interest in, uses, or possesses real property in the Commonwealth of Virginia,
including the Oatlands Historic House, the real property at issue in this case.

3. Defendant, Jay C. Clemens, is a general trustee on the board of trustees (“Board of
Trustees”) of the National Trust. Mr. Clemens is sued in his official capacity as a trustee. Upon
information and belief Mr. Clemens may be served at 20 Farmhill Ct., Hillsborough, CA 94010,
which is an address at which he resides or regularly conducts business.

4. Defendant, Martha Nelson, is a general trustee on the Board of Trustees of the
National Trust. Ms. Nelson is sued in her official capacity as a trustee. Upon information and belief
Ms. Nelson may be served at 110 Riverside Drive, Apt. 15B, New York, NY 10024, which is an
address at which she resides or regularly conducts business.

5. Defendant, Phoebe Tudor, is a general trustee on the Board of Trustees of the

National Trust. Ms. Tudor is sued in her official capacity as a trustee. Upon information and belief



Ms. Tudor may be served at 1405 South Blvd., Houston, TX 77006, which is an address at which
she resides or regularly conducts business.

6. Defendant, William J. Bates, is a general trustee on the Board of Trustees of the
National Trust. Mr. Bates is sued in his official capacity as a trustee. Upon information and belief
Mr. Bates may be served at 57 Marlin Drive, W., Pittsburgh, PA 15216, which is an address at
which he resides or regularly conducts business.

7. Defendant, Christina Lee Brown, is a general trustee on the Board of Trustees of
the National Trust. Ms. Brown is sued in her official capacity as a trustee. Upon information and
belief Ms. Brown may be served at 6501 Longview Lane, Louisville, KY 40222, which is an
address at which she resides or regularly conducts business.

8. Defendant, Elizabeth Kirkland Cahill, is a general trustee on the Board of Trustees
of the National Trust. Ms. Cahill is sued in her official capacity as a trustee. Upon information and
belief Ms. Cahill may be served at 2 Ladson Street, Unit A, Charleston, SC 29401, which is an
address at which she resides or regularly conducts business.

9. Defendant, Samuel Dixon, is a general trustee on the Board of Trustees of the
National Trust. Mr. Dixon is sued in his official capacity as a trustee. Upon information and belief
Mr. Dixon may be served at 114 W King Street, Edenton, NC 27932, which is an address at which
he resides or regularly conducts business.

10. Defendant, Damien Dwin, is a general trustee on the Board of Trustees of the
National Trust. Mr. Dwin is sued in his official capacity as a trustee. Upon information and belief
Mr. Dwin may be served at 90 E End Avenue, Apt. 22A, New York, NY 10028, which is an

address at which he resides or regularly conducts business.



11.  Defendant, Tracy Frist, is a general trustee on the Board of Trustees of the National
Trust. Ms. Frist is sued in her official capacity as a trustee. Upon information and belief Ms. Frist
may be served at 2031 Old Natchez Trce., Franklin, TN 27069, which is an address at which she
resides or regularly conducts business.

12.  Defendant, Kevin Gover, is a general trustee on the Board of Trustees of the
National Trust. Mr. Gover is sued in his official capacity as a trustee. Upon information and belief
Mr. Gover may be served at 3304 Arundel Avenue, Alexandria, VA 22306, which is an address at
which he resides or regularly conducts business.

13.  Defendant, Linda Griego, is a general trustee on the Board of Trustees of the
National Trust. Ms. Griego is sued in her official capacity as a trustee. Upon information and belief
Ms. Griego may be served at 171 Calle Ventoso, W, Santa Fe, NM 87506, which is an address at
which she resides or regularly conducts business.

14.  Defendant, Alison K. Hoagland, is a general trustee on the Board of Trustees of the
National Trust. Ms. Hoagland is sued in her official capacity as a trustee. Upon information and
belief Ms. Hoagland may be served at 777 C Street, SE, Apt. 311, Washington, DC 20003, which
is an address at which she resides or regularly conducts business.

15. Defendant, Shelley Hoon Keith, is a general trustee on the Board of Trustees of the
National Trust. Ms. Keith is sued in her official capacity as a trustee. Upon information and belief
Ms. Keith may be served at 118 Forbes Road, Milton, MA 02186, which is an address at which
she resides or regularly conducts business.

16.  Defendant, C.H. Randolph Lyon, is a general trustee on the Board of Trustees of

the National Trust. Mr. Lyon is sued in his official capacity as a trustee. Upon information and



belief Mr. Lyon may be served at 1102 Elm Tree Road, Lake Forest, IL 60045, which is an address
at which he resides or regularly conducts business.

17.  Defendant, Jennifer Skyler, is a general trustee on the Board of Trustees of the
National Trust. Ms. Skyler is sued in her official capacity as a trustee. Upon information and belief
Ms. Skyler may be served at 88 Lexington Avenue, Apt. 706, New York, NY 10016, which is an
address at which she resides or regularly conducts business.

18. Defendant, G. Jackson Tankersley, Jr., is a general trustee on the Board of Trustees
of the National Trust. Mr. Tankersley is sued in his official capacity as a trustee. Upon information
and belief Mr. Tankersley may be served at 1530 Blake Street, Suite 200, Denver, CO 80202,
which is an address at which he resides or regularly conducts business.

19.  Defendant, Robert Joseph Vila., is a general trustee on the Board of Trustees of the
National Trust. Mr. Vila is sued in his official capacity as a trustee. Upon information and belief
Mr. Vila may be served at 690 Island Drive, Palm Beach, FL 33480, which is an address at which
he resides or regularly conducts business.

JURISDICTION AND VENUE

20.  This is a breach of contract suit. The contract was made in Virginia, governed by
Virginia Law, and the real property giving rise to this lawsuit is located in the County of Loudoun,
Virginia.

21.  This Court has jurisdiction over this dispute pursuant to Va. Code § 8.01-
328.1(A)(1), (2), (6). Among other basis for jurisdiction, the National Trust transacted business in
the Commonwealth of Virginia, entered into a contract to be performed in this Commonwealth,
and has an interest in using or possessing real property in this Commonwealth. In addition, this

Court has jurisdiction pursuant to Va. Code § 64.2-710(A) because this dispute relates to the



administration of a trust governed by Virginia Law and this Court’s jurisdiction is being invoked
by Oatlands—a beneficiary and interested person with respect to administration of the trust.

22.  Venue is appropriate in Loudoun County pursuant to Va. Code § 8.01-261(1)(a)(1)-
(2) and Va. Code § 8.01-262(3), (4), (5), (9), and (10).

FACTUAL BACKGROUND

23.  The Oatlands Historic House is located at 20850 Oatlands Plantation Lane in
Leesburg, Virginia 20175.

24.  The historic core of the Oatlands properties consists of 396 acres with a Greek
Revival mansion, whose construction began in 1804, with formal terraced gardens including a
balustrade, front gate, reflecting pool, original plants from George Carter (the “Gardens”), several
outbuildings and ancillary structures.

25.  The Oatlands Historic House was transferred to the National Trust by Margaret
Eustis Finley in January 1965. The transfer was accompanied by $500,000.00 in securities that
Ms. Finley instructed were to be used as an endowment for the preservation and maintenance of
the historic property with “a condition of the gift that only the income derived from the endowment
fund be used for the [preservation and maintenance] purposes.” The National Trust accepted the
property and the funds. The National Trust through its then-Chairman, Gordon Gray, included a
stamp on the Finley Letter to indicate the National Trust agreed their acceptance was subject to
the conditions of Ms. Finley’s letter. A copy of the letter conveying this gift and the National
Trust’s acceptance is attached as Exhibit 1.

| 26. By separate letter, the National Trust confirmed the gift and agreed that the house
and grounds were conveyed “in pristine condition,” which would “dictate our standard of operation

for years to come.” A copy of the letter is attached as Exhibit 2. The National Trust represented
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that the endowment income from the funds provided would be used to maintain the Oatlands
Historic House and “should always provide ideal care.”

27.  Unfortunately, the National Trust has failed to live up to its promise to Ms. Finley
and has failed to make the funds available to maintain the commitment to maintain the house and
grounds in pristine condition despite having ample funding in the endowment to do so.

28.  The National Trust also failed to maintain the promises made to Valeria H.
Symington.

29.  Ms. Symington in her will and trust provided a gift of $1.25 million (the
“Symington Fund”) on or about August 17, 2004 to the National Trust “to be used exclusively for
Oatlands, 20850 Oatlands Lane, Leesburg, Virginia 20175.” A true copy of a letter including the
provisions in Ms. Symington’s Trust regarding these funds is attached as Exhibit 3.

30. By a board resolution dated October 3, 2004, the National Trust through its board
of trustees accepted the gift from Ms. Symington. A true copy of this board resolution is attached
as Exhibit 4.

31.  The Symington Fund together with the endowment provided by Ms. Finley and all
other board-designated funds established for the benefit of the Oatlands House and related real
estate collectively constitute the “National Trust Oatlands Endowment.”

32.  Unfortunately, the National Trust has misused the Symington Fund and not made
monies available “for the benefit of Oatlands 20850 Oatlands Lane™ as Ms. Symington intended.

33.  The National Trust has used the Symington Fund for purposes other than caring

for, maintaining, and preserving the historic mansion located at 20850 Oatlands Lane.

-11 -



34.  In addition, Ms. Symington intended her gift to be used by Oatlands with the
Oatlands Board having local control of the bequest. But the National Trust did not honor her
intention and maintained control of the vast majority of the funds.

35.  The National Trust’s actions prevented the use of the funds to provide necessary
repairs and maintenance for the benefit of historic mansion and has limited the availability of
monetary resources to care for the property to the detriment of Oatlands.

The National Trust Agrees to a Co-Stewardship Agreement with Oatlands.

36. Oatlands is a 501(c)(3) charitable organization dedicated to managing and
maintaining the Oatlands Historic House and Gardens through a draw provided by the National
Trust, with the National Trust holding legal title to the real estate and managing the National Trust
Oatlands Endowment for the property.

37. Since July 15, 1984, Oatlands managed and operated the historic core through a
successful co-stewardship with the National Trust, under a Co-Stewardship Agreement, which was
amended and restated pursuant to agreements effective as of August 1, 2017.

38.  In April 2014, Oatlands separately acquired an additional parcel of land, located at
40040 Little Oatlands Lane, called the Oatlands Hamlet Property in order to protect the viewsheds
from the mansion and the historic core and to generate income to support its maintenance of the
larger historic site.

39.  However, in April 2019 the Oatlands Hamlet Property was conveyed to the
National Trust for no consideration (the “Oatlands Hamlet Transaction”). The National Trust
withdrew approximately $1,352,653 from the Symington Fund to pay the secured debt on the

property located at 40040 Little Oatlands Lane. In connection with this transaction, the National
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Trust and Oatlands agreed to secure a conservation easement on the Oatlands property, which would
replenish the National Trust Oatlands Endowment and provide funding for the entire property.

40.  Without securing a conservation easement to benefit and protect the entire Oatlands
Historic House and adjoining real estate, the use of the Symington Fund to pay the secured debt on
the property located at 40040 Little Oatlands Lane is outside the authorization provided by Ms.
Symington for the use of her funds because the money would not “be used exclusively for Oatlands,
20850 Oatlands Lane, Leesburg, Virginia 20175.” See Exhibit 3.

41.  To memorialize their agreement with respect to the Oatlands Hamlet Transaction
and to provide for the capital and operational needs of Oatlands and the Oatlands Historic House,
Oatlands and the National Trust executed further amended documents in April 2019 to incorporate
the mutual promises related to the Oatlands Hamlet Transaction and the ongoing relationship
between the parties.

42.  The Co-Stewardship Agreements executed on April 15, 2019 govern the current
relationship between the National Trust and Oatlands. The Co-Stewardship Agreements consist of
three separate documents: a “Cooperative Agreement,” a “Collections Loan Agreement,” and a
“Lease Agreement.” Copies of these documents are attached as Exhibits 5, 6, and 7.

43.  Among the requirements of the Co-Stewardship Agreement are two main financial
terms that are presently at dispute between the parties: the parties’ mutual agreement to use their
best efforts to secure the placement of a conservation easement to enhance the endowment and the
resulting draw (the “Conservation Easement”), and the requircment by the National Trust to pay a

draw from the National Trust Oatlands Endowment to Oatlands (the “Endowment Draw”).
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44.  However, the National Trust has failed to perform its obligations under the Co-
Stewardship Agreements, which has significantly constrained the financial resources available to
Oatlands.

The National Trust Fails to Fulfill Its Commitment to Obtain a Conservation Easement.

45.  The Co-Stewardship Agreements require the parties to use their best efforts to
secure the placement of the Conservation Easement on the Historic Core using the Virginia Land
Preservation Tax Credit Program. Specifically, the parties agreed:

Transfer of Real Property Interests. Neither Party will give, sell,
or in any way transfer any real property interest with respect to the
Property, including any easement, without the written consent of the
other Party; PROVIDED, HOWEVER, the Parties agree to use their
best efforts to secure the placement of a mutually-acceptable
conservation easement on the Historic Core using the Virginia Land
Preservation Tax Credit [P]rogram, with any net funds received to
be held by the National Trust in a board-designated endowment for
the Property, subject to approval of the terms by the National Trust
Board and the Oatlands Board.

Exhibit 5, Cooperative Agreement, 13

46.  The agreements further provided that the funds created by the board-designated
endowment would be a part of the National Trust Oatlands Endowment and augment the quarterly
Endowment Draw provided to Oatlands. See Exhibit 5, Cooperative Agreement, 96Q).

47.  Had the Conservation Easement been timely obtained the National Trust Oatlands
Endowment would have been increased by at least $2 million.

48.  The increase in the National Trust Oatlands Endowment directly affects the
Endowment Draw paid to Oatlands and would have resulted in hundreds of thousands of additional

dollars received by Oatlands every year for the foreseeable future.

-14 -



49.  However, despite the requirement by the parties to use their best efforts to secure
the placement of a conservation easement using the Virginia Land Preservation Tax Credit
Program, the National Trust has refused to work with Oatlands to secure the easement.

50.  The National Trust has represented that it would be willing to approach a private
donor to provide the funds that would be generated by the easement. However, so far, the National
Trust has not presented Oatlands with a commitment from any donor to contribute at least $2
million to Oatlands Endowment Fund under the Virginia Land Preservation Tax Credit Program
or to otherwise resolve the National Trust’s obligations with respect to the Conservation Easement
and Oatlands does not believe such a donor exists.

51.  Oatlands has suggested multiple options that would be acceptable to Oatlands to
enable the parties to obtain the Conservation Easement. However, the National Trust has rejected
each of these proposals.

52 The National Trust has claimed that its own existing easements on other properties
are a barrier to obtain the Conservation Easement on the Oatlands Historic House and related real
estate and has claimed that the parties in executing the Co-Stewardship Agreements and
transferring the Oatlands Hamlet Property were operating under a mutual mistake with respect to
the Conservation Easement.

53.  However, the National Trust has the ability to secure the Conservation Easement
either by divesting itself of any incompatible easements, or as Oatlands recommends, creating an
LLC that is wholly controlled by the National Trust to hold the property and be able to qualify for
the Virginia Land Preservation Tax Credit Program.

54,  The National Trust has refused to take these steps in breach of the Co-Stewardship

Agreements.
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55.  The National Trust has also refused Oatlands alternative demand to rescind the
transfer of the Oatlands Hamlet Parcel, essentially taking the view that the National Trust can
repudiate its obligations under the contract and provide Oatlands with no monetary consideration
in exchange for the transfer of a parcel of land worth well over $1 million.

56.  The National Trust’s use of the Symington Funds to facilitate the acquisition by the
National Trust of a valuable piece of real estate for no consideration and free of any secured debt
benefited the National Trust’s own interests at the expense of Ms. Symington’s instruction that her
money “be used exclusively for Oatlands, 20850 Oatlands Lane, Leesburg, Virginia 20175.” See
Exhibit 3.

57.  The loss of the Oatlands Hamlet Parcel has exacerbated the financial strain on
Oatlands in two major ways.

58.  First, the Endowment Draw received by Oatlands has been significantly reduced.
This reduction is because approximately $1.3 million of the funds in the endowment provided by
Ms. Symington were used to pay secured debt on the Oatlands Hamlet Parcel. The annual
Endowment Draw received by Oatlands is based on a percentage of the balance of the National
Trust Oatlands Endowment, which includes the Symington Fund. Oatlands and the National Trust
anticipated these endowment funds would be replenished from the proceeds from the Conservation
Easement. But this has not occurred, resulting in fewer funds received by Oatlands each year in its
Endowment Draw. Second, Oatlands is unable to obtain a loan, financing, or sell the parcel located
at 40040 Little Oatlands Lane in order to meet its funding needs because the National Trust now
holds title to the parcel.

59.  While Oatlands believes the National Trust should simply fulfill its obligations,

obtain the Conservation Easement, and pay the appropriate Endowment Draw, the National Trust
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has also refused Oatlands’ alternative demand to return the Oatlands Hamlet Parcel and rescind
the transfer if the National Trust is unable or unwilling to follow through on its commitment and
obtain the Conservation Easement. However, the National Trust has, without explanation, refused
to do so.

The National Trust Fails to Provide Oatlands a Full Endowment Draw.

60.  The National Trust has also wrongfully and arbitrarily reduced the Endowment
Draw paid to Oatlands, which has starved Oatlands of the funding necessary to maintain the
Oatlands Historic House and pay its operational expenses.

61.  Under the Co-Stewardship Agreements, the National Trust maintains multiple
board designated funds that are collectively defined under the agreements as the “National Trust
Oatlands Endowment.” Exhibit 5, Cooperative Agreement, J6(A).

62. The Endowment Draw is a contractual responsibility of National Trust under the
Co-Stewardship Agreements, with the Co-Stewardship Agreements providing:

Quarterly Payments. Each fiscal year during the Term of this

Agreement, the National Trust will pay to Oatlands, in four (4) equal

quarterly installments during the first week of each quarter (July 1,

October 1, January 1, April 1), the annual withdrawal from the Oatlands

Fund #50016 and any other board-design[a]ted endowments established

for the benefit of the Property (such as the board-designated endowment

created with proceeds from the conservation easement pursuant to

Paragraph 13), as applicable, permitted in accordance with the payout

authorized by the National Trust Board, with administrative costs

applied on the same basis as for other National Trust endowments (the

“Endowment Draws”).

Exhibit 5, Cooperative Agreement, J6(B)(i).
63. At the time the Co-Stewardship Agreements were signed the “payout authorized by

the National Trust Board” was 5% of the balance of the National Trust Oatlands Endowment.

-17 -



64.  But after the signing of the Co-Stewardship Agreements, the National Trust has
instead been paying Endowment Draw payments to Oatlands as low as 3.5% of the National Trust
Oatlands Endowment.

65.  This has resulted in hundreds of thousands of dollars in lost Endowment Draw
payments to Oatlands, directly reducing the money available for Oatlands’ business operations and
necessary maintenance to preserve the historic property.

66. At the time the parties were considering the Oatlands Hamlet Transaction and
amending the Co-Stewardship Agreements, the parties obtained an estimate regarding the expected
net proceeds from obtaining the Conservation Easement.

67. Those estimates were jointly provided to the National Trust and Oatlands on
February 19, 2020 by David Moyes. Mr. Moyes estimated that the Conservation Easement would
generate, in a worse-case scenario, at least $1,924,500.00 of proceeds after considering the
estimated value of the property and anticipated expenses. A copy of these estimates is attached as
Exhibit 8.

68.  Oatlands calculates that if the National Trust fulfilled its obligations under the Co-
Stewardship Agreements, the balance of the National Trust Oatlands Endowment would be
approximately $2.5 million larger and Oatlands would have received approximately $500,000 in
additional funds from Endowment Draws, as estimated in Exhibit 9.

69.  As a result, Oatlands’ total damages from the National Trust’s breach of the Co-
Stewardship Agreements are approximately $3 million. This includes at least $2.5 million to be
added to the Oatlands’ Endowment to compensate for lost proceeds from the Conservation

Easement, plus investment returns on those proceeds, and at least $500,000 in additional
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Endowment Draw receipts that would have been provided had Oatlands received an appropriate
draw from its endowment.

The National Trust Enacts a Spending Policy that is Inconsistent with the Co-Stewardship
Agreement and that the Trust Has Arbitrarily Applied to the Detriment of Qatlands.

70.  OnJune 19, 2020, after the Co-Stewardship Agreements were adopted, the National
Trust unilaterally enacted a spending policy (“Spending Policy”) that lessened the draw payment
to Oatlands.

71.  The Spending Policy results in a different calculation of the Endowment Draw
primarily because it (a) applies a reduction in the spending rate for fiscal years 2020-2024; (b)
applies the spending rate to the average endowment fund balance over three-years; (c) and applies
a 2% cap and floor on year-over-year increases to the Endowment Draw (defined in the Spending
Policy as a “cap-and-collar”).

72.  The spending rate reduction, averaging, and cap-and-collar restrictions are not
present in the Co-Stewardship Agreements executed by the National Trust and Oatlands. Oatlands
did not agree in writing to the Spending Policy or any change in the methodology used to calculate
its Endowment Draw. The Co-Stewardship Agreements specifically provide that any modification
of the Cooperative Agreement (which would include changing the terms of the Endowment Draw)
had to be in writing.

73.  In addition, the Co-Stewardship Agreements contained an integration clause where
the parties specified the documents that were included in their contract, providing:

Other Documents; Entire Agreement. The Co-Stewardship Agreements

(i.e. this Agreement, the Lease, and the Loan Agreement) constitute the

complete understanding and agreement between the Parties, superseding

any and all prior oral or written agreements and understandings (including

the Cooperative Agreement, Lease, and Loan Agreement dated July 15,

1984), and will be read in conjunction with each other, and no modification,
waiver or amendment of any provision thereof will be valid unless made in
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writing and signed by the duly authorized representative of both Parties
hereto.

Exhibit 5, Cooperative Agreement, §15(H).

74.  The Spending Policy is not listed among the documents the parties included in their
agreement.

75.  The National Trust did not consult with Oatlands before reducing the Endowment
Draw provided to Oatlands.

76.  This failure to consult was a breach of the Co-Stewardship Agreements, which
requires the parties to consult with each other on decisions to be made and actions to be taken with
respect to the property. Exhibit 5, Cooperative Agreement, B@B)(v), J15(H).

77.  The National Trust and its Board of Trustees did not make any individualized
assessments regarding the effect of this reduction in endowment draw funding would have on
Oatlands or the care of the Oatlands Historic House and Gardens.

78.  The failure to conduct a reasonable inquiry into the effect of the change in the
Endowment Draw on Oatlands and the historic property violated the fiduciary duty of care and
duty of prudent administration as a trustee owed by the National Trust and each member of its
Board of Trustees.

79.  The parol evidence rule bars consideration of the Spending Policy in interpreting
the Co-Stewardship Agreements, including the provisions regarding the payment of the
Endowment Draw.

80.  Oatlands contends that the National Trust was not free to unilaterally change the
spending rate from the rate in place when the Co-Stewardship Agreements were executed. But
even if the National Trust could change the spending rate, the draw received by Oatlands is

inconsistent with, and far less than, the amount Oatlands should be receiving if its draw was
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determined by multiplying the National Trust’s Board approved spending rate by the balance of
the Oatlands Endowment.

81.  The National Trust receives Consolidated Financial Statements and an Independent
Auditor report for the end of its fiscal years, which end on June 30th of each year. The 2017-2018
financial statements report that the National Trust’s authorized spending rate for restricted and
unrestricted endowment funds was 5% for 2017 and 2018. According to the financial statements,
the National Trust’s authorized spending rate for 2019 was 5%, for 2020 was 4.95%; and 4.90%
for 2021. Excerpts of these statements are attached as Exhibits 10, 11, and 12.

82.  However, for fiscal year 2019, the balance of the National Trust Oatlands
Endowment at the end of the prior year was $6,614,449.49. The National Trust made four quarterly
draw payments to Oatlands of $79,066.00 (totaling $316,264). The payment of $316,264.00 was
4.78% of the $6,614,449.49 endowment balance and fell short of the 5% spending rate reported
on the National Trust’s financial statements.

83.  For fiscal year 2020, the balance of the National Trust Oatlands Endowment at the
end of the prior year was $7,439,716.15. The National Trust made four quarterly draw payments
to Oatlands of $80,985.50 (totaling $323,942.00). The payment of $323,942.00 was 4.35% of the
$7,439,716.15 endowment balance and fell short of the 4.95% spending rate reported on the
National Trust’s financial statements.

84.  For fiscal year 2021, the balance of the National Trust Oatlands Endowment at the
end of the prior year was $8,168,904.14. The National Trust made four quarterly draw payments
to Oatlands of $83,339.75 (totaling $333,359.00). The payment of $333,359.00 was 4.08% of the
$8,168,904.14 endowment balance and fell short of the 4.90% spending rate reported on the

National Trust’s financial statements.
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85.  For fiscal year 2022, the balance of the National Trust Oatlands Endowment at the
end of the prior year was $9,535,405.07. The National Trust has informed Oatlands it will make
four quarterly draw payments to Oatlands of $85,006.50 (totaling $340,026.00). The payment of
$340,026.00 is 3.57% of the $9,535,405.07 endowment balance and fell short of the 4.85%
spending rate that the National Trust has reportedly authorized.’

86.  The reduction of the Endowment Draw from the historical 5% draw under the 2019
and prior Co-Stewardship Agreements to 3.57% in 2022 was an unexpected drop in funding
support by the National Trust for Oatlands that materially damaged Oatlands’ business operations.

87.  The payment being provided to Oatlands by the National Trust is inconsistent with
the representations contained in the National Trust’s audited financial statements.

88.  The National Trust knew that this reduction in the Endowment Fund payment
would harm Oatlands but took no steps to mitigate this reduction in funding.

89. In fact, the National Trust arbitrarily applied the Spending Policy, ignoring
provisions designed to protect Oatlands.

90.  For example, the Spending Policy purports to apply a 2% cap and floor on year-
over-year increases to the Endowment Draw. The National Trust has purported to rely on this cap-
and-collar provision to reduce the Endowment Draw provided to Oatlands, resulting in a draw
substantially less than the National Trust purports to provide in its public statements.

91.  But the Trust has not provided the 2% floor to protect Oatlands when the National
Trust Oatlands Endowment fund balance was unexpectedly reduced by the inability to obtain the

Conservation Easement in connection with the Oatlands Hamlet Transaction.

! Fiscal year 2022 has not completed and financial statements are not yet available.
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92.  For the fiscal year prior to the Oatlands Hamlet Transaction, the National Trust
made four quarterly draw payments to Oatlands of $103,714.00 (totaling $414,856.00).

93. After the Oatlands Hamlet Transaction, the Oatlands Endowment was reduced.
However, rather than apply the 2% floor to the full endowment draw to limit the disruption in
Oatlands’ operations, the National Trust calculated the Endowment Draw for the year to total
$316,264. This was a 23.77% year-over-year reduction and resulted in about $100,000 less funding
for Oatlands for that year.

94.  Had the 2% floor been correctly applied, the Endowment Draw for 2019 would
have been $406,558.88 for the year (rather than $316,264.00). In addition, the draw for each year
from 2019 would have also been larger. In total, this would have resulted in hundreds of thousands
of dollars of additional funding provided to Oatlands.

The National Trust’s Actions Threaten Irreparable Damage
to the Historic Property and Have Harmed Oatlands.

95.  The lack of support from the National Trust and the inability to replenish the
National Trust Oatlands Endowment from the proceeds of the Conservation Easement have pushed
Oatlands to the brink of insolvency.

96.  The lack of funding from the National Trust makes it impossible to maintain the
Oatlands Historic House in the “pristine condition” that the National Trust committed itself to and
represented would be sufficient to “always provide ideal care.” See Exhibit 2.

97.  Qatlands is currently drawing down its reserves at the rate of $150,000 - $200,000
per year, after investing approximately $750,000.00 of its separate capital on maintenance and
restoration projects that were not funded by the National Trust.

98.  The loss of reserves have forced Oatlands to significantly reduce its staffing from

15 full-time employees to 2. The staffing reductions have placed a significant strain on the
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resources available to care for the historic properties, which makes it impossible to maintain the
house and grounds in “pristine condition” or provide “ideal care.”

99.  The historic property at Oatlands is experiencing damage due to water infiltration,
mold, and roof issues. Repairing these issues is beyond the financial resources available to
Oatlands.

100.  The roof of the property is in need of repair. This has resulted in water damage and
moisture infiltration that have damaged the historic walls as well as the ceiling and flooring in the
basement of the mansion.

101. The Co-Stewardship Agreements allow the National Trust to effectively veto
repairs or changes to the property that are proposed by Oatlands. The National Trust has used this
power arbitrarily, denying repair proposals by Oatlands, which has resulted in significant harm to
the Oatlands Historic House.

102. Oatlands submitted a proposal to the National Trust from a donor identified by
Oatlands for funds to assist in replacing the mansion roof. However, the National Trust denied this
proposal because, at the time, the National Trust required the replacement roof to be done in
copper.

103.  This requirement by the National Trust increased the cost of the roof repair project
beyond what Oatlands was able to perform and the National Trust did not make alternative funding
available from the Oatlands Endowment to make these repairs.

104. The National Trust’s decision to not allow necessary repairs has consequences that
may have permanent deleterious effects on the Oatlands Historic House. The delay in repairing the
roof has resulted in water damage and mold accumulation that affeéts the property. This has caused

damage to the property. True and accurate photographs illustrating this water damage are below:
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105. The conditions represented by these photographs fall short of maintaining the

historic house and grounds in “pristine condition” as the National Trust committed itself to do in
its October 1965 letter. Exhibit 2.

106. The risk of a collapse of all or a portion of the roof at Oatlands as well as mold
accumulation presents a health and safety hazard to Oatlands’ staff and visitors to the historic
property.

107. Oatlands has raised to the National Trust the health and safety issue related to the
roof and requested that the National Trust’s President meet with Oatlands to discuss a special draw
to provide for the repair of the roof. However, the National Trust has refused to even facilitate the
meeting requested by Oatlands to discuss the issue.

108. The National Trust’s decision to not facilitate the repair to the roof of the historic
mansion and other buildings has negatively affected the yearly financial resources of Oatlands.
Currently, Oatlands is spending approximately $30,000.00 on plaster and siding repairs due to the

issues with the roof, which could be avoided if the roof were properly repaired.
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109. The balustrades at the Oatlands Historic House also require repairs that are beyond
the resources of Oatlands to provide absent support from the National Trust.

110. A balustrade is an upright support of a vertical square or lathe-turned form found
in stairways, parapets, and other architectural features.

111. At Oatlands, the balustrades form a railing structure in outdoor areas of the historic
property.

112. The balustrades have suffered significant deterioration that risk the loss of these
historic features and also present a tripping and falling hazard to Oatlands’ staff and its guests. A

true and accurate photograph providing an example of the deterioration is below:

113. Oatlands obtained a proposal from a private donor to pay for the replacement
balustrades. However, the National Trust at the time denied the proposal because it insisted the

balustrades could only be repaired by using 100-year-old wood. This demand significantly
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increased the cost of the repairs beyond what Oatlands could afford, and the National Trust refused
Oatlands requests to make any additional funds available.

114. Oatlands estimates that it will cost about $2.5 million to make all of the necessary
repairs required for the property, including nearly $1.5 million in necessary repairs for mold
remediation, the mansion roof replacements, and the balustrades. These amounts exceed the funds
available to Oatlands.

115. Oatlands has raised to the National Trust the safety issues related to the unrepaired
balustrades and requested that the National Trust’s President meet with Oatlands to discuss a
special draw to provide for this repair. However, the National Trust has refused to even facilitate
the meeting requested by Oatlands to discuss the issue.

116. Through these actions the National Trust has violated its commitment to maintain
the Oatlands Historic House in “pristine condition” and “always provide ideal care” for thé
property.

The National Trust has Retained the Oatlands Hamlet Parcel
Despite the Requirement to Return Assets Entrusted to it By Oatlands.

117. The Co-Stewardship Agreements contemplate that Oatlands has the ability to
transfer assets to the National Trust to be managed by that entity. Title would be held by the
National Trust but subject to a return to Oatlands at Oatlands’ request.

118. The Co-Stewardship Agreements provide:

Alternative Investment Management Options. In the Event that the
Oatlands Board considers changing investment strategies for any funds held
by Oatlands for the benefit of the Property, the National Trust agrees to
provide Oatlands with the option, under the same terms offered to other
National Trust co-stewardship organizations to invest such funds as a part
of the National Trust’s endowment. Such funds would be transferred to the
ownership of the National Trust pursuant to an Endowment Transfer
Agreement, subject to return of the funds thus transferred at the request of
Oatlands. Funds thus transferred will be co-mingled with other endowment
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funds held by the National Trust but will be accounted for in a sperate

administrative account and designated for the benefit of the Property. Any

decision to transfer funds to the National Trust shall be at the sole discretion

of Oatlands, subject to the terms stated in the Endowment Transfer

Agreement.

Exhibit 5, Cooperative Agreement, §6(D).

119. As part of the Oatlands Hamlet Transaction, the National Trust withdrew
$1,352,653 from the Oatlands National Endowment (specifically, the Symington Fund) to pay
secured debt on the property. Oatlands then transferred the Oatlands Hamlet Parcel to the National
Trust for no consideration.

120. The transfer of the real estate to the National Trust is indistinguishable from the
transfer of the monetary value of the parcel or trust funds used to retire the related debt.

121. Oatlands is entitled to exercise its option under the Cooperative Agreement to
require the National Trust to return the Oatlands Hamlet Parcel at the request of Oatlands.

122.  Oatlands has exercised its right and demanded return of the Oatlands Hamlet Parcel
but the National Trust has refused to return the real estate.

123. The National Trust’s refusal to return the property is a breach of the Co-
Stewardship Agreements.

124. In addition, the retention of this property by the National Trust is a breach of the
fiduciary duties owed by the National Trust and its Board of Trustees.

125. The National Trust and its Board of Trustees are fiduciaries in a trust relationship
with Oatlands and the Oatlands Historic House.

126. As aresult, the transaction is subject to review for entire fairness and is voidable as

a matter of law by Oatlands. Retention of the Oatlands Hamlet Parcel by the National Trust at
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Oatlands’ expense is inconsistent with the trust relationship between the National Trust and
Oatlands.?

127. The transfer of the Oatlands Hamlet Parcel from Oatlands to the National Trust is
a transaction between a trustee and a party in a trust relationship.

128. The National Trust has an obligation to act with entire fairness with respect to
transactions between itself and Oatlands/the Oatlands Historic House.’

129. In the absence of a right to demand the return of the Oatlands Hamlet Parcel to
Oatlands, the transfer of the Oatlands Hamlet Parcel to the National Trust for no consideration was
not a transaction that meets the entire fairness standard and resulted in the National Trust obtaining
an advantage against Oatlands beyond the normal commercial advantage applicable in arm’s
length real estate transactions.

The Co-Stewardship Agreements Require the Parties to Seriously Consider Each Others’
Views but the National Trust has Repeatedly Ignored the Issues Raised by Oatlands

130. Oatlands has made multiple requests to the National Trust, asking that the Trust
provide a special draw from the National Trust Oatlands Endowment to address critical repairs and
funding for the site, including repairs to the mansion roof and balustrades. To facilitate its request,
Oatlands sought an in-person meeting with the National Trust’s President, Paul Edmondson, to
discuss the request for a special draw to make these repairs.

131. These repairs are necessary to provide ideal care to the property.

2 Swineford v. Virginia Tr. Co., 154 Va. 751, 759-60 (1930) (“Nothing in the law of
fiduciary trusts is better settled than that the trustee shall not be allowed to advantage himself in
dealings with the trust estate.”).

3 See Va. Code § 64.2-764(D) (providing interested transactions involving non-trust

property are voidable where “the trustee obtains an advantage beyond the normal commercial
advantage from such transaction”).
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132. However, the National Trust has arbitrarily, and in violation of its fiduciary duties
to Oatlands and the Oatlands Historic House, refused to even agree to a meeting with Oatlands to
discuss these issues.

133.  Failing to consider the option of a special endowment draw in light of the critical
needs facing the property violates the fiduciary duties of care and prudent administration owed by
the National Trust and its Board of Trustees to Oatlands and the Oatlands Historic House.

134. The National Trust’s refusal to engage in discussions with Oatlands on these issues
is also a breach of the Co-Stewardship Agreements.

135. The Co-Stewardship Agreements impose requirements on Oatlands and the
National Trust to engage in collaboration and mutual cooperation with respect to the Oatlands
Historic House and seriously consider each other’s views with respect to the maintenance of the
historic property. However, the National Trust has failed to do so.

136. Paragraph 3(b)(iv) of the Cooperative Agreement provides:

Collaboration. The Parties will continue to collaborate and consult in the

maintenance, management, preservation, and operation of the Property with

Oatlands informing the National Trust of significant developments relating

to the Property and the National Trust informing Oatlands of significant

developments relating to its historic sites and the field of historic site

stewardship generally. Each Party will give serious consideration to the

advice and recommendations of the other Party.

137.  Despite this obligation, the National Trust has not consulted with or given serious
consideration to the advice and recommendation of Oatlands, including the need for necessary
repairs, the need for additional funding, and facilitating meetings between Oatlands and National
Trust personnel to discuss issues affecting the historic property.

138.  Similarly, Paragraph 15(H) of the Cooperative Agreement provides:

Mutual Cooperation/Reasonableness. The Parties agree to cooperate with
each other in connection with the decisions to be made, and actions to be
taken, under this Agreement. The Parties further agree that they will act in
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a reasonable manner in the fulfillment of their rights and obligations under
this Agreement.

139. The National Trust has not engaged in good faith cooperation, nor has it fulfilled
its obligation to cooperate with Oatlands regarding decisions made and actions taken under the
Co-Stewardship Agreements, including the payment of the Endowment Draw and the use of the
Oatlands Endowment to make essential repairs to the property.

140. The National Trust has failed to act in a reasonable manner under this Agreement.

141. The National Trust has failed to maintain the Oatlands Historic House and grounds
in pristine condition and to provide ideal care for the property as the National Trust committed to
do. See Exhibit 2.

142. The National Trust’s actions have resulted in monetary damages to Oatlands,
including the cost of attorney’s fees in filing this action to require the National Trust to fulfill its
duties under the Co-Stewardship Agreements and its fiduciary duties with respect to Oatlands and
the historic property.

143.  Absent relief provided by the Court, the Oatlands Historic House and Oatlands will
suffer irreparable damage.

Countl

ACTION To COMPEL SPECIFIC PERFORMANCE
REGARDING OBTAINING THE CONSERVATION EASEMENT

144. The Plaintiff incorporates the allegations set forth in paragraphs 1 through 143.
145.  Virginia Law recognizes that parties who contract to utilize their best efforts to
complete obligations do so and can be compelled to specifically perform that obligation,

including undertaking the costs and burdens necessary to fulfill those obligations.*

4 Cangiano v. LSH Bldg. Co., 271 Va. 171, 180 (2006) (ordering specific performance
of contract requiring a party to use best effort to obtain required easements and requiring
defaulting party to pursue purchase of additional land to complete the requirement); Wheeler
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146. The National Trust has failed to make devoted and painstaking application to
obtain the Conservation Easement.

147. These devoted efforts and applications include divesting itself of easements or
holdings that make the National Trust ineligible to qualify for the Virginia Land Preservation Tax
Credit program or exploring alternate transaction structures that would permit qualifying for the
program.

148.  This Court has authority to specifically order the National Trust to perform such
efforts.’

149. Without an order compelling specific performance, the National Trust will not
fulfill its contractual obligation to obtain the Conservation Easement.

WHEREFORE, in consideration of the foregoing, Oatlands prays that this Court enter
Judgment in its favor, and compel the National Trust to specifically perform the obligation in the
Co-Stewardship Agreement to use its best efforts to obtain the Conservation Easement on the
property, including but not limited to (1) compelling the National Trust to divest itself of any
contrary easements or properties in order to allow the Nation Trust to qualify for the Virginia Land
Preservation Tax Credit program; (2) compelling the National Trust to place the property in a
limited liability company under the control of the National Trust in order to qualify for the Virginia
Land Preservation Tax Credit program; (3) undertake any other actions that may be necessary to

enable the placement of a conservation easement on the property; and/or (4) enter an award for

v. Wheeler, No. 1392-20-1, 2021 WL 3354359, at *4 (Va. Ct. App. Aug. 3, 2021) (finding that
“best efforts” requires a party to make “devoted and painstaking application to accomplish an
undertaking.”).

5 Cangiano, 271 Va. 171 at 181.
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costs and attorney’s fees incurred by Oatlands in gaining an order compelling the National Trust’s
compliance with the Co-Stewardship Agreements.
Count 11

IN THE ALTERNATIVE DAMAGES FOR BREACH OF CONTRACT
REGARDING FAILURE TO OBTAIN THE CONSERVATION EASEMENT

150.  The Plaintiff incorporates the allegations set forth in paragraphs 1 through 149.

151. In the alternative that the National Trust is not ordered to specifically perform the
obligation to obtain the Conservation Easement, Oatlands is entitled to an award of money
damages for breach of contract related to the loss of the endowment funds that would have been
generated from the Conservation Easement due to the National Trust’s failure to perform.

152. The April 2019 Co-Stewardship Agreements, including the Cooperative
Agreement were binding contracts entered between the National Trust and Oatlands.

153.  The requirement to obtain the Conservation Easement was a material term to the
contract which has been breached as a result of the National Trust’s failure to perform.

154. The National Trust’s breach of contract has caused material financial losses to
Oatlands by failing to obtain funds for the National Trust Oatlands Endowment of approximately
$2.5 million.

155. A monetary award for damages should be entered in favor of Oatlands and against
the National Trust in that amount with the funds added to a board-designated endowment fund to
care for the Oatlands Historic House and be included in the calculation for the Oatlands
Endowment Draw.

WHEREFORE, in consideration of the foregoing, Oatlands asks this Court to enter a

judgment in its favor and against the National Trust in the amount of at least $2.5 million for breach

of contract, the sum of which to be used to create a board-designated endowment fund for the care
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of the Oatlands Property with the balance included in the calculation of the annual Endowment
Draw payable to Oatlands along with an award for costs and attorney’s fees.
CounTt 111

IN THE ALTERNATIVE ACTION FOR RECISSION
OF THE TRANSFER OF THE OATLANDS HAMLET PARCEL

156. The Plaintiff incorporates the allegations set forth in paragraphs 1 through 155.

157. Oatlands believes the National Trust should perform its contractual obligations to
obtain a Conservation Easement as contemplated by the Co-Stewardship Agreements.

158. However, to the extent obtaining the easement is impossible, the transfer of the
Oatlands Hamlet Parcel to the National Trust should be rescinded.

159. The transfer of the Oatlands Hamlet Parcel from Oatlands to the National Trust for
no consideration was premised upon the mutual agreement of the parties that the Conservation
Easement would be obtained by the National Trust.

160.  The requirement that the Conservation Easement be obtained to compensate for the
transfer of the property and the reduction in the National Trust Oatlands Endowment was a
requirement that was essential to the substance of the transfer of the Oatlands Hamlet Parcel.

161. To the extent the parties are unable—or in the case of the National Trust
unwilling—to obtain the Conservation Easement, at a minimum the transfer of the Oatlands
Hamlet Parcel should be rescinded.

162. Rescission is an equitable remedy designed to restore the parties to the position they
would have been in where a contract should be abrogated or annulled on a legally sufficient

ground.$

6 17A Am. Jur. 2d Contracts § 535; See also Miller v. Reynolds, 216 Va. 852 (1976)
(rescinding real estate contract where real estate conveyance was premised on the land being
suitable for the construction of a home and septic system but the septic tank could not be installed).
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163.  Recission is an appropriate remedy where a contract is void as a result of mutual or
unilateral mistake or where appropriate to prevent unjust enrichment of one party at the expense
of the other, and the parties can be returned to the status quo ante without prejudice.”

164. The receipt of the Oatlands Hamlet Parcel for no consideration by the National
Trust unjustly enriches the National Trust at the expense of Oatlands. The failure to provide a
Conservation Easement to replenish the Oatlands Endowment materially harms Oatlands.

165. The National Trust would not experience any prejudice from the return of the
parcel.

166. In addition, Oatlands has a contractual right under the Co-Stewardship Agreements
to demand the return of Oatlands assets entrusted to the National Trust for management.

167. Oatlands has made a written demand for return of the Oatlands Hamlet Parcel,
which the National Trust has unreasonably refused.

WHEREFORE, in consideration of the foregoing, Oatlands asks that a judgment be entered
in its favor and against the National Trust rescinding the transfer of the Oatlands Hamlet Parcel and
entering an order compelling the National Trust to convey the parcel back to Oatlands along with
an award for costs and attorney’s fees.

Count IV

DAMAGES FOR BREACH OF CONTRACT
FOR FAILURE TO PAY THE ENDOWMENT DRAW

168. The Plaintiff incorporates the allegations set forth in paragraphs 1 through 167.

717A Am. Jur. 2d Contracts § 538.
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169. The Co-Stewardship Agreements imposed an obligation on the National Trust to
pay an annual Endowment Draw to Oatlands in accordance with the formula set forth in Paragraph
6(B)(i) of the Cooperative Agreement.

170. The National Trust has breached the Co-Stewardship Agreements by failing to pay
the Endowment Draw to Oatlands in the amount required by the Co-Stewardship Agreements.

171.  The National Trust has failed to pay approximately $500,000 in Endowment Draw
payments to Oatlands which would have been paid had the National Trust fulfilled its obligations
under the Co-Stewardship Agreements.

172. Those funds would have been utilized by Oatlands to fund its necessary business
operations, including the care and maintenance of the historic property.

WHEREFORE, in consideration of the foregoing, Oatlands asks this Court to enter a
judgment in its favor and against the National Trust in the amount of at least $500,000 for breach
of contract related to the payment of the Endowment Draw with that sum to be paid to Oatlands
for Oatlands operational expenses along with an award for costs and attorney’s fees.

Count V

DECLARATORY JUDGEMENT
FOR FAILURE TO PAY THE ENDOWMENT DRAW

173. The Plaintiff incorporates the allegations set forth in paragraphs 1 through 172.

174. Pursuant to Va. Code § 8.01-184, this Court may issue a declaratory judgment and
to make binding adjudications of right, including in controversies involving the interpretation of
contracts and other instruments of writing.

175. Oatlands and the National Trust have a judiciable disagreement regarding the

requirements and obligations with respect to the payments under the Endowment Draw.
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176. Oatlands requests a determination of the amount and interpretation of the
Endowment Draw and the status and application of the National Trust’s purported Spending
Policy, which Oatlands contends is barred by the parol evidence rule and is implemented arbitrarily
by the National Trust.

WHEREFORE, in consideration of the foregoing, Oatlands asks that this Court enter a
declaratory judgment interpreting the endowment draw requirement under the Co-Stewardship
Agreement, entering declaratory relief that the National Trust may not unilaterally change that
requirement pursuant to a spending policy, and enjoin the National Trust from relying on the
Spending Policy in determining the Oatlands Endowment.

CouNnT VI
DAMAGES FOR BREACH OF TRUST

177. The Plaintiff incorporates the allegations set forth in paragraphs 1 through 176.

178. The National Trust and its Board of Trustees hold the Oatlands Historic House and
the National Trust Oatlands Endowment funds in trust as fiduciaries in accordance with the
donations made by Margaret Eustis Finley and Valerie H. Symington and the conditions placed on
those gifts. Exhibits 1, 3.

179. The National Trust committed itself to maintain the Oatlands Historic House in
“pristine condition,” and as trustees, the National Trust and its Board of Trustees owe fiduciary
duties with respect to Oatlands and the historic property. See Exhibit 2. The National Trust and its
Board of Trustees were also required to use the funds provided by Ms. Symington exclusively for
Oatlands, 20850 Oatlands Lane, as she directed. Exhibit 3.

180. The National Trust has failed its commitment to maintain the property in “pristine
condition” despite having the available endowment funds to do so and has used the Symington

Funds in a manner outside the purposes designated in Ms. Symington’s donation.
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181. Oatlands as caretaker of the Oatlands Historic House has standing to raise issues
with respect to the condition of the property. Oatlands is also a beneficiary of the trust under
applicable Virginia Law.

182.  Oatlands is a “beneficiary” of this trust under Section 64.2-701 of the Virginia Code
because Oatlands is an identified charitable organization that will or may receive distributions
under the terms of the trust as established by the donors, or as determined or amended by the
National Trust including through the Co-Stewardship Agreements. Oatlands also has a vested
interest in the care and maintenance of the Oatlands Historic House.

183. The National Trust and each member of its Board of Trustees owes certain fiduciary
duties under Virginia Law as trustees. These include the duty to administer and invest, a duty of
care, a duty to prudently administer the trust, the duty of loyalty, and the duty to control and protect
trust property.

184. However, the National Trust and each of the members of its Board of Trustees has
breached these duties by their actions.

185. These include, but are not limited to: (1) breaching their duty of care and their duty
of prudent administration by allowing the property to fall into disrepair by failing to provide
Oatlands with sufficient funds to maintain the property and arbitrarily denying necessary repairs
when proposed by Oatlands; (2) violating the terms of the trust by failing to maintain the property
in “pristine condition” and/or using the Symington Funds for purposes other than exclusively for
the real property located at 20850 Oatlands Lane; (3) violating their duty of care, prudent
administration, and duty to protect trust property by failing to adequately inform themselves and
take the steps a reasonably prudent person would take to understand the conditions and alternatives

with respect to the property, including by denying Oatlands’ repeated requests for a meeting with
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the President of the National Trust to discuss a special endowment draw to make critical repairs to
the mansion roof and balustrades; (4) violating their duty of loyalty by accepting the transfer of a
parcel of land worth over $1 million for no consideration from Oatlands, a beneficiary of the trust;
(5) mismanaging endowment funds and using income generated by the fund for purposes other
than caring for the Oatlands Historic House.

186. Pursuant to Va. Code § 64.2-792, Oatlands and the Oatlands Historic House are
entitled to an order providing remedies in their favor and against the National Trust and the
members of the Board of Trustees in the form of, among others, an order from this Court
compelling (1) the National Trust to perform its duties under the Co-Stewardship Agreement,
including making an appropriate Endowment Draw and either obtaining the Conservation
Easement or contributing $1.96 million from the National Trust’s general funds to the Oatlands
Endowment to remedy the failure to obtain the Conservation Easement; (2) entering a declaratory
judgment that the National Trust and each member of its Board of Trustees has breached their
fiduciary duties under the trust and enjoining the National Trust and its trustees from further
breaches; (3) compelling the National Trust and its Board of Trustees to redress their breaches of
trust by paying money, restoring property, or other means; and (4) entering an award of damages
in favor of Oatlands and against the National Trust and its Board of Trustees.

187. The measure of damages is provided pursuant to Virginia Code § 64.2-793, which
permits a beneficiary to seek damages for breach of trust in the greater of the amount required to
restore the value of trust property and distributions to what they would have been had the breach
not occurred or the profit made by the trustee for the breach of the trust.

188. Here, Oatlands is entitled to an award of $2.5 million to be added to its endowment

fund on account of the Conservation Easement; an additional award of approximately $500,000 to

-39-



be paid to Oatlands for its operation on account of underpaid Endowment Draws. Alternatively,
Qatlands is entitled to receive an award of $1.23 million against the National Trust and its trustees
on account of the value of the Oatlands Hamlet Parcel—or the entry of an order compelling the
National Trust to execute a quit claim deed conveying the parcel back to Oatlands—as well as an
additional award of $2.5 million (for a total of $3.73 million) to make necessary repairs to restore
the Oatlands Historic House to pristine condition as required by the trust.

189.  Oatlands is also entitled to an award for its attorney’s fees in bringing this action to
remedy these breaches of trust. Pursuant to Va. Code § 64.2-795 this Court may award “costs and
expenses, including reasonable attorney fees” to be paid by another party or from the trust that is
the subject of the controversy as justice and equity may require.

WHEREFORE, in consideration of the foregoing, Oatlands asks this Court to enter a
judgment in its favor and against the National Trust and each member of its Board of Trustees,
award monetary damages for breach of trust in the amount up to $3.73 million, appropriate
injunctive relief, and require the National Trust and each member of the Board of Trustees to pay
Oatlands’ costs and expenses for bringing this action, including Oatlands’ reasonable attorney’s
fees.

Count VII

ACTION FOR REMOVAL OF THE NATIONAL TRUST
AS TRUSTEE FOR SERIOUS BREACH OF TRUST

190. The Plaintiff incorporates the allegations set forth in paragraphs 1 through 189.

191.  Virginia Code 64.2-792(5) allows the Court to “[a]ppoint a special fiduciary to take
possession of the trust property and administer the trust” and Va. Code § 64.2-792(7) allows for
the removal of the trustee of a trust under certain circumstances, which are set forth in Va. Code

§ 64.2-759.
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192. Virginia Code § 64.2-759(B) allows a beneficiary or co-trustee of a trust to petition
to remove a trustee, among other reasons, if “[t]he trustee has committed a serious breach of trust.”

193. Removal of a trustee or the appointment of a special fiduciary are serious matters
but here these remedies are appropriate because the National Trust and its trustees have committed
a serious breach of trust.

194. A breach of the duty of loyalty and engaging in a self-interested transaction that
resulted in the acquisition of parcels of real property worth in excess of a million for no
consideration constitutes a serious breach of trust.

195. Here, the National Trust and the members of its Board of Trustees committed a
serious breach of trust in acquiring title to the Oatlands Hamlet Parcel for no consideration and
continuing to maintain ownership of this parcel despite Oatlands’ demand that the parcel be
returned.

196. The National Trust and its Board of Trustees have also failed to provide an
appropriate endowment draw to support Oatlands’ operations, provide funds for necessary
maintenance to care for the historic property, or consent to necessary repairs being made to the
property as proposed by Oatlands, including the repair of the mansion roof and balustrades.

197. The National Trust and its Board of Trustees have allowed significant deterioration
to occur to the Oatlands Historic House despite having the resources able to preserve the historic
property, which is directly contrary to the purpose of the endowments and the National Trust’s
obligation in accepting the endowment funds to maintain the historic property in “pristine
condition” and to use the funds they received “exclusively” to preserve and maintain the historic

house. See Exhibits 1, 3.
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198. By denying resources to Oatlands, the National Trust is using its €Conomic power
as the primary source of funding for Oatlands to starve Oatlands of the resources to care for and
maintain the property in order for the National Trust to escape its contractual obligations, including
its obligation to obtain the Conservation Easement and to make an appropriate Endowment Draw.

199. These actions are a serious breach of trust that constitute cause for the removal of
the National Trust and its Board as trustees and the appointment of a special fiduciary to take
control of and administer the “50016 - Oatlands General Endowment Fund,” the “50141 -
Symington Fund” and any other board designated funds that collectively with the General
Endowment and Symington Fund constitute the National Trust Oatlands Endowment.

WHEREFORE, in consideration of the foregoing, Oatlands asks that this Court enter an order
finding that the National Trust and each member of its Board of Trustees has committed a serious
breach of trust, removing the National Trust and the members of its Board of Trustees as trustees,
and appointing a special fiduciary to take possession of and administer the Oatlands Endowment
for the benefit of Oatlands and the Oatlands Historic House, and requiring the National Trust and
the members of its Board of Trustees to pay Oatlands’ costs and expenses for bringing this action,
including Oatlands’ reasonable attorney’s fees.

DEMAND FOR A JURY TRIAL

200. The Plaintiff incorporates the allegations set forth in paragraphs 1 through 199.

201. Oatlands demands a jury trial on all issues related to the allegations in this
complaint that may be tried by a jury.

WHEREFORE, in consideration of the foregoing, Oatlands ask that this Court enter judgment

in its favor and against the National Trust and each member of its Board of Trustees and award

monetary damages in favor of Oatlands in the amount of approximately $3 million—consisting of
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at least $2.5 million to be added to the Oatlands’ Endowment and $500,000 to be paid as an

Endowment Draw for property maintenance, repairs, and Oatlands’ operations plus additional costs

and attorney’s fees. In the alternative, Oatlands asks that this Court order recission of the transfer

of the Oatlands Hamlet Parcel. In addition, Oatlands asks that this Court declare that the National

Trust and each member of its Board of Trustees has engaged in a breach of trust, award damages

for the breach of trust in an amount up to $3,730,000, remove the National Trust and the members

of its Board of Trustees as trustees, and appoint a special fiduciary to take possession of and

administer the Oatlands Endowment for the benefit of Oatlands and the Oatlands Historic House.

Bradley D. Jones, Esq.

Virginia State Bar No. 85095

Lauren Farrar, Esq.

Virginia State Bar No. 96965

Counsel for Plaintiff

ODIN, FELDMAN & PITTLEMAN, P.C.

1775 Wiehle Avenue, Suite 400

Reston, VA. 20190

Tel:  (703) 218-2176 (Mr. Jones)
(703) 218-2145 (Ms. Farrar)

Fax: (703)218-2160

Email: Brad.Jones @opflaw.com
Lauren.Farrar @ofplaw.com

DATE: February 2, 2023
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By counsel
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_ National Trust for Historle Preservation
in the United States .
Transportation Building
Washington, D, C, 20006

Drar Siras - ) : o

, I em deliverinz to you today securlties of the value -
“of $500,000, Such sccurities shall be selected from the ,
enclosed 1ist by your representative and American Securlty

} a and Trust Company acting for me using.today's market values,

18 $500,000 gift 1s to constitute en endovment fund for the - i~
maintenance and preservation of property known as "Oatlands™
nzar Leesburg, Virginla, which was conveyed to you by my
husband, myself and my sister, Anne Eustis Emmet, by deed L
dated December 22, 1965, 111t 1s a condition of this gift _that
only the income derived from” thé endowment fund thus created .
1a to be used for the ahove-stated purposes,{{ ,

The actual details of the transfer of the seourities .
w411 have to bc worked out between your representative and ;
Ansrican Security and Trust Company. g

It 1o my hope, but it is not & condition of this - it
. gift, that American Seourity and Trust Company be made the fi
custodian of this fund, - ' , s

Very(truly yours, . .. o 0

Margaret Eustis Finley . . =~

This fund has been accepted under e S A b
the conditlons set forth above, - - S R 5
NATIONAL TRUST FOR HISTORIC PRESERVATION R
IN THE UNITED STATES B
' by Gordon Gray. B ) . “;i  1»,(§533';' ;fﬁf%
Chairman | . . e _3;,‘_i“;,ﬂ~571§;3q
R
RS R
| ‘ T
| Prepared by i Indox No.
/) s ‘ i \r'/ ; !
f ! ( Dala B | ﬂ‘ ! '};




Uploaded: 2023FEB02 12:52 Filed By:Bar# 96965 LFARRAR Reference: EF-116617
E-Filed: 2023FEB02 LOUDOUN CC ANGELA.WALSH at 2023FEB03 15:51 CL23000869-00

EXHIBIT 2



Guarding ‘5":/( ;'I "' America's Heritage
o o . N
National Trusi for Historic Preservation B e
815 17TI1 STREET, N. W, WASHINGTON, D. C. 20006 EXECUTIV.E 3-3664'

October 25, 1965

Mrs. David E. Finley
1534 - 28th Street, NW
Washington, D. C. 20007

Dear Margie:

It gives me a great deal of pleasure to write confirming what I and

other Trustees have said, that is how deeply we appreciate the gift

of Oatlands and 261 acres of land by you and your sister Mrs. Eustis
Emmet to the National Trust for Historic Preservation as a memorial to
your father and mother, William Corcoran Eustis and Edith Morton Eustis.

Your determination to place the house and grounds in pristine condition
reflects a sense of pride that will be contagious and dictate our standard
of operation for years to come. We are equally grateful for your gener-
osity in endowing the property with a fund of $500,000, the income from
which should always provide ideal care.

As you know, the Board was enthusiastic in voting to accept Qatlands
.as a National Trust property and there were general expressions of con-
currence with the thought that Oatlands should be an active and useful
house in the various programs of the Trust. There was even some dis-
cussion of the Trustees coming to Oatlands as a group sometime in the
near future, probably during the course of our January board meetmg which
will likely be held here in Washington.

As you may know, I plan to leave at once for Europe where I will be
involved in a study tour which will bring forth recommendations for
improved preservation activities in this country. Immediately upon my
return, I will be in touch with you to see if there are matters concerning



Mrs. David E. Finley -2- : October 25, 1965

Oatlands which need my attention. In the meantime, we have instructed
Ed Burling to be available for any consultation that might be needed from
him as General Counsel for the Trust.

Again, let me tell you how thoroughly grateful we are for your generosity.

Sincerely,

-
R4

7
< . /.»/ s I ey I
. CZ‘/‘ }\‘\/ > 7 M

Gordon Gray
Chairman-
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Law Office of

KENNETH F. PARKS, PLC
17 Roval Street, SE Attorney at Law ‘ ;
Telephone (703) 777-3788

Leesburg, Virginia 201753
Facsimile (703) 777-4075

& June 2011

Ms. Chris McNeal
Oatlands Historic House and Gardens
20850 Oatlands Plantation Lane
Leesburg, Virginia 20175
Re: Valeria H. Symington Trust
Dear Ms McNeal:
Please {ind enclosed a copy of the brief provisions in Mrs.
Symington’s Trust regarding the funds to be used exclusively for the
benefit of Qatlands.

If you have any questions, please do not hesitate to call or write me.

Very truly yours, .~

e

Parks

o

Kenneth F.

cc: Kathleen O. Pearson, Executrix
Henry Harns, Trustee
Marilyn P. Rust, Trustee



e. My Trustees shall distribute Share E 12.5% to the National Trust for
Historic Preservation, Washington, D.C. to be used exclusively for Oatlands,

20850 Oatlands Lane, Leesburg, Virginia 20175.

11




Uploaded: 2023FEB02 12:52 Filed By:Bar# 96965 LFARRAR Reference: EF-116617
E-Filed: 2023FEB02 LOUDOUN CC ANGELA.WALSH at 2023FEB03 15:51 CL23000869-00

EXHIBIT 4



NATIONAL TRUST

« HI1STORIC PRESERVATION®

National Trust for Historic Preservation
Board of Trustees

RESOLUTION TO DESIGNATE PROCEEDS FROM
THE VALERIA H. SYMINGTON TRUST
FOR OATLANDS

WHEREAS the National Trust received a gift of $1.25 million from the Valeria H. Symington
Trust on August 17, 2004 “to be used exclusively for Oatlands.” and

WHEREAS in consultation with representatives of the board of Qatlands, Inc., itis
recommended that $950,000 be designated by the Board of Trustees of the National Trust as
endowment for Oatlands, and that $300,000 be used by Oatlands, Inc. to retire debt and to

establish a pool of operating cash:

RESOLVED that the Board of Trustees designates $950,000 of the gift from the Valeria H.
Symington Trust as endowment for Oatlands, and that $300,000 be used to retire existing debt
and to establish a pool of operating cash for Oatlands, Inc.

I certify that the foregoing resolution
was approved by the Board of Trustees
of the National Trust for Historic
Preservation on October 3, 2004

g

\

% A

Y. ()
T Paul W. Edmondson

- Corporate Secretary
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AMENDED AND RESTATED COOPERATIVE AGREEMENT

THIS AMENDED AND RESTATED COOPERATIVE AGREEMENT (this "Agreement”),
effective as of the 15" day of April, 2019 (the "Amendment Date"), is made by and between the
NATIONAL TRUST FOR HISTORIC PRESERVATION IN THE UNITED STATES (the “National
Trust”), a charitable, educational, nonprofit corporation created by Congress, with principal
offices at The Watergate Office Building, 2600 Virginia Avenue NW, Suite 1100, Washington,
DC 20037, and OATLANDS, INC. (“‘Oatlands”), a Virginia non-stock, nonprofit corporation with
principal offices at 20850 Oatlands Plantation Lane, Leesburg, VA 20175.

This Agreement amends and restates the Cooperative Agreement entered into between
the National Trust and QOatlands (collectively, “the Parties”) effective as of August 1, 2017 (the
“Effective Date”") (the "Original Agreement”), which specified the mutual agreements related to
the renewal, restatement, and extension of the co-stewardship arrangement at Oatlands Historic
House and Gardens, a National Trust Historic Site located at 20850 Oatlands Plantation Lane,
Leesburg, Virginia 20175 (the “Historic Core"), to incorporate an adjacent fifty-four (54) acre
parcel known as “QOatlands Hamlet,” located at 40040 Little Oatlands Lane, Leesburg, Virginia
20175 (the “Oatlands Hamlet Property"), which was acquired by Oatlands on April 23, 2014 and
was conveyed to the National Trust in April 2019 (collectively, the “Property"). In consideration
of the mutual promises stated below, the the Parties agree as follows:

1. Background & Purpose.

A. The Property, a significant historic site in Loudoun County, Virginia,
includes three hundred ninety-six (396) acres owned by the National Trust, with a Greek
Revival main house (c. 1804) constructed for George Carter (the “Mansion"); formal
terraced gardens including a balustrade, front gate, reflecting pool, and many original
plants from George Carter (the "Gardens”); several outbuildings and ancillary structures;,
and buildings and structures on the Oatlands Hamlet Property, including a two-story
painted stone main house (c. 1800s) (which incorporates an early slave dwelling
associated with the Property historically) with a 20™ century addition (the “Hamiet
House"), a two-story stone house (early 1800s) (the "Stone House”), a one-story wood-
sided house (c. 1950s) (the "Wood Tenant House"), a garage (19" century), a pool, and
other ancillary buildings and structures (a map of the Property is attached as Exhibit A).

B. In 1965, the National Trust became the owner of the Historic Core
through a gift from Anne Eustis Emmet and Margaret Eustis Finley. A year later, in
1966, the Historic Core opened to the public. Since then, Oatlands has managed and
operated the Historic Core as a successful co-stewardship National Trust Historic Site,
and has done so for the last thirty-three (33) years pursuant to a Cooperative
Agreement, Loan Agreement and Lease with the National Trust, ail dated July 15, 1984,
as amended. In April 2014, Oatlands separately acquired the Oatlands Hamlet Property
to protect the viewsheds from the Mansion and of the Historic Core and to generate
income, and has administered and interpreted that property to produce income and as
part of the larger historic site. The Oatlands Hamlet Property was conveyed to the
National Trust in April 2019. As the 1984 Cooperative Agreement recognized, and as
remains true now, the endowment funds held by the National Trust and identified herein
are inadequate to provide for the financial needs of the Property. Oatlands has
accordingly undertaken and continues herein to use its best efforts to raise funds that,
together with endowment and other funds provided by the National Trust, are adequate



to provide for the capital and operational needs of the Property. It is that cooperation
between the National Trust and Oatlands that continues to be the primary subject of this
Agreement.

C. The purpose of this Agreement, and the other Co-Stewardship
Agreements, is to renew, restate, and extend the co-stewardship relationship for the
Property to reflect current practices and the common interests of the Parties relating to
the operation of the Property as a National Trust Historic Site, and to align the
relationship with the National Trust's current practices in its management of its portfolio
of National Trust Historic Sites.

2, Term. This Agreement will be effective as of the Effective Date stated above and
will remain and continue in full force and effect unless and until: (a) the Lease is terminated in
accordance with its terms, whereupon this Agreement will also simultaneously terminate; or (b)
this Agreement is modified or terminated by mutual agreement of the Parties by an instrument in
writing executed with the same formalities as this Agreement (the “Term”).

3. General Management of the Property as a National Trust Historic Site.

A. Consistency with the National Trust’s Historic Sites Vision. Itis
acknowledged by both Parties that the current management of the Property is consistent
with the National Trust's vision for its portfolio of historic sites, as set forth in the
document entitled “Reimagining Histeric Sites: A Vision for the Future of National Trust
Historic Sites,” attached hereto as Exhibit B (the “Historic Sites Vision Statement”). The
Parties agree to work together to ensure that the Property continues to reflect the key
elements of the Historic Sites Vision Statement, which are as follows:

i. National Trust Historic Sites exemplify places of national
significance or where the work has national impact,

ii. National Trust Historic Sites employ local governance models that
ensure strong oversight and connections with the local community,

iii. National Trust Historic Sites have a financially sustainable
business model that aims at promoting self-sufficiency, and which recognizes
that sustainability of the physical assets (buildings, grounds, and collections,
including funding for cyclical maintenance) is a critical part of financial self-
sufficiency,

iv. The operations of National Trust Historic Sites align with the
National Trust's statutory mission of providing for the preservation of historic sites
and facilitating public participation in the preservation of historic places. Each
National Trust Historic Site should also reflect the National Trust values of
collaboration, diversity, innovation, integrity, and making a difference; and

V. The entire portfolio of National Trust Historic Sites models a
variety of uses and preservation techniques that promote financial sustainability
in support of preservation, engagement, and interpretation goals.

B. Site Management Principles. The Parties agree that the Property will
continue to be managed in accordance with the following principles, which may be



amended from time to time by the mutual written agreement of the Parties (collectively,
the “Site Management Principles”):

i. Integrated Preservation Approach. An exceptional element of
the Property is the careful positioning of the Mansion as it relates to the Gardens
and landscaping, which significantly contribute to the historic setting and
character of the Property. The Mansion, historic buildings and structures and
their relationship with the Gardens and landscape of the Property will continue to
be preserved as a complete, interrelated unit.

ii. Site Stewardship. The Property will continue to be cooperatively
stewarded as a historic site and museum that offers a variety of educational
programs, expands outreach through in-person and online tools, and exhibits a
range of 21% century best practices in collections curation, cultural landscape
management, multidisciplinary research, education, community engagement, and
stewardship. The Parties also agree that the Oatlands Hamlet Property, like
portions of the Historic Core, will continue to be used for events and activities
that produce income to sustain the Property and its continued operation and
management by Qatlands. Any change to the use or zoning of the Property will
require the mutual approval of the Parties. Neither Party will seek a change of
zoning of the Property without the written consent of the other, and the Parties
will endeavor to agree on a common position with respect to any change in
zoning proposed by the other. The Parties agree that the following standards are
applicable to the stewardship of the Property:

1. The United States Secretary of the Interior's Standards for
the Treatment of Historic Properties (the "Secretary’s Standards”), as may
be amended from time to time; and

2. The National Trust's Best Practices for the Care of
Structures and Landscapes at National Trust Historic Sites, and the
National Trust's Collections Management Policy and accompanying
Standard Operating Procedures, as each may be amended from time to
time.

iii. Interpretation and Public Engagement. The Property will
continue to be interpreted for the public benefit in a manner that makes it
meaningful and accessible to multiple and broad audiences including local,
national, and international communities, and other interested parties, and, when
developed, in accordance with the Interpretative Plan (as hereinafter defined).

iv. Collaboration. The Parties will continue to collaborate and
consult in the maintenance, management, preservation, and operation of the
Property, with Oatlands informing the National Trust of significant developments
relating to the Property and the National Trust informing Oatlands of significant
developments relating to its historic sites and the field of historic site stewardship
generally. Each Party will give serious consideration to the advice and
recommendations of the other Party.

V. Sustainable Construction. New construction proposed for the
Property will be compatible with the cultural and natural resources on the



Property and will be financially sustainable. New construction will also be
environmentally sustainable to the extent reasonably feasible.

vi. New Approaches to Preservation. The Parties will continue to
work collaboratively to develop new approaches to preservation, consistent with
the leadership roles of the National Trust and Oatlands in the field of historic site
stewardship.

Vii. Other Professional Standards. The Parties will collaborate to
ensure that the Property is managed in accordance with other applicable
professional standards relating to the management of historic sites, including
without limitation, standards for archaeoclogy, anthropology, history, historic
preservation, collections management, education, operations, governance, and
ethics and fundraising, as they may be mutually identified by Oatlands and the
National Trust from time to time.

C. Plans.

i. In General. The Parties agree that the Property will be managed
in a manner that is consistent with Oatlands’ existing plans and practices for the
Property, including the following existing and new plans to be developed (each a
“Plan” and collectively, the "Plans”):

1. Existing Plans. The Strategic Plan dated 2015; and

2. New Plans. A Cyclical Maintainance Schedule will be
developed within twelve (12) months after the Effective Date; an Interpretative Plan, and a
Scope of Collections and Collections Plan will be developed within twenty-four (24) months after
the Effective Date; an Asset Management Plan will be developed within thirty (30) months after
the Effective Date; and a Site Master Plan and a Cultural Landscape Plan will be developed
within thirty-six (36) months after the Effective Date. The National Trust agrees to provide
Oatlands with a template for the Asset Management Plan and to work collaboratively with
Qatlands to develop that plan.

Each Plan will be reviewed and updated as necessary by Oatlands at its
discretion but not less than every ten (10) years after a Plan is adopted by
Oatlands; except that the Cyclical Maintenance Schedule will be updated
annually and the Strategic Plan will be updated at least every five (5) years.

ii. Revisions and Development of New Plans. Oatlands will
consult with the National Trust on the development of new Plans and any
revisions to the Plans, as follows:

1. Oatlands will initiate consultation by providing written
notice to the representative of the National Trust (as defined in Paragraph
15(A)), and Oatlands will invite the National Trust to participate in
meetings and review draft documents. Oatlands will give serious
consideration to any recommendations of the National Trust with respect
to all new Plans and material revisions to Plans to insure that all points of
view are considered before adoption by the Oatlands Board of Directors
(the “Oatlands Board"). If the Parties mutually agree that a new Plan or



material revisions to a Plan are consistent with the Site Management
Principles set forth in Paragraph 3(B) above, Oatlands will be free to
adopt and implement the new Plan or revisions to a Plan.

2. If, after good faith discussion, there is disagreement
between the Parties concerning whether a new Plan or material revisions
to a Plan are consistent with the Site Management Principles, the dispute
will be resolved pursuant to the dispute resolution process set forth in
Paragraph 12.

3. A copy of the new Plan or revised Plan will be sent to the
National Trust when adopted by the Oatlands Board.

4. Preservation of the Property’s Physical Assets. The Parties recognize that
the Mansion, the Gardens, the Hamlet House, the Stone House, and the other historic buildings
and structures, and the connections between the buildings and landscapes, are the primary
architectural artifacts at the Property and are of preeminent historical and cultural importance.
Qatlands, primarily through the work of its staff, will continue to be responsible for the
maintenance and preservation of the physical assets of the Property, which are owned by the
National Trust, as provided herein. Consequently, the Parties agree that those assets shall
continue to be preserved in cooperation as follows:

A, Buildings and Landscape. Due to the good stewardship of Qatlands, its
staff, and volunteers, the Property has been very well-maintained over the years.
Oatlands agrees to continue to maintain and preserve the physical assets of the
Property in a state that is at least as good as exists as of the Effective Date of this
Agreement, except as provided in Paragraph 6(c) of the Lease (with regard to Damage
or Destruction). With regard to particular areas, buildings, structures, and features, the
Parties agree as follows:

i Material Changes to the Property. To assist the National Trust
in fulfilling its fiduciary responsibility to preserve the historic character of the
Property, Oatlands will consult with the National Trust pursuant to the approval
process set forth below in Paragraph 5 with respect to the preparation of
proposed plans that would materially change the Property, including material
changes resulting from alteration, improvement, restoration, repair, preservation,
new construction, landscape modifications, or any other physical changes to the
Property. Oatlands will not proceed to contract for the performance of or
otherwise carry out any such work including, but not limited to, proposed material
changes in the physical fabric of the Property (including but not limited to: the
Mansion, the Hamlet House, the Stone House, and other buildings, structures,
walls, stairs, walkways and paths, gates, balustrade, reflecting pools) or any part
of the Property whether intended to assure proper upkeep, maintenance, repair,
alteration, improvement, restoration, preservation or otherwise, without the prior
written approval of the National Trust. In light of the National Trust's underlying
fiductary responsibility to ensure the preservation of the Property, the National
Trust's approval of any such material change under this Paragraph 4(A)(i) may
be withheld or conditioned in its sole discretion, and the determination by the
National Trust shall not be subject to the dispute resolution provision in
Paragraph 12. Provided, however, Oatlands may conduct routine maintenance
in accordance with the approved Cyclical Maintenance Schedule without the



requirement to consult with and/or seek the approval of the National Trust.
Changes to the Property that are included in approved Plans will be considered
conceptually approved by the National Trust, and only the details and
specifications of the proposed change will need to be approved by the National
Trust under Paragraph 5.

ii. Landscape and Landscape Features. The Gardens and
landscaping at the Property significantly contribute to the historic setting and
character of the Property. Qatlands will continue to maintain the landscaping in
at least as good appearance as exists as of the Effective Date of this Agreement,
with similar plantings, vegetation, layout, design, and natural screening. The right
to cut, remove, and clear grass, invasive species or other vegetation and to
perform routine maintenance, landscaping, horticultural activities and upkeep of
the landscape in accordance with the Landscape Plan does not require prior
approval from the National Trust, except as otherwise provided herein. The
Parties also recognize that changes in environmental conditions may impact
Oatlands’ ability to maintain landscaping in the same character or configuration
as has existed historically, and agree to cooperate to identify alternative
horticultural approaches to maintain an appropriate garden character reflecting
evolving environmental conditions.

iii. Viewsheds. The viewsheds of and from the Mansion and the
Gardens significantly contribute to the historic setting and character of the
Property. In order to protect those viewsheds, the Parties agree that nc new
building or structure visible from the Mansion or Gardens will be erected on the
Property unless mutually approved in writing by both Parties.

iv. Prioritization & Timing of Capital Projects and Cyclical
Maintenance. The Parties agree to collaborate and consuit with each other on
the prioritization and timing of the implementation of capital projects and cyclical
maintenance for the Property to ensure that critical preservation, infrastructure,
and life safety needs at the Property continue to be addressed.

B. Collections Conservation and Management. Oatlands will inventory,
maintain, preserve, and administer the NTHP Oatlands Objects Collection (as defined in
the Loan Agreement) in accordance with the Loan Agreement and the Scope of
Collections and Collections Plan.

5. Approval Process for Material Changes to the Property.

A. Notice. If Oatlands initiates a project that requires approval by the
National Trust pursuant to Paragraph 4(A)(i). above, Oatlands will provide written notice
to the representative of the National Trust (as defined in Paragraph 15(A)), including a
description of the proposed project, a schedule, proposed meeting dates, and such other
information as may be reasonably requested by the National Trust. Within thirty (30)
calendar days of receiving the notice, the National Trust will provide a written
acknowledgment to Oatlands specifying the name of the primary National Trust staff
person who will serve as the contact for the National Trust during the approval process,
and the degree to which the National Trust would like to participate (i.e. attend meetings,
consult on an as needed basis, etc.). The National Trust may change the contact
person or the level of its involvement at any time during the approval process. In most



cases, it will be appropriate for the National Trust and Oatlands to have an initial scoping
meeting to discuss the project.

B. Meetings and Materials. Oatlands will invite the designated National
Trust staff person to participate in substantive meetings relating to the project by
providing written notice not less than seven (7) calendar days in advance. Qatlands will
provide the National Trust with copies of all materials and minutes or notes, as
applicable, for each meeting in advance or within a reasonable time after each meeting.
The National Trust may, at any time, choose to participate in meetings or provide
comments and advice to Oatlands.

C. Review of Project. Oatlands will provide drafts of drawings, conceptual
plans, schematic designs, construction documents and specifications, and other
documents related to a project to the National Trust with a reascnable opportunity to
review the documents. In light of the National Trust's underlying fiduciary responsibility
to ensure the preservation of the Property, the National Trust may approve the project or
may withhold or condition its approval in its sole discretion, and its determination shall
not be subject to the dispute resolution provision in Paragraph 12. if a project is
disapproved, the National Trust will provide Qatlands with written suggestions for
modification or a written explanation for the National Trust's disapproval.

D. Final Plan. A copy of the final documents relating to a project (i.e. final
construction documents, etc.), once approved by the National Trust, will be provided to
the National Trust.

6. Financial Self-Sufficiency.

A. Financially Sustainable Business Model. Oatlands will continue fo use
its best efforts to operate a financially sustainable business model for the Property that
aims at achieving self-sufficiency, taking into account both funds provided by or through
the National Trust and those raised by Oatlands.

B. The National Trust’'s Endowment for the Property. The National Trust
owns and maintains a permanent endowment for the maintenance and preservation of
the Property (identified as “Oatlands Fund #50016"). There is also a separate fund that
was created by a gift to the National Trust “to be used exclusively for Oatlands, 20850
Oatlands Lane, Leesburg, Virginia 20175,” which is currently board-designated as
endowment (identified as “Oatlands-Symington Fund #50141"), and there may be other
board-designated endowments established for the benefit of the Property (such as a
board-designated endowment created with proceeds from the conservation easement
pursuant to Paragraph 13) (collectively, these funds are hereinafter referred to as the
“National Trust Oatlands Endowment”). As of the Amendment Date, the Parties agree
that the Oatlands-Symington Fund #50141 will be used as follows: (1) approximately
$1,300,000 to retire mortgage debt on the Oatlands Hamlet Property, (2) $500,000 (or
the remaining funds as of April 30, 2018 if a lesser amount) to establish the Maintenance
Fund (as hereinafter defined), and (3) any remaining balance as of April 30, 2018, up to
$100,000, will be transferred to Oatlands in recognition of investments made in the
Oatlands Hamlet Property. As part of the National Trust endowment funds, the National
Trust Oatlands Endowment will continue to be invested and managed by the National
Trust in accordance with the policies established by the National Trust Board of Trustees
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(the “National Trust Board"), in its sole discretion but in accordance with all applicable
legal requirements that may affect such management and discretion.

i. Quarterly Payments. Each fiscal year during the Term of this
Agreement, the National Trust will pay to Oatlands, in four (4) equal quarterly
instaliments during the first week of each guarter (July 1, October 1, January 1,
April 1), the annual withdrawal from the Oatlands Fund #50016 and any other
board-designted endowments established for the benefit of the Property (such as
the board-designated endowment created with proceeds from the conservation
easement pursuant to Paragraph 13), as applicable, permitted in accordance
with the payout authorized by the National Trust Board, with administrative costs
applied on the same basis as for other National Trust endowments (the
‘Endowrnent Draws”).

ii. Guidelines for Use of Endowment Draws. The Parties agree
that the preservation of the Property as a site of historic and cultural significance
requires the prudent application of Endowment Draws and of income generated
from operations to (a) maintain the physical assets of the Property and (b)
sustain the ability of Oatlands as an operating entity to raise funds from
programs, events, leases or rentals, and contributions. Oatlands shall have
reasonable managerial discretion to use the Endowment Draws in support of
both operational and capital needs of the Property, but priority shall be given to
fulfilling the core stewardship obligations set forth in the Co-Stewardship
Agreements. In applying Endowment Draws, Oatlands will accord high priority to
the funding of major repairs, emergencies and the Maintenance Fund (as
hereinafter defined) for the Property.

iii. Endowment Reporting. For fiscal year 2018 and each year
thereafter during the Term, the National Trust will provide Oatlands with: (1)
quarterly performance reports of all additions and subtractions to the National
Trust Oatlands Endowment within sixty (60) days after the end of each quarter,
including all deposits, returns, income, losses and withdrawals; (2) a fiscal year-
end report based on its independent accountant’s audit of the National Trust's
endowment within one hundred and eighty (180) days after the fiscal year end,
and (3) other reports as may be provided to other co-stewardship National Trust
Historic Sites.

iv. Investments Information. The Oatiands Board may request up
to four (4) calls annually with the National Trust staff person in charge of
investments to discuss strategy, investments and performance of the National
Trust Oatlands Endowment. In addition, the National Trust will host an annual
meeting, conference call or webinar for National Trust Historic Sites’ boards and
management with the National Trust Investments Committee chair and a
representative from its current investment advisor.

C. Maintenance Fund. Within six (6) months of the completion of the Asset
Management Plan, Oatlands agrees to establish and maintain one of the following
administrative accounts or endowments to fund capitai repairs and cyclical maintenance
of the Property (the “Maintenance Fund"). (1) a board-designated maintenance
endowment held by Oatlands; (2) a capital reserve account held by Oatlands; or (3) a
maintenance endowment held by the National Trust under the terms stated below in



Paragraph 8(D). The initial amount of the Maintenance Fund will be based upon the
annual cyclical maintenance expenses stated in the Asset Management Plan and will be
mutually agreed to by the Parties.

" As of the Amendment Date, the Parties agree to designate
$500,000 (or the remaining funds as of April 30, 2019 if a lesser amount) of the
Oatlands-Symington Fund #5014 1 as the Maintenance Fund, which shall
continue to be owned and maintained by the National Trust pursuant to
Paragraph 6(B). Earnings and income will accumulate in the Maintenance Fund,
and Oatlands may apply to the National Trust for funding from the Oatlands-
Symington Fund #50141 to fund capital repairs and cyclical maintenance, and
any such application shall be funded by the mutual agreement of the Parties.

ii. The Parties will regularly assess the amount of the Maintenance
Fund and the designation of the Oatlands-Symington Fund #50141 as the
Maintenance Fund at the Periodic Reviews (as hereinafter defined) and may
modify such amount based on the mutual written agreement of the Parties.

D. Alternative Investment Management Options. In the event that the
Oatlands Board considers changing investment strategies for any funds held by
Oatlands for the benefit of the Property, the National Trust agrees to provide Oatlands
with the option, under the same terms offered to other National Trust co-stewardship
organizations, to invest such funds as a part of the National Trust's endowment. Such
funds would be transferred to the ownership of the National Trust pursuant to an
Endowment Transfer Agreement, subject to return of the funds thus transferred at the
request of Oatlands. Funds thus transferred will be co-mingled with other endowment
funds held by the National Trust but will be accounted for in a separate administrative
account and designated for the benefit of the Property. Any decision to transfer funds to
the National Trust shall be at the sole discretion of Oatlands, subject to the terms stated
in the Endowment Transfer Agreement.

E. Oatlands Reporting and Examining. Oatlands agrees to provide to the
National Trust: (1) an annual audit within one hundred and eighty (180) days after the
fiscal year end; and (2) an annual budget within thirty (30) days following approval by the
Oatlands Board. The National Trust and its duly authorized representatives will have
access to and the right to examine any books, documents, papers and records of
Oatlands relating to the Property for the purpose of audit or making excerpts and
transcripts at reasonable times and with reasonable prior notice. Oatlands agrees to
maintain auditable records for no fewer than three (3) years.

F. National Trust Grants. Oatlands will continue to be eligible to apply for
and receive grant funds from the National Trust including, but not limited to, the Historic
Sites Fund, the Landscape Fund, the Collections Fund, and the Interpretation and
Education Fund, upon the same terms and conditions as other co-stewardship National
Trust Historic Sites. Currently, the Historic Sites Fund, an endowed fund of the National
Trust that provides funding for projects at National Trust Historic Sites, is used primarily
as a source to address prioritized capital projects, life safety and infrastructure needs,
and cyclical maintenance. The National Trust Board may establish other criteria for the
use of the Historic Sites Fund, at its sole discretion.



7. Fundraising and Development.

A, Gifts for the Benefit of the Property. Gifts to the National Trust that are
restricted to the endowment for the Property will be placed in the National Trust
Qatlands Endowment, and the National Trust will notify Oatlands of such endowment
gifts within seven (7) business days of receipt. The National Trust will provide notice to
Oatlands of all other gifts received for the benefit of the Property within seven (7)
business days of receipt and will transfer or re-grant such gifts to Oatlands within thirty
(30) business days of receipt, consistent with (or as permitted by) the terms of the gift.

B. Coordination of Solicitations. Either party may contact the other party
to discuss prospective donors throughout the Term of this Agreement, and the Parties
agree to use reasonable efforts to coordinate solicitations to avoid conflicts and
duplicative solicitations.

8. Public Access & Membership

A. Visitation. The public will continue to be engaged at the Property
(through tours, special events, use of the grounds, etc.) during reasonable hours at least
one hundred and fifty (150) days per year, unless unable due to natural disasters or
other Acts of God, for which reasonable visitation privilege fees may be charged, except
as otherwise provided herein. Oatlands will develop and implement safety procedures
and precautions for visitors, including but not limited to, providing visitors with safety
information about the Property, warhing visitors about any known dangers, and erecting
warning signs on the Property, as applicable.

B. National Trust Visitation Privileges. The National Trust's trustees,
officers, employees, and members will continue to have the privilege of visiting the
Property during public visitation hours upon presentation of appropriate identification, at
a discounted rate of admission, except for events or programs for which a special fee is
charged. Oatlands will continue to provide other discounts consistent with discounts
offered at other co-stewardship National Trust Historic Sites.

C. National Trust and Membership Initiatives. National Trust membership
brochures will continue to be available and promoted at the Property. Oatlands agrees
to participate in other initiatives established by the National Trust to solicit visitors to the
Property to become National Trust members, and to participate in other National Trust
initiatives that are consistent with the mission of Oatlands and that are financiaily
feasible to Oatlands.

D. Preservation Magazine. Oatlands may purchase copies of Preservation
magazine on the same terms and conditions as offered to other co-stewardship National
Trust Historic Sites.

E. Events. The National Trust may use the Property for up to three (3)
events per year as mutually agreed to by the Parties, with no charge for site rental or
use. The National Trust will adhere to Oatlands’ site use regulations and will pay for the
costs and expenses of its events,

F. Information Sharing. Oatlands agrees to provide the following
information to the National Trust on a quarterly basis: material changes to board and
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committee member lists, attendance figures, and changes in staff and board members
contact information. In addition, the Parties may, from time to time, request the use of e-
mail addresses and/or other personal identifiable information from the other party, which
may be provided at the discretion of each party.

9, Marketing and Publicity.

A. Signs and Promotional and Interpretive Materials. Consistent with
current practices, Oatlands will:

i. Maintain, at its own expense, a mutually acceptable sign or signs
at the entrance of the Property clearly and prominently identifying the Property as
a National Trust Historic Site, displaying the National Trust's current logo and
Oatlands' logos, and consistent with sign regulations applicable to National Trust
Historic Sites.

it Acknowledge or include standard language prominently identifying
the Property as a National Trust Historic Site and include the National Trust's
current logo (in accordance with National Trust's Identity Guidelines: Applying the
Historic Site Logo (March 2013) as may be amended from time to time) in all
other principal signage, printed literature, and promotional and interpretive
materials for the Property, including online and computerized materials; and

iii. Prominently publicize the co-stewardship relationship with the
Naticnal Trust by making one of the following statements in all publicity materials
related to the Property: (1) “Oatlands, a historic site of the National Trust for
Historic Preservation," (2) “A site of the National Trust for Historic Preservation,”
or (3) “a National Trust for Historic Preservation historic site.” The Parties agree
to develop standard language describing their relationship for each party to use
for publicity purposes, and any other language used must be approved by the
other party prior to release.

B. License and Use of Registered Trademarks and Logos.

i To the extent the National Trust has the right to convey, the
National Trust grants to Oatlands an exclusive, royalty-free, revocable license for
the Term of this Agreement to use, reproduce, and sublicense the registered
trademark for the Property, “Oatlands”, which is a held by the National Trust, for
the general corporate purposes of Oatlands.

i Except as specified in Paragraph 9(B)(i). both Parties agree not to
use the name, logo or registered trademarks of the other party without receiving
the prior written approval for such use, unless otherwise specified herein.

C. National Trust Promotions. The National Trust will promote the
Property as a National Trust Historic Site in publications, websites, mailings, and other
promotional materials and, where appropriate, will display Oatlands’ logo, without charge
to Oatlands or at rates and upon the same terms and conditions applicable to other co-
stewardship National Trust Historic Sites. The National Trust will offer to Oatlands
discounted rates for advertising or promotions in any National Trust media publications
in which National Trust Historic Sites are encouraged or permitted to place
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advertisements or other promotions, upon the same terms and conditions as other co-
stewardship National Trust Historic Sites.

D. - Media Contacts. Qatlands agrees to include standard information about
the National Trust and the Property and an appropriate acknowledgement of the
Property being a National Trust Historic Site in its press releases and other contacts with
the media relating to the Property. The National Trust will provide standard information
to Oatlands for use in press releases, which may be modified from time to time.

E. Crisis Communications Plan. The Parties agree to continue to utilize
and comply with the National Trust's Crisis Communications Plan (March 2014), as it
may be amended from time to time.

F. Websites. A website page for the Property that includes information on
the history of the Property and a link to the National Trust’s website and its current logo
will continue to be maintained and regularly updated. The National Trust agrees to
provide a link from the National Trust's website to Oatlands’ website.

G. Licensing. The National Trust may, in its sole discretion, license and
reproduce objects, historic structures, and historic landscape features in the NTHP
Oatlands Collection (as defined in the Loan Agreement) as specified in the Loan
Agreement. Oatlands may not license the name or logo of the National Trust, nor any
object owned by the National Trust, without the prior written consent of the National
Trust. Any proceeds from licensing conducted by Oatlands will be received and used by
Oatlands for the benefit of the Property. In the event Oatlands initiates a licensing
program and a conflict arises between the licensing programs, the Parties agree to meet
to resolve the conflict

H. Brand-Alignment Marketing Plan. Within twelve (12) months from the
Effective Date, Oatlands and the National Trust will jointly develop a brand-alignment
marketing plan, which plan shall be updated not less than once every three (3) years.

10. Ongoing Coordination and Cooperation. In order to maintain and strengthen

a close collaborative relationship, the National Trust and QOatlands agree as follows:

A. National Trust Site Directors Meetings. Oatlands agrees that the
Oatlands’ Executive Director will continue to attend the regularly scheduled meetings of
the National Trust Site Directors and the National Trust annual meetings, one of which is
usually held during the annual National Preservation Conference, at Oatlands’ own cost
and expense. Other Oatlands staff members may also continue to participate in
meetings of other disciplines hosted by the National Trust, at Oatlands’ cost and
discretion.

B. National Trust Technical Expertise. Oatlands, at its discretion, may
seek the technical expertise of personne! of the National Trust on matters including but
not limited to architecture, preservation, contracts, legal technical assistance,
interpretation, collections management, archeology, accounting, marketing, member
relations, and publications. The National Trust agrees to assist Oatlands without charge
on these subjects when requested, within the scope of the National Trust's authority and
available resources, and on the same terms and conditions as other co-stewardship
National Trust Historic Sites.
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C. Periodic Review of Co-Stewardship Relationship. The Parties agree
to meet to review the relationship contemplated under the Co-Stewardship Agreements
not less than every five (5) years to provide an opportunity to discuss how the
relationship is working, with the possibility of amending or modifying the Co-Stewardship
Agreements by mutual written agreement of the Parties (the “Periodic Reviews"). The
Periodic Reviews will be led by the National Trust's Vice President for Historic Sites and
Oatlands’ Executive Director, or their designees. Both Parties may invite other staff or
Board members to participate in the Periodic Reviews. The Parties agree that the first
Periodic Review will occur on or about the fifth (5th) anniversary of the Effective Date
with subsequent Periodic Reviews occurring every five (5) years thereafter.

11. Governance. The Parties agree that the long-term success of the Property is
dependent upon an effective Oatlands Board with strong connections to the local community. To
that end, the Parties agree as follows:

A. Recommendations. Oatlands may seek recommendations from the
National Trust for nominees to the Oatlands Board who have skills and/or experience in
stewardship of National Trust Historic Sites. Oatlands may accept or reject such
recommendations in its sole discretion.

B. National Trust Representation. The Oatlands Board recognizes the
long-standing partnership with the National Trust and appreciates the transparency and
communications required for Oatlands staff and volunteers to manage the National
Trust's assets. To facilitate this, both parties agree that a National Trust representative
designated by the President of the National Trust will be appointed to serve as an Ex-
Officio voting member of the Qatlands Board. The representative of the National Trust
will be a member of the National Trust's Executive Team or Senior Staff Leadership
Team, the Vice President for Historic Sites, a National Trust Trustee, or another
individual as mutually agreed to by the Parties.

C. Principal Officer (Executive Director). Oatlands agrees that at all times
it will employ a principal officer (i.e. Executive Director) who will have day-to-day
responsibility for carrying out Oatlands’ responsibility for the management of the
Property. Oatlands will seek and use reasonable efforts to obtain the advice of the
National Trust concerning the qualifications required of any candidates for the position
prior to the appointment of such official.

D. Bylaws. The Oatlands Board agrees to review and update Oatlands’
bylaws, as needed, not less than every five (5) years. The Qatlands Board will provide
the National Trust with an opportunity to review and comment on the draft bylaw
changes before they are presented to the Oatlands Board for final approval. The
Oatlands Board agrees to give serious consideration to the advice and
recommendations of the National Trust.

E. Policies and Procedures. The Oatlands Board will promulgate
appropriate board, staff, and operational policies and procedures that will include
provisions addressing acceptance of gifts, conflict of interest, retention of records and
retention and disposition policy, whistleblowers, and other employee and volunteer
standards and policies as determined appropriate by the Oatlands Board. Oatlands will
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also develop an emergency response plan and provide staff and volunteer trainings
related to life and safety matters.

F. General Governance Principles. The Parties will each make
reasonable efforts to follow the “Best Practices for Nonprofit Governance,” adapted from
the Independent Sector's Principles for Good Governance and Ethical Practice (2015
ed.), as summarized in Exhibit C.

12. Dispute Resolution. The Parties mutually acknowledge that problems may
arise that need to be addressed by the Parties, and the Parties, therefore, agree that they will
act in good faith and use reasonable efforts to promptly resolve any problems that arise by
mutual agreement. In the event that a dispute between the Parties cannot be resolved by
negotiation, the Parties agree to submit the problem to a management committee for resolution.
The “Management Committee” shall mean a committee made up of a senior executive from
each of the Parties for the purpose of resclving problems under this section and generally
overseeing the relationship between the Parties contemplated by this Agreement. For ten (10)
calendar days following submission of any dispute to the Management Committee, the
Management Committee shall have the exclusive right to resolve such problem. In the event
that the Management Committee is unable to resolve the dispute during that period, the matter
shall be referred to a “Dispute Resolution Panel,” consisting of a representative chosen by each
Party (whose expenses shall be paid by the respective Party) and a third representative chosen
by the Party representatives (whose expenses shall be shared by the Parties). For thirty (30)
calendar days following the submission of any dispute to the Dispute Resolution Panel, the
Dispute Resolution Panel shall have the exclusive right to resolve such problem. The Dispute
Resolution Panel may extend the exclusive review period up to an additional thirty (30) days.
Should the Dispute Resolution Panel fail to resolve the dispute within the review period, either
Party may seek judicial review of the dispute. The Parties agree to be bound by the decision of
the Dispute Resolution Panel, unless the Parties mutually agree on alternative plans or either
Party abandons its objections. This dispute resolution process shall not be applicable to any
determination reserved to the sole discretion of either Party or, at the election of either party, to
any dispute arising from or relating to the use of principal or income of the Oatlands-Symington
Fund #50141.

13. Transfer of Real Property Interests. Neither Party will give, sell, or in any way
transfer any real property interest with respect to the Property, including any easement, without
the written consent of the other Party; PROVIDED, HOWEVER, the Parties agree to use their
best efforts to secure the placement of a mutually-acceptable conservation easement on the
Historic Core using the Virginia Land Preservation Tax Credit program, with any net funds
received to be held by the National Trust in a board-designated endowment for the Property,
subject to approval of the terms by the National Trust Board and the Oatlands Board.

14. Compliance with Other Agreements. The Parties will comply with the
applicable terms of: (a) the restrictions in the Deed from Margaret E. Finley and David E. Finley,
and Anne Fustis Emmet dated December 22, 1965; (b) the restrictions in the Deed of Gift from
B. Powell Harrison dated December 26, 1980; (c) the Deed of Easement held by the Virginia
Outdoors Foundation dated September 30, 2003 relating to the Long Meadow parcel, (d) the
Deed of Easement held by the Virginia Outdoors Foundation dated May 16, 1968 relating to the
Mountain Gap School parcel; and (e) any and all easements, rights of way, and other
restrictions on the Property.
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A New Historic Sites Vision: Clarity Brings Alignment

National Trust Sites are places of nationol significance or impoct where o variety of ownership,
stewardship, business, use, and engagement practices flourish to advance the National Trust
mission and model the many options for preservation

Significance & Jimpact Nationally

Governance Locally
Model a
Variety of
Preservation
Options

financially Self-

Alignment with Sufficient

the National Trust
Mission

The new vision for National Trust Sites calls for alignment and clarity around five key elements of the
National Trust/Historic Site relationship. Each is important, but it is when all five are in play that
National Trust Historic Sites reach a transformative fevel of impact in the cantext of the work of this 21
century historic preservation organization,

Significance and Impact Nationaily

In atignment with our Congressional charter, the new vision calls for National Trust sites that exemplify
places of national significance or where the work has national impact.

As a nationally-facing organization with limited resources, the Trust fotuses on places where our
contributions are essential to success on nationwide issues, The vision calls for national significance
and/or impatt. Significance speaks to what has happened; impact speaks to our work in the future.

Two-thirds of the current portfolic is easily identified as nationally significant, given those sites’
designation as a National Historic Landmark, National Monument, units of the National Park System,

and/or nationally significant National Register Property.

in terms of the national impact of current work, ane can look to these five examples:
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The forward-facing efforts of the Robert H. Smith Center for the Constitution at Montpelier,

The national leadership issues under study at the David M. Rubenstein National Center for
White Mouse History at Decatur House,

The Lower East Side Terement Museum’s emphasis on immigration issues in the 21 century,
The current work on human trafficking taking place at President Lincoln's Cottage, and

The Glass House's service as a canvas for inspiration and experimentation honoring the legacy of
Phillp Johrson and David Whitney.

For Nationa! Trust sites that have not traditionally focused on the national impact of their programs and
outreach, we will work with staff and volunteer leadership to identify the opportunities to expand the
reach and influence of soth their mission and daily activities.

Locally Governed

The new vision affirms the belief that jocal governance models ensuce strong oversight and connections
with the local community. The concept of local governance is not based on zip cade, butis tied to the
concept of local community for the site — which miay be local, national, and/or international in nature,
Sites with this model tend to demonstrate a strong connection to their history, to their storfes, and to
their communitias and their needs today,

With this affirmiation, the National Trust will work on a gite-by-site basis with current and new partners
to transition to appropriate local governance, management, interpretation, and ownership models that
demonstrate the various pathways for preservation. Board building will be a key undertaking. Models
for local governarice could include co-stewardship with 3 nongrofit organization, affiliate status witha
nonprofit or governmental organization, and private owner lease/management, among others,

Two sites ~ President Lincoln's Cottage and Drayton Hall - have seff-selected to pilot the transition to
new versions of local governance. The Trust is working with their staff and advisory councils to develap
a governance agreement in alignment with the vision for historic sites.

Far other sites cutrently in a stewardship arrangement, where the National Trust both owns and
manages the property, we will begin individual conversations with those directors and boards to discuss
readiness to move towards local sovernance in the context of a ten-year implementation plan. The Trust
- using materials piloted for President Lincolr's Cottage and intended for testing and refinement in the
years ahead — will provide staff and councils with an increasingly sophisticated set of Lools to help
determine local governance readiness and impact.

Financial Self-Sufficiency

The new vision also calls for sites to have a financially sustainable business model that ensures self-
sufficiency. The National Trust and the sites are expected to understand their business and move to
chenge unsustainable models based on comrmon but out-dated assurmptions. Long-term financial self-
sufficiency is understood as a key to responsible stewardship.

Sustainability of the physical assets (buildings, grounds, collections) — including funding for cyclical
maintenance ~ is a critical part of financial self-sufficiency. Capitalizetion costs of facilities must be
understood and accounted for in both short-term and long-range financial planning. Endowments are
often an important element in financial self-sufficiency, but in healthy organizations should not be used
T e ]
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far more than 20% of the annual operating budget. They can also be important elerments to support
cyclical maintenance budgeting.

In implernenting this new vision, the National Trust will work closely with site leadership to identify and
develop recurting revenue streams to cover robust operations, programs, and cyclical maintenance
needs, New and non-traditional models for historic site revenue, such as those under consideration in
the shared use concept for Cooper-Molera Adobe, will be identified end supported as appropriate.

Afignment with the Trust Mission

With the development of a new vision, the National Trust assurmes the continuation of & portfolio of
histaric sites where the alignment between sites and the National Trust charter and values is =asily
articulated and recognized. Just as this vision describes the National Trust relationship Lo its historic
sites, individual sites should articulate how they align with the Trust mission as defired in our charter:
to provide for the preservation of historc sites and to facilitate public participation in the preservation
of historic places. Trust sites - sach in their own ways — should reflect the Trust values of colfaboration,
diversity, innovation, integrity, and making a difference.

Each site will articulate this alignment in different ways. Examples may include mission statements,
strategic plans, programmatic collaboration, links on web sites, inclusion in guide training, joint
branding, and presentations as part of visitor tours, among a host of other options. As each site moves
to implement the slements of this vision, National Trust staff will work with the site staff and volunteer
igadership to craft an appropriate alignment strategy.

Exploration and Adaptation of New Models of Preservation

Finally, the new vision calls for a variety of uses and preservation technigues to be modeled across the
partfolio of sites. Adaptable plans for use of the site ensure long-term preservation and sustainability.

The Trust will work with current and new partners to consider and ultimately adopt new models for sites
use that enstire financial sustainability in support of preservation, engagement, and interpretation goals.
it is expected that many sites will model more than one use. Concurrently, Trust staff and financiat
assets will be focused more than ever on preservation of the physical fabric.

The five examples below are iustrative of the range of uses and preservation models that are either
already in place in our portfolio or are contemplated in the nesr future:

»  Several of our historic sites —such as Drayton Hall - will retain a primary focus as museums. Like
this Charleston site, these museums will offer a varisty of cutting-edge educational programs,
engage in preservation issues oulside the site, expand outreach through online tools, and
axhibit a range of 21% century best practices in collections curation, education, end stewardship

s Decatur House in Washington, OC, has moved under the leadership of our co-stawardship
partner - the White House Historical Assaciation ~ from 2 traditional house museum to an
educational and cultural center through the David M. Rubenstein Nationat Center for White
House History at Decatur House. The center provides ongoing educational programs for
students, teachers, scholars, and the general public o the history of the White House and the
President’s Neighborhood and has ambitious plans for growth,

Reimagining Historic Sites | January 2014 Page S
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» Brucemore - the National Trust site in Cedar Rapids, fowa, administered by Brucemore, Inc. -
has a long history 35 a center for community cultural activity and outreach, including major
music and theatre festivals, an Independence Week Balloon Glow, and musical salons.

s The National Trust is working with California Stare Parks and local stakeholders at Coaper-
Molera Adobe in Monterey to re-envision what is now a traditiona! house museum open by
appointment only into a vibrant shared use interpretive/commercial site. This shared use
approach can help provide the resources to tell a more layered and rich story of the Cooper and
Molera families while helping reinvigorate the local Main Street historic district.

*  Alsoin Monterey Is the only existing example of a National Trust historic site that has been
conveyed to private ownership. Casa Amesti is now owned by a private club which has
maintained it to preservation standards Included in a permanent covenant. The site also has
requirements for public access at certain times of the year. This move to private ownership was
seen as a way to ensure continued use of an important historic site which was not well suited as
a museum, maintain some public benefit, and ensure financial sustainability.

Sites adopt a varietv of models to ensure sustainability

implementation

Senior management — in growing consultation with senior management of the sites — has begun work on
a ten-year transition ptan that is over-arching and site-by-site focused, addressing questions around

¢ Roles (What roles will the Trust and sites play in the future of each site?]

s National/lacal balance {What is the connaction between a national site and a local
steward/partner?)

»  Capacity {How do we know when a site is ready for the rext step? The Trust?

« Self-sufficiency (What ensures financial support, sustainability, and seif-sufficiency?)

Stewardship {How ¢o we ensure care of the physical assets?)

Pag M
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FY11-FYi3

The Trust took steps in each of these elements over the past three years, by defining an overarching
vision, beginning the first exploration of options for revised or new relationships {e.g., Frank Uoyd
Wright Home and Studio, Cooper-Molera Adobe) and beginning work on new local guvernance
relatinnships with two stewardship sites that had self-selected 1o move forward to transition (i.e.,
Drayton Hall and President Lincoln's Cottagel.

Three sites (Cooper-Molera Adobe, Woodlawn, and Lyndhurst) began re-visioning work using the Trust's
new National Treasures campaign mode!, while Institution of new financial tracking systems, initial work
on & CRM system, and ideatification of training reeds were amang the first steps taken toward self-
sufticiency. Finally, the identification of critical priorities and the undertaking of @ multi-year approach
o address them were the first steps toward an appropriate level of preservation stewardship.

Pitoting the Vision: FY12—~FY15

Five sites are well into the work to pilot this vision. Drayton Hall and President Lincoin’s cottage —
current stewardship sites - self-selgcted to begin the move o new (ocal governance models under the
larger umbrella of the new vision for sites.

At the same time, the Trust begen National Treasure campaigns at Cooper-Molera, Woadlawn, and
Lyrdhurst, Bringing the full resources of the organization to help determine their future, Bach has it
own challenges and opportunities, and each is on a very different path towards reatizing the five-part
vision of 3 217 century Natioral Trust Ristoric Site.

Longer Term Implementation

As transitions are made at these five sites, the Trust will work with senior leadership across the portfolic
to assess impacts, recalibrate the plan as needed, help build stronger local boards, and move forward
with transitions at additional sites. Next steps:

*  |nitisl conversations with stewardﬁhi;:s sites over the coming months will be set to identify the
specific work for transition. The conversations will take place with site directors and councils in
2014, o begin the long-term implementation planning.

«  Conversations with existing to-stewardship and affiliate sites in 2014 will focus on elements of
the vision at the site where strengthening is needed for success. While each conversation will
be different, the initial focus on roles, rationalflocsl balance, capacity, self-sufficiency, and
stewardship will guide these discussions. 117 also our goal to include cyclical maintenance
provisions in each site budget in the FY15 - 18 timeframe.

The spring site directors’ meeting and the fall gathering at the National Preservation Conference in
Savannah will serve as opportunities for cross-portfolic updates and conversation an progress and work
o be accomplished.

The headquarters infrastracture to suppart this new vision will nesd to e shaped over the next three
years. New support systems and new ways of working will be required for successful implernentation,
Reimagining Histaric Sites | January 2014 Page 7
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With a sustained focus on implementing this new vision for sites — building upon three years of analysis
and preparation - the goal is to reach the stage where the flywheel effect accelerates this work, as
SUCCRSS encourages more sites 1o move towards full embrace of a vision where:

National Trust Sites are places of national significance or impact where a variety of ownership,
stewardship, business, use, and engagement proctices flourish to advance the Notionol Trust
mission and model the many options for preservation

National Trust Stewardship Sites {2013)

Chestarwood, Stockbridge, MA

Drayton Hall, Charleston, 5C

Farnsworth House, Plano, IL

Gaylord Bullding, Lockport, i

tyndhurst, Tarrytown, NY

Philip Johnson's Glass House,

New Canaan, CT

« President Lincoln's Cottage,
Washington, DC

« Shadows-on-the-Teche, New Iberia, LA

» Vilia Finalg, San Antonio, TX

2 & 8 = &5 @

s Woodlawn and Frank Lioyd Wright's Pope-

Leighey House, Alexandria, VA

v Woodrow Wilson House, Washington, OC

National Trust Co-Stewardship Sites {2013}
Belie Grove, Middictown, VA
Brucemore, Cedar Rapids, 1A

Cliveden, Philadelphia, PA
Cooper-Molera Adobe, Monterey, CA
Decatur House, Washington, DC

Filoli, Woodside, CA

Kykuit, Tarrytown, NY
Oatlands, Leesburg, VA

¢ £ & & & % & ¢ 8

Reimagining Historic Sites | January 2014 o '

lames Madison’s Montpelier, Orange, VA

National Trust Affiliate Sites (2013}

-

Acoma Sky City, Acoma, NM

Hotel de Paris, Georgetown, CO

Lower East Side Tenement Museum, New
York, NY

Museumn of African American History,
Boston and Nantucket, MA

The Touro Synagogue, Newport, R

" page
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EXHIBIT C

iy

“Best Practices for Non

profit Governance”

INDEPENDENT
SECTOR

ETHICAL PRACTICE

1. Achartable arganization must comply with ai applicable (ederal
taws and regulations, as well ag spplicabla faws andregularions of
the states and the local jursdictions in which itis formed o
opsrates. il the organization conducts programs outside the United
States, it must also sbide by spplicable ‘rismationa! laws,
regllations and conventions.

2. Acharitabls organization should farmaily adopt  weittan cods of
wthics with which all of its directoes of trustees, stalf, and
valuntears are Fanditiar and to which they adhete

3 A chatitable organzation should adept and implameant policies
and proceduras tp ensure that all conflicts of interest (real and
patartial), or the appagrance thereof, within the arganization and
the goveming board are apprapriately maraged through disclosurs,
racusal or other means

4, Acharirable organization should establish and implement
policies ard procedures that enabla individuals to come forward
with information oo llegal practicas or vielations of arganizational
policies, This “whistleblbwer” policy should specify that the
arganization will not retaliate against, and will swel toprotsct the
cantigentiatity of, individuats who make good-{aith reporis

A charilable organization should establish and impiement
policies and procedures to protect and preserve the organization's
impartant dacs, document s, andbusiness records

5. Achaniable organization's board should ensure that the
arganizatior has adeguata plans to protect its assets — (s
property, docurnents and dats, financial and buman resources,
pragrammatic contens and matseial, and its integrity and reputation
— againgt damage of logs The hoard should review regu arly the
organizatior's nesd for general bability and direciors’ and officers’
labihity insurance, as well as take other actiony necsssary Lo
mitigate rigks

7. Avchantable organizetion should make information sbout its
pperations, noluding ite govermancs, firances, programs, and
activities, widaly available ro the public. Charitable organizations
also should consider making informaton availsble on the meihods
they use Lo svaluate the outcomss of their work and sharing the
resuits of those avaluations

PRINCIPLESFORGDOD.COM

A charitable organization must have a governing body that is
responsihie “or reviawing and approving the organization’s misgion
and strategic dirsction, annual budget and key financial
transactions, compensaion practices and poiicies, and facal and
guvernance policies

Tha haard of & charitable organization shoud mear ragulary
anough 1o conduct 'ts buginess and futfil ta duties.

The board of a charitab’s arganization should esTablish its own
sizaand structure and review theae periodically. The board should
have anough mambers toallow for full defiberation and divarsity of
thinking on gavarnance and other organizational matlers Excapt
far very small organizatiors, this genarally means that the board
should have af least five members.

The board of 2 charitable organizator shauld include members
with the diverae background (including, bist rot limited to. ethnicity,
race, and gerdar perspectives), expenence, and organizational and
financi skil's nacassary ro advance the organization's mission

A substantislmajority of tha board of o public charity, usually
menaning 8t least two-thirds of its members, should be
indapandsnt. Indepandent members should not: (1) be
compenzated by the prganizetion as employees or independenl
contractors: (21 hava thelr compensation determined by irdividuala
who are compensated by the organization; (3] receive, directly or
irdiractly, material financial benefits from the organization except
as a membar of the chantable class served by the organization; or
{4} be relatad 1o anyone described above {as a spouse, sitling,
parant or child), or reside with any person so deserbed.

The board should hire, oversee, and anrually evaluate the
performance of the chief executive oflicer of the organization 1t
should vonduct such an evaluation prior Lo any change 'n that
officer's compensation, unlass there s a multi-year contract in
Yarce or the change consists solely of routine adustments for
wiflalion or cost of iving

The baard of a charitable arganization that has paid staff
should ensure that the positions of chiet staff officer, bosrd chair,
and board treasurer are haid by geparats individuals. Grgamizations
without paid stall should ensure that the positions of board chair
and treasurer ars hald by separats ndividuais
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The board should estabish an alfect ve, systamaric procass for
aducating and cammunicating with board members toensura they
are aware of ther legal and ethical responsitilities, ars
knavledgestia about the programs and activiries of the
orgarization, ant can cerry out their cversight functions effectivery

Board mambars should evaluate their performance a3 a group
and as individuais no less frequently than avery Three years, and
shouldhave elear procadures for ramoving board mambars who are
urable to fulfili ther rasponaitilities

Governing hoards should estabish clear policies and proceduras
serting the length nf terms and the number of consenutive tarms &
board membar may serve,

The board should review organizational end goverring
instruments no tess frequently than evary five years

The board should establish and review regularly the
orgarization's mission and goals sod should evaluats, no lese
frequently than every fiva ysars, ihe organization's programs, goals
and activitiss 1o ba sure they advante i1s mission and make prudent
use ol it resources

Board mambera ara general 'y expected to serve without
compensation, other than reimbursament for expensas incurred to
fullit their board-rafated dutiss. A charitable arganization that
provides coropansation 10418 board members shouid use
appropriste comparabifity data to determine the amount to be paid,
documant the decision, and provids full disclasure to anyone, upor
roquest, of the amount and rationele for the compensation.

21. A charitable organization must keep complets, current, and
accurate fipancial racords and ensurs sirong financial controlz are
in place. Its board ehould recelve and review Cmely reports of the
argarization’s Hnancia activities and should have a qualified,
indaperdent financial axpart audit o review thase statements
arnually in » manner appropriste Lo the orgarization's size and scale
of oparations.

22, The hoard of o charitable grganization must inglitule policies
ard procedures Lo ensure that the organization (and, if applicable,
its subsidiares) manages and invests its funds raspongibly, in
sceordanca with all legal requirements. The full bosrd should review
and approve the organization's annual budges and should moritar
actual parformance against the budget

23, A charitable orgenization should not provida loans {or the
aguivalent, such as loan guarsntees, purchasing or transherring
ownership of aresidencs or office, of relieving a debtor lease
obligation) to directors, of ficers, or rustees

24, A charirable orgarization should sperd a significent amount of
its annusl budget on programs that pursue its mission while
arsuring thar the organization has sufficent administrative snd
turdraising capanity to deliver those programs responsibly and

el factivaly.

2f, A charitable ergarizstion should estabiish clear, written policiss
tor paying or reimbursing expenses incurred by anyons conducting
business of traveling or hehalf af the orgenization, including the
types of expenses rhar can be paid for ar reimbursed and the
documertationraquired Such polices shouldrequite that travael
onbehalf of the organization is tobe undertsken cost-aftentivaly,

26 Acharilabie organization should neithar pay for nor reimburss
travel axpenditures for spouses, dependania or others whoars
accompanying somaone conduating business {or the organization
urless they, ton, are conducting such businass.

ation matarials and other communications addressed to
donors and the public must clesrly identify the arganezation and be
accurate and trurhfu’

27 Sol

28 Sontributions must be used for purpoaes congistant with the
donor's ntant, whather as describad in the relevant solicirsuon
matarials or as speailically diracted by the donor.

29, A charitable arganization must provide danors with specitic
acknowladgmen:s of charitable contributions, 'n accordance with
IRS rsquiremants, as well as informarion to facilitate the donors”
complienice with tax lew raquirements

1. A charitable organizition should adop! clear poloies, based on
it% spenific exempl purposs, o determing whether accepling a gift
would compromise its ethies. financiat cirsumslances, program
focus, o7 other interests.

31 Acharitable arganization should provids appropriae fraining
ardd supervision of the paople soliciting funds anics behall 1o

ansure that they undarstand ther responsibilites and spplcable
faderal, state, and local laws, and do net amploy techniques that
are coarcive, inumidating, or intended to harass potential donors

a2 Acharitable organizstion should not compensale ntemalor
aterral furdraisers based on a commission of a perceniage of the
amount raissd.

33 A charitable orgerization should respeet the privacy of
individual denors and, excep! whars disciosurs is required by aw,
should not sell or otherwiae males avaiiable the names ard contaal
information of ita donors without providing tharm an oppor furity at
least onge a year (o opt out of the use of their names.

VISt
PRINCIPLESFORGDOD.COM
FORACCFSS TO

The Compteta P01E Frinciples for
Gopd Governnnce and Ethipal Practice
Frincipies ags Reference Editon
Organizational Assesamant Tool
Comprehensive Ragource Center
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also develop an emergency response plan and provide staff and volunteer trainings
related o life and safety matters.

F. General Governance Principles. The Parties will each make
reasonable efforts to follow the “Best Practices for Nonprofit Governance,” adapted from
the Independent Sector's Principles for Good Governance and Ethical Practice (2015
ed.), as summarized in Exhibit C.

12. Dispute Resolution. The Parties mutually acknowledge that problems may
arise that need to be addressed by the Parties, and the Parties, therefore, agree that they will
act in good faith and use reasonable efforts to promptly resolve any problems that arise by
mutual agreement. In the event that a dispute between the Parties cannot be resolved by
negotiation, the Parties agree to submit the problem to a management committee for resolution.
The "Management Committee” shall mean a committee made up of a senior executive from
each of the Parties for the purpose of resclving problems under this section and generally
overseeing the relationship between the Parties contemplated by this Agreement. For ten (10)
calendar days following submission of any dispute to the Management Committee, the
Management Committee shall have the exclusive right to resolve such problem. In the event
that the Management Committee is unable to resolve the dispute during that period, the matter
shall be referred to a “Dispute Resolution Panel,” consisting of a representative chosen by each
Party (whose expenses shall be paid by the respective Party) and a third representative chosen
by the Party representatives (whose expenses shall be shared by the Parties). For thirty (30)
calendar days following the submission of any dispute to the Dispute Resolution Panel, the
Dispute Resolution Panel shall have the exclusive right to resolve such problem. The Dispute
Resolution Panel may extend the exclusive review period up to an additional thirty (30) days.
Should the Dispute Resolution Panel fail to resolve the dispute within the review period, either
Party may seek judicial review of the dispute. The Parties agree to be bound by the decision of
the Dispute Resolution Panel, unless the Parties mutually agree on alternative plans or either
Party abandons its objections. This dispute resolution process shall not be applicable to any
determination reserved to the sole discretion of either Party or, at the election of either party, to
any dispute arising from or relating to the use of principal or income of the Oatlands-Symington
Fund #50141.

13. Transfer of Real Property Interests. Neither Party will give, sell, or in any way
transfer any real property interest with respect to the Property, including any easement, without
the written consent of the other Party, PROVIDED, HOWEVER, the Parties agree to use their
best efforts to secure the placement of a mutually-acceptable conservation easement on the
Historic Core using the Virginia Land Preservation Tax Credit program, with any net funds
received to be held by the National Trust in a board-designated endowment for the Property,
subject to approval of the terms by the National Trust Board and the Oatlands Board.

14. Compliance with Other Agreements. The Parties will comply with the
applicable terms of: (a) the restrictions in the Deed from Margaret E. Finley and David E. Finley,
and Anne Eustis Emmet dated December 22, 1965; (b) the restrictions in the Deed of Gift from
B. Powell Harrison dated December 26, 1980; (c) the Deed of Easement held by the Virginia
Outdoors Foundation dated September 30, 2003 relating to the Long Meadow parcel; (d) the
Deed of Easement held by the Virginia Outdoors Foundation dated May 16, 1968 relating to the
Mountain Gap School parcel; and (e) any and all easements, rights of way, and other
restrictions on the Property.

14



15. General Provisions. The Parties agree that the general provisions set forth in
this Paragraph 15 shall apply to each of the Co-Stewardship Agreements.

A. Representatives. For purposes of this Agreement, the representative of
the National Trust is the Vice President for Historic Sites, and the representative of
Oatlands is the Executive Director. The National Trust Vice President for Historic Sites
will be responsible for coordinating consultation with other National Trust employees as
necessary and appropriate.

B. Notices. Notices may be served on either party, at the respective
addresses set forth above, or at such other address notice of which is given by either
party to the other in accordance herewith, either: (1) by delivery of such notice in writing
by either party to the other, or (2) by either party causing to be delivered to the other
party a written copy of such notice, or by either party sending to the other party such
notice in writing by United States certified or registered mail, postage prepaid, in which
event the notice shall be deemed to have been served five (5) days after the time such
copy is mailed. Notice may alsc be given by electronic mail, but will not be deemed
received unless and until acknowledged by a reproducible email given by the recipient
party. Communications sent to the National Trust should be sent to the Vice President
for Historic Sites. Communications sent to Oatlands should be sent to the Executive
Director.

C. Amendments. This Agreement may be amended only by the mutual,
written agreement of the Parties.

D. Assignment. This Agreement may not be assigned by either party
without the prior written consent of the other party.

E. Equal Employment Opportunity. Oatlands and the National Trust are
equal opportunity employers. It is Oatlands’ and the National Trust's practice to hire
qualified individuals, and administer all terms and conditions of employment, without
regard to race, color, creed, sex (including pregnancy, childbirth, and related medical
conditions), age, marital status, religion, national origin, citizenship status, physical or
mental disability, genetic information, sexual orientation, veteran status, or any other
classification protected by law.

F. Successors & Assigns. All covenants, promises, representations and
agreements herein contained will be binding upon, apply and inure to the benefit of
Oatlands, the National Trust and their respective successors and assigns.

G. Other Documents; Entire Agreement. The Co-Stewardship
Agreements (i.e. this Agreement, the Lease, and the Loan Agreement) constitute the
complete understanding and agreement between the Parties, superseding any and all
prior oral or written agreements and understandings (including the Cooperative
Agreement, Lease, and Loan Agreement dated July 15, 1984), and will be read in
conjunction with each other, and no modification, waiver or amendment of any provision
thereof will be valid uniess made in writing and signed by the duly authorized
representative of both Parties hereto.

H. Mutual Cooperation/Reasonableness. The Parties agree to cooperate
with each other in connection with the decisions to be made, and actions to be taken,
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under this Agreement. The Parties further agree that they will act in a reasonable
manner in the fulfillment of their rights and obligations under this Agreement.

L Authority. The Parties warrant and represent that each party and their
respective signatories has the authority to enter into this Agreement.

J. Compliance with Laws. Qatlands agrees at all times to comply with
applicable laws, codes, rules, regulations and other governmental and municipal
requirements.

K. Governing Law. This Agreement is made in and will be governed by the
laws of the Commonwealth of Virginia.

L. Interpretation. The captions of the paragraphs of this Agreement are for
convenience only and will have no bearing whatsoever in the interpretation of the terms,
conditions and provisions of this Agreement.

M. Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be an original, and all of which shall constitute one and the same instrument
with the same effect as if all Parties had signed the same signature page.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the Parties have hereunto set their hands and seals the date

and year first written above.

NATIONAL TRUST FOR HISTORIC
PRESERVYATION IN THE UNITED STATES

L7 N 2N

'Paul%\Ql‘ Edmondson, Interim President & CEO

-

omn.me;,}«j. M7
By 47 (:};»f,»écf/fifwﬁ

Eugene Glland, Chair
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EXHIBIT A

“Map of Property”
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EXHIBIT B

“Historic Sites Vision Statement”

Reimagining Historic Sites:
A Vision for the Future of National Trust Historic Sites
January 2014

The National Trust for Historic Preservation was chartered by Congress in 1349 to provide for the
preservation of historic sites and to facilitate public participation in the preservation of historic places.

An Act to provide for the preservation of historic American sites, buildings, objects, und
antiquities of national significance, and for other purposes, and to facilitate public participation
in the preservation of sites, buildings, ond objects of national significance or interest, there is
hereby created o charitable, educational, and nonprofit corporation, to be known as the Notional
Trust for Historic Preservation in the United States, hereafter referred to os the “National Trust.”
(Congressionol Charter, 1349)

Setting the Context

In response to this charter, the National Trust has acquired and maintained more than 30 historic sites in
its almost 65 years of existence. Each was important in its own way but the sites were generally
acquired without an overarching vision that articulated:

«  Why the site fit into a portfolio of National Trust sites
+  What would be done to promote larger preservation and engagement goals, and

s How we would support the preservation of those sites and engage the public in meaningful
ways as part of a growing portfatio, especially in light of changing public funding.

The Trust operated in this fashion into the 1990s, supported by a $7 million annual federal appropriation
that was largely devofed to the historic sites. In the 1590s, the goal was set to move all Trust sites to a
co-stewardship refationship, where they would be operated by a separate non-profit or governmental
partner, yet no clear plan for implementation was adopted. At the same time, the portfolio was
expanded with the addition of five “affiliate” sites, which were neither owned nor operated by the
National Trust, but existed in a partnership and marketing relationship with the organization.

Heirmagining Historic Sites

|« From Wostlawn to Villa
Finale, Trust acquires and
owns moe than 30 sites

*Donations - sometimes
unsolicited - are the
priniary means of
acquisition

sFederat funding of 704
annyally {thru 199%) was
primarily used to support
sites

.

|

January 2014

* Trust expantds ity
portfoho with five
“affiiiate” sites with
parthers

*The Trust Lerms over
owaership of two sttas -
Lasa3 Amesti ard Frank
tinyd Wright Home &
Studio - 10 nEw stewards

#2036, Frust beging
review ol vision &
governance modely

» Trust undertakes $36Ms
Critical Priovities plan 19
bring sl sites to
appropriale levels of
stewardship

«Trust updstes 1echnology
systerns o Lureent levels

« Mewe vislon developed

»Wark baging on five sites
1o mndel now vision.

w

Page 1
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Transition in Leadership Leads to Work on a New Vision

In 2010, under new executive isadership, the National Trust began a comprehensive review of the Trust
vislon and governance mods's for its historic sites. At the same time, recent investment by the
arganization was designed to address our stewardship responsibilities.

*  Afive-year comprehensive Critical Priorities program, stretching from 2011-2015, was
undertaken to assess and address risks at Trust sites related to imminent loss of historic tabric,
life safety, and outdated infrastructure.

s The Trust has spent or identified $10.5 million of the estimated $25.397 million total cosl. The
gap is to be filled by gifts received through the Trust's national fundrajsing campaign. By the
conclusion of FY14, 42% by cost and 50% by number of 138 totai projects will be completed;
a3% of all projects will have been initiated.

I addition to the Critical Priarities campaign, addgitional Trust investment at the historic sites inciudes!

*  Finance & Management
o Sites involvement in Constituent Relationship Management (CRM) development to
support the Trust's riew business/membership/fundraising system
= Phone systemn and Point of Sale system upgrades
o Supervisar training + Leadership development program/emerging professionals network
*  Marketing
o Re-brandingflogo work at sites
v Travel media cutreach for sites
o In-kind paint program donations — exparding to stain in 2014
o Continued help with marketing assistance
¢« Development
o Sites included in Principal Gifts prospect review to ciose Critical Priorities gap
+ lLega!
o Contracting assistance on Critical Priorities
Legal and Preservation staff assistance at Treasure sites
Ongoing Legal wark at sites

Senior management, in close collaboration with the Board of Trustees, began work in 2012 onan
innovative vision for National Trust sites that moves away from old assumptions and practices 1o
orovide direction to support enduring public value - as well as creating new value for an expanded
public. The vision is designed to ensure clarity around the Trust/Site refationship in terms of national
significance and impact, local governance, financial self-sufficiency, alignment with the National Trust
mission, and exploration and adaptation of new models of preservation. A ten-year implementation
plan s envisioned, to provide guidance to seniar management and volunteer leadership. In this visian:

*  The National Trust intends to retain ownership of those sites it currently owns and continue the
engagement and integration of these places into the overall Trust strategic vision and work

+  Stewordship of the physical assets will remain a primary concern of the National Trust

* The National Trust values of collaboration, innovation, diversity, integrity, end making a
difference are at the heart of this vision

Reimagining Historic Sites | January 2014 Page 2
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A New Historic Sites Vision: Clarity Brings Alignment

National Trust Sites are places of national significance or impoct where o variety of ownership,
stewardship, busingss, use, and engagement practices flourish to advance the National Trust
mission and model the many options for preservation

Significance & jimpact Nationally

Governance Locally

Model a
Variety of
Preservation
Options

Financially Self-

Alignment with Sufficient

the National Trust
Mission

The new vision for National Trust Sites calls for alignment and clarity around five key elerments of the
National Trust/Historic Site relationship. Each is important, but it is when all five are in play that
National Trust Historic Sites reach a transformative level of impact in the context of the work of this 21*
century historic preservation organization,

Significance and Impact Nationally

in alignment with our Congressional charter, the new vision calls for National Trust sites that exemplity
places of national significance or where the work has national impact.

As a nationally-facing organization with limited resources, the Trust focuses on places where our
contributions are essential to success on nationwide issues, The vision calls for national significance
and/or impact. Significance speaks to what has happened; impact speaks to our work in the future.

Two-thirds of the current partfolic is easily identified as nationally significant, given those sites’
designation as a National Historic Landmark, National Monument, units of the National Park System,
and/or nationally significant National Register Property.

In terms of the national impact of current work, ane can look to these five examples:

Reimagining Historic Sites | January 2014 S Page 3
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s The forward-facing efforts of the Robert H. Smith Center for the Constitution at Montpelier,
The national leadership issues under study at the David M, Rubenstein Natonal Center for
White House History at Decatur House,
The Lower East Side Tenement Museum's emphasis o immigration issues in the 21" century,
The current work on human trafficking taking place at President Lincoln's Cottage, and

» The Glass House’s service as a canvas for inspiration and experimentation hornoring the legacy of
Philip Jjohnson and David Whithey.

For National Trust sites that have not traditionally focused on the national impact of their programs and
wutreach, we will work with staff and volunteer leadership to identify the opportunities to expand the
reach and influence of both their mission and daily activities.

Locally Governed

The new vision affirms the belief that local governance models ensure strong aversight and connections
with the local community. The concept of local governance is not based on zip code, butis tied to the
concept of focal community for the site — which may be local, national, and/or international in nature.
Sites with this model tend to demonstrate 3 strong connection to their history, to their stories, and to
their communities and their needs today.

With this affirmation, the National Trust will work on a site-by-site basis with current and new partners
to transition to appropriate local governance, management, interpretation, and ownership models that
demonstrate the variods pathways for preservation. Board building will be a key undertaking. Models
for local governance could include co-stewardship with a nanprofit organization, affiliate status withia
nonprofit or governmental organization, and private owner lease/management, among others,

Two sites ~ President Lincoln's Cottage and Drayton Hall - have self-selected to pliot the transition to
new versions of local governance. The Trust is working with their staff and advisory councils to develop
2 governance agreement (n alignment with the vision for historic sites.

Far other sites currently in a stewardship arrangement, where the National Trust both owns and
manages the property, we will begin individual conversations with those directors and boards to discuss
readiness to move towards locsl governance in the context of a ten-year implementation plar. The Trust
- using materials piloted for President Lincoln's Cottage and intended for testing and refinement in the
years ahead ~ will provide staff and councils with an incressingly sophisticated set of touls to help
determine local governance readiness and impact.

Financiol Self-Sufficiency

The new visior also calls for sites to have a financially sustainable business model that ensures self-
sufficiency. The National Trust and the sites are expected to understand their business and move to
chenge unsustainable models based on common but out-dated assumptions. Long-term financial seif-
sufficiency is understood as a key to responsible stewardship.

Sustainability of the physical assets (buildings, grounds, collections) — including funding for cyclical
maintenance - is a critical part of financial self-sufficiency. Capitaiization costs of facilities must be
understood and accounted for in both short-term and lang-range financial planning. Endowments are
often an Important element in financial self-sufficiency, but in healthy organizations should not be used
B
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for more than 20% of the annual operating budget. They can also be important elements to suppart
cyclical maintenance budgeting,

in implementing this new vision, the National Trust will work closely with site leadership to identify and
develop recurring revenue streams to cover robust operations, programs, and cyclical maintenance
needs. New and non-traditional models for historic site revenue, such as those under considerationin
the shared use concept for Cooper-Molers Adobe, will be identified and supported as appropriate.

Afignment with the Trust Mission

With the development of a new vision, the National Trust assumes the continuation of a portiolio of
historic sites where the alignment between sites and the National Trust charter and values is zasily
articulated ard recognized. Just as this vision describes the National Trust relationship (@ its historic
sites, individua! sites should srticulate how they align with the Trust mission as defired inouc charter:
to provide for the preservation of historic sites and to facilitate public participation in the preservation
of historic places. Trust sites - sach in their own ways — should reflecr the Trust values of collaboration,
diversity, innovation, integrity, and making a difference.

Each site will articulate this alignment in different ways. Examples may include mission statements,
strategic pians, programmatic collaboration, links on web sites, inclusion in guide training, joint
branding, and presentations as part of visitor Lours, among a host of other options. As each site moves
to imptement the elements of this vision, National Trust staff will work with the site staff and volunteer
igadership to craft an appropriate alignment strategy.

Exploration and Adaptation of New Models of Preservation

Finally. the new vision calls for a variety of uses and preservation technigues ko be modeled across the
portiolio of sites. Adaptable plans for use of the site ensure jong-term preservation and sustainability.

The Trust will work with current and new partners to consider and ultimately adopt new madels for sites
use that ensure financial sustainability in suppart of preservation, engagement, and interpretation goals.
It is expected that many sites will motel mare than one use. Concurrently, Trust staff and financiat
assets will be focused more than ever an preservation of the physical fabric.

The five examples below are fustrative of the range of uses and preservation madels that are either
already in place in our portfolio or are contemplated in the near future:

«  Several of our historic sites - such as Drayton Hall — will retein a primary focus as museums. Like
this Charleston site, these museumns will offer a variety of cutting-edge educational programs,
engage in preservation issues oulside the site, expand outreach through online tools, and
exhitil a range of 21% century best practices in collections curation, education, and stewardship

e Decatur House in Washington, DC, has moved under the leadership of our co-stawardship
partner — the White House Historical Assaciation ~ from 2 traditioral house museurn to an
educational and cultural center through the David M. Rubenstein National Center for White
House History at Decatur House, The center provides ongoing educational programs for
students, teachers, scholars, and the general public on the history of the White House and the
President’s Neighbaortood and has ambitious plans for growth.

O S NI
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» Brucemore - the National Trust site in Cedar Rapids, fowa, administered by Brucemare, Inc. -
has a long history as a center for community cultural activity and outreach, inclucing major
music and theatre festivals, an Independence Week Balloon Glow, and musical salons.

» The National Trust is working with Califarnia State Parks and local stakeholders at Coaper-
Malera Adobe in Monterey to re-envision what is now a traditional house museum open by
appointment only into a vibrant shared use interpretive/commercial site. This shared use
approach can help provide the resources to tell a mare layered and rich story of the Cooper and
Molera families while helping reinvigorate the local Main Street historic district.

e Also in Monterey Is the only existing example of a National Trust historic site that bas been
canveyed to private ownership. Casa Amesti is now owned by a private club which has
maintained it to preservation standards Included in a permanent covenant. The site also has
requirements for public access at certain times of the year. This move to private ownership was
seen as a way ta ensure continued use of an important historic site which was not well suited as
2 museum, maintain some public benefit, and ensure financial sustainability.

Sites adont a varietv of models to ensure sustainability

Implementation

Senior management — in growing consultation with senior management of the sites — has begun work on
a ten-year transition plan that is over-arching and site-by-site focused, addressing questions around

¢ Roles {What roles will the Trust and sites play in the future of each site?]

e National/local balance {What is the connection between 3 national site and a local
steward/partner?)

» Capacity {How do we know when a site is ready for the next step? The Trust?
s Selfsufficiency (What ensures financial support, sustainability, and seif-sufficiency?)

*  Stewardship {How do we ensure care of the physical assets?)

Raimagining Historic Sit Page 6



FY11-FY13

The Trust taok steps in each of these elements over the past three years, by defining an overarching
vision, beginring the first exploration of options for revised or new relationships (e.g., Frank Lloyd
Wright Hame and Studio, Cooper-Molera Adobe) and beginning work on new local governance
relationships with two stewardship sites that had seif-selected 1o move forward to transition (i.e.,
Drayton Hall and President Lincotn's Cottage).

Three sites [Cooper-Molera Adobe, Woodlawn, and Lyndhiurst) began re-visioning work using the Trust's
new National Treasures campaign mode!, while institution of new financial tracking systems, inf tial work
on & CRM system, and identification of training needs were amang the first steps taken toward self-
sufficiency. Finally, the identification of critical priotities and the undertaking ol 3 multi-year approach
to address them were the first steps toward an appropriste level of preservation stewardship,

Piloting the Vision: FY12—-FYI5

Five sites are well into the work to pilot this vision. Drayton Hall and President Lincoln's cottage -
current stewardship sites - self-selected to begin the move 1o new local governance madels under the
larger umbrella of the new vision for sites.

At the same time, the Trust begen National Treasure campaigns at Cooper-Molera, Woadlawn, and
Lyndhurst, bringing the full resources of the organization to help determine their future, Bach has jts
own challenges and opportunities, and each is on a very different path towards reatizing the five-part
vision of a 217 century National Trust Historic Site.

Lenger Term Implementation

As transitions are made at these five sites, the Trust will work with seniar leadership across the portfolic
to assess (mpacts, recaijbrate the plan as needed, help build stronger locai boards, and move forward
with transitions at additional sites. Next steps:

«  Initial conversations with stewardship sites over the coming months will be set to identify the
spacific work for transition. The conversations will take place with site directors and coungils in
2014, to begin the long-term implementation planning.

e Conversations with existing co-stewardship and affiliate sites in 2014 will focus on elements of
the vision at the site where strengthening is needed for success. While each conversation will
he different, the initial focus on roles, nationat/local balance, capacity, self-sufficiency, and
stewardship will guide these discussions, it is also our goal o include cyclical maintenance
provisions in each site budget in the FY15 - 18 timeframe.

The spring site directors’ meeting and the fall gathering at the National Freservation Conference in
savannah will serve 35 opportunities far cross-portfolio wpdates and conversation an progress and work
te e accomplished.

The headquarters infrastructure 1o suppart this new vision will need to be shaped over the next three
years. New support systems and new ways of working will be required for successful implermentation.

] ,
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With a sustained focus on implementing this new vision for sites — building upan three years of analysis
and preparation — the goal is to reach the stage where the flywheel eftect accelerates this work, as
SUCCRSS encourages more sies to move towards full embrace of a vision where:

Notional Trust Sites are places of national significance or impact where a variety of ownership,
stewardship, business, use, and engagement practices flourish to ndvance the Notionol Trust
mission and model the many opticns for preservation

National Trust Stewardship Shes (2013)

Chesterwaood, Stockbridge, MA

Drayton Hall, Charleston, 5C

Farnsworth House, Plang, IL

Gaylord Building, Lockport, L

tyndhurst, Tarrytown, NY

Philip Johnson's Glass House,

New Canaan, CT

+« President Lincoin's Cottage,
Washington, DC

s Shadows-on-the-Teche, New iberia, LA

s VillaFinale, $an Antonio, TX

»  Woodlawn and Frank Lioyd Wright's Pope-
Leighey House, Alexandria, VA

»  Woodrow Wilson House, Washington, DC

$ & 2 & &

National Trust Co-Stewardship Sites (2013)
Belle Grove, Middletown, VA

Brucemore, Cedar Rapids, 1A

Cliveden, Philadelphia, PA
Cooper-Molera Adobe, Monterey, CA
Decatur House, Washington, DC

Filoll, Woodside, CA

lames Madison’s Montpelier, Orange, VA
Kykuit, Tarrytown, NY

Oatlands, Leesburg, VA

L d
-
*
-
-
L
.
]
L]
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National Trust Affillate Sites (2013)

Acoma Sky City, Acoma, NM

Hotet de Paris, Georgetown, CO

Lower East Side Tenement Museum, New
York, NY

Museurn of African American Histoty,
Boston and Nantucket, MA

The Touro Synagogue, Newport, Rl
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EXHIBIT C

o e

1. Acharitabls orgarizstion must comply with 2 applicable federsl
faws and ragulations, as well ag applicable laws endreguiarions of
the states and the local juradictions in which itia formad or
aperates |f the organization conducts programs outzids tha United
States, it must also sbide by applicable ‘nlemationat laws.
regulations and canventions

2. Ackaritabls organization should farmaily adopt a written code of
ethics with which all of its directors or tustees, staff, and
voluntears are Famiiar and to which they adhere.

3 Acharitable organiation should adepr ard implament policies
and proceduras Lo ensure that altconflicts of interest (real and
patertial), or the appaarance thereof, within the arganization and
the governing board are apprapriataly managed through disclosure,
rocugat or other means

4, Acharitable organizatior shauld establish and implsment
policies and procedures that enable individuals to come forward
with information on liegal practices or vielations of crganizational
palicies, This "whistiebbwer” poficy should specify that the
arganization will not retaliate againat, and will sask toprotect the
contigentislity of, ndviduats who make good-{aith reporis.

A charitable organization should establish and impiement
policies and procedures to protect and praserve the organization’s
important data, documents, andbusiness recuds

5. Acharitable organization’s board should engure that the
arganizatior has adequate plans (o protect its sssels — 1S
property, docurnents and dars, financisl and human resourcss,
pragrammatic content and material andits integrity andreputation
— against damage of logs The board should review reguiarly the
organization' s nead for genaral Fability and direciors’ and officers’
liabifity Insurance, as well as take other actions necessary Lo
mitigate risks.

7. A chantable organizetion should make information sbout its
operations, nohding 1te govermance, firancas, programs, and
activities, widaly available to tha public. Charitable organizations
alse should consider making informision availabie on the meihods
they use Lo avaluate the sutcormas of their work and shating the
results of thoge avaluations

PRINCIPLESFORGO0D.COM

“Best Practices for Nonprofit Governance”

ICAL PRACTI

NOEPENDENT
SECTOR

CE

k. RS ESR A ok 2 i = &

A charitsble organization must have a govarning body that is
responsitle ‘o reviawing and appraving the arganization’s misgion
and strategic dirsction, annuai budger and key financial
transactions, compensation practices and policies, and fsca ard
guvernance policies

The haard of a charitable organization shoudmeat ragulary
anough toconduct 18 buginess and fUltif s duties,

The bioard of a charirable arganization shouid esrablish its own
size and structure and review these perodically. The board should
hava anough members to allow for full deliberation and diversity of
thirking on governance and other organizational nat ters Excapt
for vary stoall organizatiors, this genarally means that the board
should have at least five members.

Thie buard of ‘a charitable organization should include members
with the diverse background {(including, but rot imited ro. sthnicity,
race, and gerder perspectives), expenence, and organizational and
financia sidils nacessary to advance the organization’s mission

A substantial majority of tha board of a public charity, usua'ly
meaning as least two-thirds of ite members, should be
indepandant. Indepsndent nrembiers should not: (1) be
compensatad by the organization as employees or independent
contractors, (2] have thair compensation determined by individuals
who are compensatad by the organization: (3) receive, dirsctly or
indiractly, materal financial benefits from the organization except
as amamber of the charitsble class served by the organization; o
(4) be ratatad to anyore described above (as a spouse, sibiing,
parent or child), or reside with any person so deserbed.

The board should hire. oversee, and anrualy eveluste the
performance of the chief executive officer of the orgenization It
should conduct such an evalyation prior Lo any change n that
officer's compensation, unlass there s a multi-year cortract in
farce or the thange congists solety of routing adustmants for
inflation of cost of lving

The board of a charirable organization that has paid staff
should ansure that the positions of chief staff officer, bosrd chair.
and board treasurer are haid by separate individuals. Organizations
without paid staff should ensurs that the positions of board chiair
and treasurer ars hald by separate ndividuais
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The board should estabish an eltective, systemartic process for
aducating and communica tingwith board members to ensura they
are aware of their legal and ethical responsibilities, are
knowledgeabie about the programs and activities of the
orgarization, and can carry out their oversight functions effectively

Board rembars should svaluata their parformance a3 a group
ard as individuais noless frequently than avery three years, and
should have clear procedurss for ramoving board members whe are
unable to fulfill thewr responsibilides

Governing boards should estabish ciear policies and procedures
setting the length ot terms and the number of consecutive tarms a
board membar may serve,

The board should review organizations! and governing
instruments no lass frequently than every five years

The hoard should setablish and review regularly the
argacizalion's mission and goals sod should evalusts, no lese
fraquently than every five years, the organization’s programs, goals
and aptivitiss 10 be sure thay advance its mission and make prudent

use ol iLs resourcas

Board members are generally expected to sarve without
compansation, other than reimbursement For expenses incured to
Tulli# chair board-ralated dutiss, A charitable organization that
provides corpenasstion 1os board membars should use
appropriate comparabiity data to deternine the amount to be paid,
document the decision, and provida full disclosurs to anyone, upon
raquest, of the amount and rationale for the compensation.

21. A charitable organization must keep cemplets, current, and
acocurate firanciaf records ard ensure sirong financial controls are
in place. its board should recelve and review Umaly reports of the
argarization’s Hinancia: activities and should have a qualified,
indepardent Nnancial expart audit or review thase statemants
arnually in a manner appropriate to the organization’s size and soa'e
of oparalions.

22. The board of & charitable grganization must institule polickes
andprocedures (o snsure that the organzation (and, if applicabls,
its subsidiares) manages and nvests s funds responsibly, in
suoordance with all legs| requiraments. The fullbosrd should review
and approve the organization's annual budger and should morivr
actusl parformance againgt the budget

23, Acharitable organization should not provide loanz (o the
squivalent, such ag loan guarsntees, purchasing o transferring
ownership of aresidencs or offica, or refieving a debror 'saze
obligation to diractors, of ticers, or lrustees,

24, A charitable orgarization should spend s significent amount of
it annual budget on programs that pursue its mission while
arguring thar the organization has sufficiens admnistrative and
turdraising capacity Lo delfiver thoss programs responsibly and
elfactively

25, A charitabila organrization shouid estatiish clesr, written policies
for paying of reimbursing expenses mourred by anyane conducting
husiness or traveling or: hehalf o the organization, ncuding the
types nf expanses thar can be paid for o reimburzed and the
documartationraquiad Such polic'es shouldrequire that traved
on behall of the organ 2ation is tobe undertaken cost-effectively,

26 A charitable organization should neicthar pay tor nor reimburse
travel axpenditures for spouses, dependants or others who are
arcompanyng somsone conducting business for she organization
wniesg they, ton, are conducting such business.

¥7 Golicitation materiats and olher communications addressed to
donors and the public mast clearly identify the arganeation and be
aocurate and rrurhiu’

28 Coptributions must be used lor purposes consistent with the
donor's ntant, whether as degcrbed in the retevant solicii suion
matsrials or as spealically dirsciad by the donor.

29. A charitable organization must provide donors with specific
acknowladgments of charitable contributions, 'n accordance with
IR requiretnants, as well as informarion to facilitate the donors”
compliance with tax lsw requiraments

a0, Acharitable organizition should adopt clear policies, based on
its specific exempt purpose, lo determina whether accepling a gift
would compromise its ethics, finarcial circunatances, pragram
focus, or other interasts.

21 Acharitable organization should provids appropriaie iraining
ard supetvision of tha people soliciting lundg nn its behalf to

ansure that they understand thei responsibilit'es and applicable
faderal, state, and local laws, and donot employ techniques that
ara coarcive, inumidacing, of intended to harass potsntial donors

a2 A chanitabile organzation should net compenaate ntarnalor
external furdraisers based on a commission of a percentage ol vhe
amount raised

32. A charitable orgarization should respect the privacy of
individual danors and, excap! whers disclogurs is required by law,
shauld not sell or otherwise maks avaiable the names and coniacl
informmtion of ita donors without providing tharm an opportunity ar
ledst ance a year to opt ouzof the use of their names.

VST
PRINCIPLESFORGOOD.COM
FORACCESS TO

The Complats 2008 Principles for
Dugd Bowarnoree snd Ethicel Practice
Frinciplas | ogui Refarance Edivon
(rganizational Assessmant Yoo,
Comprshensive Resource Center
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The forward-facing efforts of the Robert H. Smith Center for the Constitution at Montpelier,

+ The nationa! leadership issues under study at the David M. Rubenstain National Center for
White House History at Decatur House,
The Lower East Side Teaement Musedm’s emphasis on immigration issues in the 217 century,
The current work on buman trafficking taking place at President Lincoin's Cottage, and
The Glass House's service as & canvas for inspiration and experimentation honoring the legacy of
Philip Johnson and David Whithey,

For National Trust sites that have not traditionally focused on the national impact of their programs and
outreach, we will work with staff and voluntesr leadership to identify the oppoctunities to expand the
reach and influence of both their mission and daily activities.

Locally Governed

The new vision affirms the belief that local governance models ensure strong oversight and connections
with the local community, The concept of local governance is not based on oip code, butis tied to the
concept of local community for the site — which may be loca!, national, and/or international ir nature,
Sites with this model tend to demonstrate a strong connection to thelr history, to their stories, and to
their communitias and their needs today,

With this affirmation, the National Trust will work on a site-by-site basis with current and new partners
to transition to appropriate local governance, management, interpretation, and ownership models that
demanstrate the variods pathways for preservation. Board building will be a key undertaking. Models
for local governance could include co-stewardship with a nonprofit organization, affiliate status witha
nonprofit or governmental orgarization, and private owner lease/management, ameng others,

Twa sites — President Lincoln’s Cottage and Drayton Hall - have self-selected to piiot the transition to
new versions of local governance. The Trust is working with their staff and advisory councils to develop
a goverrance agreement in alignment with the vision for historic sites.

Far other sites currently in a stewardship arrangement, where the National Trust both owns and
manages the property, we will begin individual conversations with those directors and hoards to discuss
readiness to move towards ocal governance in the context of a ten-year implemientation plan. The Trust
~ using materials piloted for President Lincoln's Cottage and intended for testing and refinement in the
years ahead - will provide stafl and councils with an increasingly sophisticated set of Lools to help
determine local governance readiness and impact.

Financial Self-Sufficiency

The new vision also calls for sites to have a financially sustainable business model that ensures seif-
sufficiency. The National Trust and the sites are expected to understand their business and move to
change unsustainable models based on common but out-dated assumptions. Long-term financial setl-
sufficiency is understond as a key to responsible stewardship.

Sustainability of the physical assets (buildings, grounds, collections) — including funding for cyclical
maintenance - is a critical part of financial self-sufficiency. Capitatization costs of facilities must Le
understood and accounted for in both short-term and long-range financial planning. Endowments are
often an important element in financial self-sufficiency, but in healthy organizations should not be used
0 O O O TS TSy
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for more than 20% of the annual operating budget. They can also be important elements to suppart
cyclizal maintenance budgeting.

In implementing this new vision, the National Trust will work closely with site leadership to identify and
develop recurfing revenue streams to cover robust operations, programs, and cyclical maintenance
needs. New and non-traditional models for historic site revenue, such as those under consideration in
the shared use concept tor Cooper-Molera Adobe, will be identified and supported as appropriate.

Alignment with the Trust Mission

With the development of a new vision, the National Trust assumes the continuation of & portiolio of
historic sites where the alignment between sites and the National Trust charter and values is easily
articulated and recognized. Just as this vision describes the National Trust relationship to its historic
sites, individuga! sites should articulate how they align with the Trust mission as defined inour charter:
to provide for the preservation of historc sites and to facilitate public participation in the preservation
af histaric places. Trust sites —each in their own ways — should reflect the Trust values of colfaboration,
diversity, innovation, integnrity, and making a difference.

Each site will articutate this alignment in different ways. Examples may include mission statements,
strategic plans, programmatic collaboration, links on web sites, inclusion in guide training, joint
branding, and presentations as part of visitor Lours, mong a host of ather options. As each site moves
to implement the slerments of this vision, National Trust staff will work with the site stalf and volunteer
leadership to craft an appropriate alignment strategy.

Explaration and Adaptation of New Models of Preservation

Finally, the new vision calls for a variety of uses and preservation lechniques to be modeled across the
portiolio of sites. Adaptable plans for use of the site ensure long-term preservation and sustainability.

The Trust will work with current and new partners to consider and ultimately adopt new madels for sites
wse that ensure financial sustainability in support of preservation, engagement, and interpretation grals.
It is expected that many sites will modet more than one use. Concurrently, Trust staff and financiat
assets will be focused more than ever on preservation of the physical fabric.

The five examples below are llustrative of the range of uses and preservation models that are either
already in place in our portfolio or are contemplated in the near future:

e Several of our hstoric sites —such as Drayton Hall — will retein a primary focus as museums. Like
this Charleston site, these museums will offer a variety of cutting-edge educational programs,
engage in preservation issues outside the site, expand outreach through online tools, and

exhibit a range of 21% century best practices in collections curation, education, and stewardship

»  Decatur House in Washington, DT, has moved under the leadership of our co-stewardship
partner — the White House Histarical Assaciation — from 2 traditional house museurm to an
educational and cultural center through the David M. Rubenstein National Canter for White
House History at Decatur House, The center provides ongoing educational programs for
students, teachers, seholars, and the general pubiic on the history of the White House and the
President’s Neighborhiood and has ambitious plans for growth,

Reimagining Historit Sites | January 2014 Page S
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Brucemore ~ the National Trust site in Cedar Rapids, fowa, administered by Brucemore, Inc. -
has a long history as a center for community cultural activity and outreach, including major
music and theatre festivals, an Independence Week Balloon Glow, and musical salons.

The National Trust is working with California State Parks and local stakeholders at Cooper-
Malera Adobe in Manterey to re-envision what is now a traditional house museum open by
appointment only into a vibrant shared use interpretive/commercial site. This shared use
approach can help provide the resources to tell a mare layered and rich story of the Cooper and
Molera families while helping reinvigorate the local Main Street historic district.

Also in Monterey Is the only existing example of a National Trust historic site that has been
conveyed to private ownership. Casa Amesti is now owned by a private club which has
maintained It to preservation standards Included in 3 permanent covenant. The site also has
raquirements for public access at certain times of the year. This move to private ownership was
seen as a way to ensure continued use of an important historic site which was not well suited as
a museum, maintain some public benefit, and ensure financial sustainability.

Sites adopt a varietv of models to ensure sustainabilitv

implementation

Senior management — in growing consultation with senior management of the sites — has begun work on
a ten-year transition plan that is over-arching end site-by-site focused, addressing questions around

Re tmagmm Historic Sites | ja Ol

Rotes (What roles will the Trust and sites play in the future of each site?}

Nationalfiocal balance {What is the conneaction between a national site and a local
steward/partner?)

Capacity {How do we know when a site is ready for the next step? The Trust?
Self-sufficiency (What ensures financial support, sustainability, and seif-sufficiency?)

Stewardship {(How do we ensure care of the physical assets?)
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FYL1-FY13

The Trust took steps in each of these elemenis over the past three years, by defining an overarching
vision, beginning the first exploration of options for revised or new refationships (e.g., Frank Lioyd
Wright Home and Studio, Cooper-Molera Adobe) and beginning work on new local governance
relatinnships with two stewardship sites that had self-selected 1o move forward to transition {i.e.,
Drayton Hall and President Lincaln’s Cottage).

Three sites (Cooper-Malera Adobe, Woodlawn, and Lyndhiurst) began re-visioning work using the Trust's
rew National Treasures campaign mode!, while institution of new financial tracking systerns, initial work
on 2 CRM system, and identification of training needs were among the first steps taken toward self-
sufficiency. Finally, the identification of aritical priorities and the undertaking of 3 multi-year approach
to address them were the first steps toward an appropriate level of preservation stewardship.

Piloting the Vision: FY12—FY15

Five sites are weil into the work to pilot this vision. Drayton Hall and President Lincoln's cottage -~
current stewardship sites - self-selected to begin the move to new local governance modsls under the
larger umbrella of the new vision for sites.

At the sarne time, the Trust began National Treasure campaigns at Cooper-Molera, Woadlawn, and
Lyndhurst, bringing the full resources of the organization to help determine their future, Each has its
own challenges and opportunities, and each is on a very different path towards realizing the five-part
vision of a 21" century National Trust Historic Site.

Longer Term Implementation

As transitions are made at these five sites, the Trust will work with senior leadership across the portfolic
to assess impacts, recalibrate the plan as needed, help build stronger local boards, and move forward
with transitions at additional sites. Next steps:

«  Initial conversations with stewardship sites over the coming months will be set to identify the
specific work for transition. The conversations will take place with site directors and countils In
2014, to begin the long-term implementation planning.

»  Conversations with existing co-stewardship and affiliate sites in 2014 will focus on elements of
the vision at the site where strengthening is needed for sutcess. While each conversation will
be different, the initial focus on roles, nationalflocal balance, capacity, self-sufficiency, and
stewardship will guide these discussions. 1t is also our goal to include cyclical maintenance
provisions in each site budget in the FY15 - 18 timeframe.

The spring site directars’ meeting and the fall gathering at the National Preservation Conferenice in
Savannah will serve 38 opportunities for cross-portfolio updates and conversation on progress and work
o be accomplished.

The headquarters infrastructure to suppart this new vision will need to be shaped over the next three
years, New support systems and new ways of working will he required for successful implernentation,

) )
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With a sustained focus on implementing this new vision for sites — building upon three years of analysis
and preparation ~ the goal is to reach the stage where the flywheel eftect accelerates this work, as
success encourages more sites 1o move towards full embrace of a vision where:

Notional Trust Sites are places of nationol sigrificance or impact where o variety of ownership,
stewardship, business, use, and engagement practices flourish to advance the Notionol Trust
mission and model the many options for preservation

National Trust Stewardship Sites {2013}

Chesterwood, Stockbridge, MA

Drayton Hall, Charleston, SC

Farnsworth House, Plano, iL

Gaylord Building, Lockport, i

tyndhurst, Tarrytown, NY

Philip Johnson's Glass House,

New Canaan, CT

« President Lincoln’s Cottage,
Washington, DC
Shadows-on-the-Teche, New iberia, LA
VHia Finale, $an Antonio, TX

* & & & & @

Woodlawn and Frank Lioyd Wright's Pope-

Leighey House, Alexandria, VA

»  Woodrow Wilson House, Washington, DC

National Trust Co-Stewardship Sites {2013)
Belie Grove, Middietown, VA
Brucemore, Cedar Rapids, 1A

Cliveden, Philadelphia, PA
Cooper-Molera Adobe, Monterey, CA
Decatur House, Washington, DC

Filoll, Woodside, CA

Kykuit, Tarrytown, NY
Qatlands, Leesburg, VA

s B & & 5 * & ® 8
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James Madison’s Montpelier, Orange, VA

Mational Trust Affiliate Sites (2013)

Acoma Sky City, Acoma, N

Hotel de Parls, Georgetown, CO

Lower East Side Tenement Museum, New
York, NY

Wuseurn of African American History,
Boston and Nantucket, MA

The Touro Synagogue, Newport, Rl
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EXHIBIT C

1. Acharitable arganization must comply with all applicable federal
taws and regulacions, a5 well ag sppliable laws andregularions of
the states and the local jursdictions in which ivis formad or
aperates. il the organization conducts programs ouigide the Unived
States, it must alse abide by applicable ‘nismationsl kws,
regulations and conventions.

2. Achartpble organization shauld farmally adept a written code of
sthics with which all of its directors or trustses, staff and
valuntears are Famiiar and to which they adhere.

3 Acharitable arganation should adepr and implament palicies
and procedures Lo ensure that all conflicts of interest (real and
prtertial), or the appaarance thereof, within the argarization and
the goveming board are appropriately maraged through disclosurs,
racugal or other means.

4, Acharitable organization should establish and implement
policies ard procedures thet enable individuals to come forward
with information on iliegal practicas or viclations of organizational
policies, This "whistleblower" policy should specify that the
organization will not retaliate againar, and will seel to protact the
contidentiufity of, individuals who make good-laith reporis

2. A chatitabie arganization should establish and implement
policies and procedures 1o protect and preserve the orgarization’s
important daia, documents, and businese records

. Acharitable organization's board should ersure that the
arganizatior hag adeguate plans to protecl its assets — 1§
property, documants and data, financial and humen resources,
programmatic content and material, and it integrity and reputation
— againgt damage of loss The board should review reguiarly the
arganizatior's need for genaral bability and directors’ and officers’
labifity insurance, as wel! ss take other actions necessary Lo
mitigats risks.

7. Acheritabls organization should make information sbout its
operations, noluding its governancs, finances, programe, and
activities, widaly available to the public. Charitable orgamzations
algo should consider making infarma sian availabie on the methods
they use Lo evaluate the outcormes of their work and sharing the
results of those evaluations.

PRINCIPLESFORGOOD.COM

“Best Practices for Non

rofit Governance”

; g - -

A charitable organization must have a governing body that is
responsihle “or raviawing and approving the arganization’s mission
and strategic direction, annual budget and key financial
transactions, eompensaron practices and policies, and fiscai ard
guvernance policies

The board of & charitahle organization shou d meer ragulary
anough o conduct 't buginess and iultilits dutles,

The boatd of a charirabls arganivation shouid establish its own
size and structure and review thage petodically. The board should
have ariough mermbers to aflow for full deliberation and diversity of
thinking on governance and other organizational mattars Excap!
far very small organizations, this generally means that the board
should have ar least five members.

The board of a chatitable organization should include members
with the diverse background {including, but rot imited to, athnicity,
race, and perder perspectives), experence, and organizationa! and
financie skil's necessary to advance the organization's mission

A subsrantial majority of the beard of s public charity, usuatly
meaning at feasl two-thirds of its mermbers, should be
indepandent. Indepandent mambers should not: (1} be
compensatad by the orgarizetion as employses or ndependent
contractors; (21 have thair compaensation determined by individualz
who are compensatad by the organization {3) recewe, directly or
irdiractly, material financial benefits from the organization except
as a marmber of the charitabla class served by the organization: o
{4) be ralatad o anyore described above (as a spouse, sibing,
parantor child), or reside with any person so describied

The board should hire, overges, and anrualy evaluate the
peatformance of the chisf executive oflicer of the orgenization 1L
sheuld conduct such an evaluation prioy Lo any change 'n that
officer's compensation, unlass thera s amulti-year contract in
force or the change consists solely of routine adiustmants for
inflation or cost of iving

The board of a charitable arganization that has paid staff
should ensure that the positons of chief staff ofticer, bogrd chair,
and board treasurer are heid by separate individuals. Grganizations
without paid staff should ensure that the positions of board chair
and treasurer are hald by separats ndividuais
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The board should astablish an alfactve, systematic process lor
aducaling and communica ting with board rmembers toensura thay
are aware of their legal and sthicol responsibilities, are
knawledgesbie about the programs and activities of the
orgarization, and car oerry cut their oversight functions sffectively

Board mambars should evaluata their performance a3 a group
and as individuais no less frequently than avery three years, and
should hove clear procedorss for ramoving board members whe are
unable to Tulfili ther respunsibilities

Governing boards sheould estabish clear policies and procadures
setting the length af terms and the number of consecutive tarms a
board member may serve.

The board should review organizational snd governing
instruments no tess frequently than evary five years,

The board should e wablish and revigw regulorly tha
orgarization's miszion and gosls sod should evaluate, no luss
traquently than every Hve ysars, the organization's programs, geals
and solivities o b sure they advance i1 mission and moke prudent
sse nf iLs regOUrCes

Board membara ara generally expected to sarve without
campensation, other than reimbursement for expensas incured 1o
Tullift their board-ralatad dutiss. Acharitable organization that
provides compansation e bosrd members should use
appropriate comparsbility date to determineg the amount to be paid,
document the deciaion, and provida full disclosure to anyone, upon
roquest, of the amount snd rationale for the compsnzation.

21. A charitable organization must keep compléte, current, and
acowate firancial records ard ensure sirong Financial controls are
in place. its board should recelve and review Umely reporis of the
arganization's Hinanciat activities and shouid have a qualified,
indaperdsnt financial axpart audit or review thase statemants
arnually in 2 manner sppropriate (o the organization’s size snd sca'e
of operations,

22, The hoard of 3 chatitable orgenization must inglitule poicikes
and procadires Lo ensure that the organization (and, il applicable,
its subsidiares) manages and invests its funds rasponsibily, in
secordance with all legs! requiremants The lultboard should review
and approve the organ zation's annual budgat and should moniver
actual parformance againat the budget

24, A charitable arganization should ro Cprovide loans (or the
aquivalent, such as loan guarsntees, purchasing o transferring
ownsarship of a residence or office, of reliaving 8 debtor 'eaze
obligaton) to diractors, ofticers, or lrustess.

24. A charirable organizetion should spend a gigrifioant amount of
its annus! budget on programs that pursus its mission while
arsuring thar the organization has sufficient administrative and
furdraiging capaoity to defiver those programs responsibly and
effactivaly

25, A sharitable argarizetion shouid as tatiish clesr, wiitten policies
for paying or reimbursing expenses ncurred by anyone conducting
business or traveling or hehall of the organization, inciuding the
types of expenses thar can he paid for of reimbursed and the
documartstionrequirad Such polic'es shouldrsguire that trava!
anbehslf of the organization is ta be undarraken cost-effectivaly,

26 A charitabie orgarization should neither pay for ner raimbursa
travel expenditures for spouses, dependants or others whoars
accompanying sameone conducting business (or the organization
uniless they, 1og, ars conducting such business.

27 Selicitation matarials and other communications addressed to
donors and the public must clearly identify the argarszation and be
accurate and rruthfu’

28 Contribtiions must be used lor purpoges cunsistent with the
danor's 'ntent, whather as desoribed in the retevant solici ation
matanials or ag specifically dracied by the donor.

2%, A charitable organizatior must provide donors with specific
acknowlsdgmen:s of charitabla contributions, n accordance with
185 requiremeants, as well as information to facilitate the donors”
complisnce with tax iaw raquirements

a1, Acharitable organizetion should adopt clear pofcies, basad on
it s specific exempl purpose, to detenmics whather accepling a gift
would compromise its ethics, firancial circumstances, program
focus, or ather interasts.

21 Acharitable organization should provids approprate training
and supervision of the paople seliciting fundg on its benalf (o
ensure that thay understand ther ragponaibilitas and applicable
fadaral, state, and local laws, and donet amploy {echniques that
are coarcive, insimidacing, or intended to herass potential donors.

22 Acharitable organization should not compenas e mtarnal o
external fundraisers based on 2 cammission or a perceniage of the
amount raised.

33. A charitable orgarization should respect the privacy of
individual donors and, except where disclosurs is required by law,
should not sell or otherwise make avaiible the names and comtas
information of ita donors without providing therm an opportunity at
feast once a year to opt out of the use of their pames.

VISIT
PRINCIPLESFORGOOD.COM
FORACCESS 10

The Complete 2018 Principles for
Good Governonce and Ethicel Practice
Frincipies egal Refarence Edivon
Crganizational Assesament Too!
Comprehensive Rasource Center
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AMENDED AND RESTATED LOAN AGREEMENT

THIS AMENDED AND RESTATED LOAN AGREEMENT (this “Agreement”) is made
effective this___day of April 2019 (the “Amendment Date”), by and between the NATIONAL
TRUST FOR HISTORIC PRESERVATION IN THE UNITED STATES (the “National Trust”), a
charitable, educational, nonprofit corporation created by Congress, with principal offices at The
Watergate Office Building, 2600 Virginia Avenue NW, Suite 1100, Washington, DC 20037, and
OATLANDS, INC. (“Oatlands”), a Virginia non-stock, nonprofit corporation with principal offices
at 20850 Oatlands Lane, Leesburg, VA 20175.

This Agreement amends and restates the terms and conditions of the Loan Agreement
effective as of August 1, 2017 (the “Effective Date”) related to the lending of certain items in the
Object Collections owned by the National Trust to Oatlands in association with the co-
stewardship arrangement at Oatlands, a National Trust Historic Site located at 20850 Oatlands
Plantation Lane, Leesburg, Virginia 21075, to incorporate an adjacent fifty-four (54) acre parcel
known as “Oatlands Hamlet,” located at 40040 Little Oatlands Lane, Leesburg, Virginia 20175
(the “Oatlands Hamlet Property”) (and defined in the Cooperative Agreement collectively as the
“Property”) as of the Amendment Date. The National Trust and Oatlands (collectively, the
“Parties”) agree as follows:

1. Background and Collections.

A. National Trust Historic Sites are comprised of structures, landscapes, and
associated objects, which are treated as artifacts that tell the history of these important places,
and together, comprise the National Trust's Museum Collection (as defined in the National
Trust’s Collections Management Policy adopted June 14, 2014, as may be amended from time
to time (the “Collections Management Policy”)). The Museum Collection includes a “Historic
Structures and Landscapes Collection” and an “Object Collection” (both as defined in the
Collections Management Policy). The Historic Structures and Landscape Collection includes
historic structures (including both buildings and non-building structures) and historic landscapes
(including individual landscape features) that are owned by the National Trust and interpreted
for and accessible to the public. The Object Collection, on the other hand, includes objects that
are owned by the National Trust, used to interpret National Trust Historic Sites to the public, and
that are accessioned, and are part of the National Trust's Museums Collection. The National
Trust also retains other non-historically significant objects used for educational, research, or
interpretive purposes at National Trust Historic Sites that are not accessioned into the Museum
Collections, which are known as “Non-Museum Objects and/or Collections.” It is acknowledged
that Oatlands separately owns objects and artifacts that are used to interpret the Property (the
“Oatlands Collection”). For clarity, the Co-Stewardship Agreements are applicable only with
respect to the NTHP Oatlands Objects Collection (as hereinafter defined) and not the Oatlands
Collection.

B. In accordance with the Collections Management Policy, the Parties agree
that the Mansion, Gardens, Carriage House, Pump House, Administration Building, ‘
Greenhouse, Bachelor’'s Cottage, Garden Dependencies, Carter Barn, Hay Barn, Dairy Barn,
Pole Barn, Trunk Shed, Teahouse, Carbide Plant and Schoolhouse, the Hamlet House, historic
landscape features (including, gates, walls, pathways, Balustrade, reflecting pools, Victorian
fence and historic roadbeds) and the historic outbuildings and historic ancillary structures will be
treated as part of the Historic Structures and Landscapes Collection (the “NTHP Oatlands
Historic Structures and Landscapes Collection”). Rental properties 1, 2, and 3 and their
adjacent sheds, maintenance shed, the silo, the parking lots, the Stone House, the Wood



Tenant House, the pool and other buildings and structures as mutually agreed to by the Parties
will not be treated as part of the Historic Structures and Landscapes Collection.

C.  Within twelve (12) months after the Effective Date, the Parties will analyze
and update the collections inventory to determine whether the inventory includes all objects
located at the Property and owned by the National Trust, including without limitation those
objects in the Gardens (as defined in the Cooperative Agreement) and landscape (the “NTHP
Oatlands Objects Collection” and together with the NTHP Oatlands Historic Structures and
Landscapes Collection, the “NTHP Oatlands Collection”). The inventory of the NTHP Oatlands
Obijects Collection will be finalized by the Parties within twenty-four (24) months of the Effective
Date, and such final inventory will include recommendations on whether newly identified objects
should be accessioned into the Object Collection or designated as part of the Non-Museum
Obijects and/or Collections pursuant to the Collections Management Policy.

2. Loan. The National Trust, in accordance with Paragraph 4(B) of the Cooperative
Agreement, agrees to loan to Oatlands upon the following terms and conditions the NTHP
Oatlands Objects Collection for exhibition and use at the Property.

3. Term. This Agreement shall be effective from the Effective Date until: (a) the
Cooperative Agreement and Lease are terminated in accordance with their terms, whereupon
this Agreement shall simultaneously terminate; or (b) this Agreement is modified or terminated
by mutual written agreement of the Parties.

4, Care of the Collection. Oatlands agrees that it will maintain, preserve and
administer the NTHP Oatlands Objects Collection in its possession or control, in accordance
with the Collections Management Policy, the Housekeeping for Historic Homes and House
Museums manual, and any other policies adopted by the National Trust, as they may be
amended, modified or supplemented from time to time. Collection objects acquired and
accessioned, using standards and procedures for accessioning objects similar to those in the
Collections Management Policy, into the Oatlands-owned collection that are used for the
interpretation of the Property will be transferred to the National Trust if Oatlands dissolves or no
longer operates the Property. Other objects and items acquired by Oatlands that are not
accessioned into the Oatlands-owned collection and are not used for nor have any connection
to the interpretation of the Property may be disposed of at the discretion of Oatlands.

A. The NTHP Oatlands Objects Collection will be used for exhibition, study,
and licensing (as approved under Paragraph 10) purposes only.

B. Following standard historic site practices, Oatlands will exercise care to
protect the NTHP Oatlands Objects Collection against loss, damage, or deterioration. Oatlands
shall provide for the routine maintenance, conservation, cleaning and repair the NTHP Oatlands
Objects Collection at its own expense. No non-routine repair or conservation will be performed
without the written permission of the National Trust, which shall not be unreasonably withheld.
Upon any such repair or conservation, Oatlands shall supply the National Trust with appropriate
documentation that will record the work performed. When appropriate, the National Trust shall
advise Oatlands in writing of any special requirements for maintenance, conservation, or repair
of particular objects in the NTHP Oatlands Objects Collection. In the event of severe
deterioration, loss or damage to any object in the NTHP Oatlands Objects Collection, Oatlands
shall notify the National Trust as soon as possible, and shall complete and submit an “Incident
Report Form for Property or Collections Damage or Workers Comp,” with supporting
photographs, no later than ten (10) calendar days after the incident to the National Trust’s John
and Neville Bryan Senior Manager of Museum Collections.
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C. Oatlands agrees that it will properly store in locations at the Property
mutually agreed to and in accordance with the standards set forth in this Agreement, at its own
costs and expense, all objects from the NTHP Oatlands Objects Collection that are not on public
display or exhibit.

D. Oatlands agrees that it will catalogue and properly store in locations at
the Property mutually agreed to and in accordance with the standards set forth in this
Agreement, at its own cost and expense, architectural elements, including without limitation, the
architectural elements that are currently present on the Property. The Parties acknowledge that
the existing storage facilities at the Property are acceptable as of the date of this Agreement.
Furthermore, within twenty-four (24) months of the Effective Date, the Parties agree to evaluate
the archaeological artifacts from the Property that are currently stored at Montpelier, a National
Trust Historic Site located in Orange, Virginia, and to develop an inventory of the artifacts, and a
mutually agreed upon plan to either return and store the archaeological artifacts at the Property,
or deaccession and/or dispose of such objects in accordance with the Collections Management
Policy.

E. In consultation with the National Trust, Oatlands may at any time review
the NTHP Oatlands Objects Collection and make recommendations to the National Trust for
deaccessioning and disposal of objects. Any such objects may only be deaccessioned or
disposed upon mutual written agreement of the Parties and in accordance with the Collections
Management Policy.

F. The National Trust will provide Oatlands with access to the historical data
in the National Trust's collections software related to the NTHP Oatlands Objects Collection at
the Property on the same terms as provided to other co-stewardship National Trust Historic
Sites. Oatlands agrees to use, input collections information and data, and maintain the
collections management software as directed by the National Trust and on the same terms as
provided to other co-stewardship National Trust Historic Sites.

5. Archaeological Artifacts. All artifacts discovered at the Property, in the future,
whether through systematic archaeological excavations or through surface collecting, will be
added to the NTHP Oatlands Objects Collection and are the property of the National Trust.

6. Loans.

A. The National Trust reserves the right to periodically inspect the NTHP
Oatlands Objects Collection, and with six (6) months prior written agreement with Oatlands, to
lend objects in the NTHP Oatlands Objects Collection to other institutions or organizations on a
temporary basis for study or exhibition. All aspects of the packing, transportation, insurance,
security, and exhibition arrangements for any such loan shall be subject to the prior agreement
of Oatlands.

B. Oatlands may not lend or renew the loans of any of the objects in the
NTHP Oatlands Objects Collection to individuals or organizations without the prior written
approval from the National Trust. All aspects of the packing, transportation, insurance, security,
and exhibition arrangements for any such loan shall be subject to the prior written agreement of
the National Trust. A loan agreement will be completed by the National Trust with copies sent
to Oatlands.



C. Responsibility for costs of packing and shipping objects in the NTHP
Oatlands Objects Collection during the period of any such loan agreement shall be decided on a
case by case basis by mutual agreement prior to shipment. Generally, it will be understood that
the party to whom the object is being loaned will bear the costs of packing and shipping. If that
party is unable or unwilling to bear the costs, then the party making the loan generally will be
responsible for the cost of the loan, unless otherwise mutually agreed. Packing and shipping
must be in accordance with methods approved in advance by the National Trust.

7. Insurance. The National Trust shall insure the NTHP Oatlands Objects
Collection in accordance with the National Trust’s Fine Arts Insurance program, and any
proceeds resulting from loss or damage shall be payable to the National Trust and used for the
benefit of the NTHP Oatlands Objects Collection and the Property in accordance with the
Collections Management Policy. Beginning on April 1, 2018, Oatlands agrees to reimburse the
National Trust for the annual costs of the premium on the Fine Arts Insurance attributable to the
NTHP Oatlands Objects Collection. Oatlands bears all responsibility for obtaining the
appropriate insurance for objects it accepts and owns in its own name. Under no circumstances
will the National Trust be liable for any loss or damage to any property owned by Oatlands.

8. Loans to Oatlands. If Oatlands accepts loans in its own name, it will be
required to execute a loan agreement with the third party. Oatlands accepts all responsibility for
obtaining the appropriate insurance for such loans and agrees to indemnify, defend, and hold
the National Trust harmless for any loss occurring to the National Trust as a result of any loan
accepted by Oatlands.

9. Photography and Filming. Oatlands may photograph or film, or allow
photography or filming of the NTHP Oatlands Objects Collection for non-commercial purposes
or, with the prior written approval of the National Trust, for commercial purposes, crediting the
National Trust's ownership in any publication of such photographs or films. Such photography
and filming will be carried out pursuant to the Collections Management Policy and other
guidelines for photography and filming provided by the National Trust. Copyright of
photographs of the objects in the NTHP Oatlands Objects Collection shall be retained in the
name of the National Trust.

10. Reproductions. The National Trust may, in its sole discretion, license and
reproduce: (a) objects, historic structures, and historic landscape features in the NTHP Oatlands
Collection; and (b) products derived from objects, designs, architectural details, elements,
adaptations and derivative works of objects, historic structures and historic landscape features
in the NTHP Oatlands Collection. The National Trust will receive all proceeds from its licensing
and reproduction programs. Oatlands agrees that it will not license, reproduce or make
adaptations of objects in the NTHP Oatlands Collection or license the name or logo of the
National Trust without the National Trust's prior written approval. Oatlands further agrees to
abide by the Collections Management Policy with regard to reproducing and licensing the NTHP
Oatlands Collection. Any licensing proceeds received by Oatlands from reproductions of the
NTHP Oatlands Collection shall be used by Oatlands for the benefit of the Property.

11. Funding Eligibility. Oatlands will be eligible to apply for funding from the
Historic Sites Fund (Collections) upon the same terms and conditions as other National Trust
Historic Sites.

12. General Provisions. This Agreement shall be governed by the General
Provisions set forth in Paragraph 15 of the Cooperative Agreement.



IN WITNESS WHEREOF, the Parties have hereunto set their hands and seals the date

and year first written above.

NATIONAL TRUST FOR HISTORIC
PRESERVATION IN THE UNITED STATES

By:
Paul W. Edmondson, Interim President & CEO

OATLANDS, INC.

By:
Eugene Gulland, Chair
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AMENDED AND RESTATED LEASE

THIS AMENDED AND RESTATED LEASE (this “Lease”) effective as of the ____ day of
April, 2019 (the “Amendment Date”), is made by and between the NATIONAL TRUST FOR
HISTORIC PRESERVATION IN THE UNITED STATES (the “Lessor”), a charitable,
educational, nonprofit corporation created by Congress, with principal offices at The Watergate
Office Building, 2600 Virginia Avenue NW, Suite 1100, Washington, DC 20037, and
OATLANDS, INC. (the “Lessee”), a Virginia non-stock, nonprofit corporation with principal
offices at 20850 Oatlands Plantation Lane, Leesburg, VA 20175.

For and in consideration of the mutual covenants, agreements, and undertakings set
forth in this Lease, the Amended and Restated Cooperative Agreement, and the Amended and
Restated Loan Agreement, each entered into as of the Amendment Date (collectively, the “Co-
Stewardship Agreements”), and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Lessor and Lessee (each a “Party” and
collectively, the “Parties”) agree as follows:

1. Purpose. The purpose of this Lease is to continue to provide possession of: (a)
Oatlands Plantation, real property comprised of land, buildings, and other improvements
consisting of approximately three hundred forty-two (342) acres, located at 20850 Oatlands
Plantation Lane, Leesburg, Loudoun County, Virginia (the “Historic Core”), and (b) Oatlands
Hamlet, real property comprised of land, buildings, and other improvements consisting of
approximately fifty-four (54) acres, located at 40040 Littie Oatlands Lane, Leesburg, Virginia
(the “Oatlands Hamlet Property”), both described in Exhibit A, attached hereto and
incorporated herein by reference (collectively, the “Property”), to Lessee for Lessee to continue
to preserve, interpret and manage the Property as a National Trust Historic Site, as set forth in
the Co-Stewardship Agreements. This Lease amends and restates the Lease entered into
between the Parties effective as of August 1, 2017 (the “Effective Date”), to incorporate the
Oatlands Hamlet Property as part of the co-stewardship arrangement for the Property as of the
Amendment Date, which property was acquired by Lessee on April 23, 2014 to protect the
viewsheds of the Historic Core and to generate income, and was subsequently conveyed to the
Lessor on April __, 2019.

2. Term. Lessor leases the Property to Lessee for a term of thirty (30) years,
beginning on the Effective Date and ending on July 31, 2047 (the “Term”). This Lease may be
renewed or extended by the mutual written agreement of the Parties. The Parties agree that,
for the one-year period prior to the end of the Term, Lessor shall provide Lessee an exclusive
right to renew this Lease on terms acceptable to each Party.

3. Rent. Lessee shall pay Lessor as rent, the sum of Ten Dollars ($10.00) per
calendar year, or part thereof (the “Rent”). Rent shall be paid on an annual basis in advance on
or before January 1 of each year of the Term.

4. Costs in Addition to Rent. Subject to the provisions of the Cooperative
Agreement, Lessee covenants, agrees and undertakes to pay, in addition to the Rent, each, all
and every expense of maintaining, operating and administering the Property in a clean and
sightly condition for the purposes specified in Paragraph 1 and in the Co-Stewardship
Agreements, including without limitation, the following costs: water/sewer, gas, electric, real




estate taxes and assessments, preservation, and restoration costs, for and during the Term of
this Lease.

5. Condition of Property. Lessee has examined and knows the condition of the
Property and acknowledges that no representations as to the condition of, and no agreements,
promises or other undertakings to decorate, alter, repair, improve, restore, or preserve the
Property have been made by Lessor prior to or as an inducement of Lessee’s execution of this
Lease, other than the agreements set forth in the Cooperative Agreement in respect of the
management of the Property during the term of such agreement.

6. Liability and Insurance.

a. Lessee Insurance. Lessee shall maintain in effect the insurance
coverage with a reputable company with the minimum limits of liability and other terms and
conditions as specified in Exhibit B, attached hereto and incorporated herein by reference,
unless otherwise agreed to by the Parties.

b. Lessor Insurance. Lessor agrees to carry, maintain, and keep in effect
at all times during the Term of this Lease a policy of Special Form Cause of Loss Property
insurance (including insurance against flood risk) in such amounts as are reasonable with a
reputable company, against losses and damages to the Property by fire or other casualty, with
standard exclusions including earthquake, naming both the Lessor and Lessee as the insureds
as their interests may appear. At the signing of this Lease, the Lessor shall deliver to the
Lessee a certificate of insurance certifying that such insurance is in full force and effect and
such certificate shall be renewed periodically as may be necessary to evidence that such
insurance is effective throughout the Term of this Lease. If any portion of the Property
undergoes construction or renovation and Lessor determines that builder’s risk insurance is
required at the Property, such insurance shall be obtained by Lessor. Lessee shall reimburse
the Lessor annually for the cost of the annual insurance premiums for all such insurance
provided under this Paragraph 6(b), and Lessee shall be responsible for paying all deductibles
and other costs and expenses due thereunder in the event of a claim.

c. Damage or Destruction.

i. Subject to the provisions of Paragraph 6(c)(ii) below, in the event
the main or supporting structures at the Property shall be damaged or rendered untenantable by
fire, explosion, or any other casualty covered by insurance, the Lessee agrees to notify the
Lessor as soon as reasonably possible. Lessor agrees to repair or rebuild such structures at a
cost not exceeding the amount of casualty insurance proceeds available to the Lessor.

ii. Notwithstanding the provisions of Paragraph 6(c)(i), if insurance
proceeds are either unavailable or insufficient to pay for the cost of the repair or reconstruction
of damage to any or all of the main or supporting structures at the Property caused by fire,
explosion, flood, earthquake or other casualty (or should Lessor and Lessee mutually determine
that such damage is so significant that any such structure, or all of them, should not be repaired
or rebuilt), Lessor shall have no obligation to repair or rebuild any such structure, and Lessee
shall have no obligation to maintain such structures in their pre-damaged condition. In such an
event, Lessor and Lessee shall consult with each other to determine: (1) the appropriate
treatment of such damaged structures, including removal, partial repair, stabilization, or
otherwise; and (2) the appropriate operation of the Property. If Lessor and Lessee mutually
determine, after consultation, that casualty damage is so extensive that a major operational



change is required, the Parties shall either (1) amend the terms of the Lease to permit Lessee to
continue to operate the Property as a park and gardens open to the public for the remainder of
the term stated above, and for the rent as stated above, or (2) terminate the Lease. If the Lease
is not terminated, all insurance proceeds awarded to either Lessor or Lessee shall be used for
the benefit of the Property. In the event of termination, all insurance proceeds shall be paid
over to Lessor except to the extent of actual losses to Lessee in respect of its personal property
at the Property (but no amount shall be attributed to the value of the leasehold hereunder).

d. Indemnification and Release. Except as otherwise provided in this
paragraph, Lessor shall not be liable for any damage or injury to Lessee or to any other person,
firm or other entity on the Property or to the property of any other person, firm or entity
occasioned by, resulting from, or associated with Lessee’s use of the Property or the failure of
the Lessee to keep the Property in repair, or from any act, omission or negligence of co-tenants,
occupants of the buildings, or of other persons. All such claims or demands for any such
damage or injury are hereby expressly waived by Lessee which shall save harmless, defend
and indemnify Lessor, its trustees, officers, employees and agents from and against any and all
such claims, demands, actions or causes of action.

7. Possession Upon Termination. At the termination of the Term of this Lease by
lapse of time or otherwise as herein provided, Lessee agrees to immediately yield up
possession of the Property to Lessor.

8. Improvements. All improvements made by Lessor or Lessee during the Term of
this Lease are the property of the Lessor and will remain so after the Term of this Lease.

9. Subleasing and Other Property Interests.

a. Subleases and/or Housing Agreements. Except as otherwise provided
in the Co-Stewardship Agreements, Lessee shall not sublet or make other arrangements for the
occupancy of all or any portion of the Property by any person, firm, corporation, or other entity,
without the prior written approval of Lessor, which approval shall not be unreasonably withheld,
and any such sublease or other arrangement shall be in writing and expressly subject to all of
the terms and conditions of this Lease and the Co-Stewardship Agreements and shall conform
to all applicable laws, ordinances, and regulations. All rents, issues and profits shall be
restricted solely for the benefit of the Property including its operation and management by
Oatlands. PROVIDED, HOWEVER, Lessee may enter into agreements without the written
approval of the Lessor allowing portions of the Property (excluding the Mansion, as defined in
the Cooperative Agreement) to be occupied by employees for use as staff housing or leased to
other persons, subject to the Parties entering into a written sublease or a housing agreement, in
a form as determined by Lessee which shall: (1) be expressly subject to the terms and
conditions of this Lease and the Co-Stewardship Agreements; (2) not extend for a term longer
than three (3) years, and (3) include an option to Lessee to terminate the sublease or housing
agreement upon the termination of the employee’s employment or for non-employees within
sixty (60) days prior written notice, subject to such minimum notice provisions or on such other
terms as required by state or local law.

b. Special Use/Event Rental Agreements. Special use/event rental
agreements entered into by Lessee shall not be considered subleasing of the Property for
purposes of this Paragraph 9.



c. Naming Rights. Lessee will not give, sell or in any way transfer the right
to name any building or structure, or any portion thereof, of the Property without the prior written
approval of the Lessor, which approval shall not be unreasonably withheld. Under no
circumstances may naming rights extend beyond the Term of this Lease.

10. Default. If Lessee fails to perform and observe any material covenant,
agreement or undertaking contained in this Lease or the Co-Stewardship Agreements, and such
failure continues for ninety (90) days after written notice thereof from Lessor, this Lease may be
terminated upon the option of Lessor, PROVIDED, HOWEVER, that the ninety (90) day cure
period shall be tolled during such times as disputes related to the alleged default are the subject
of a dispute resolution proceeding contemplated by Paragraph 12 of the Cooperate Agreement.
Either Party’s failure to comply with a decision of the Management Committee or Dispute
Resolution Panel (both as defined in the Cooperative Agreement) shall constitute a material
default. Termination of this Lease shall automatically terminate the Co-Stewardship
Agreements unless the parties shall otherwise agree at the time.

11. Termination for Economic Reasons. If Lessee determines that the continued
operation of the Property as an historic property, on an economic self-sufficient basis, is
unfeasible, taking into account the endowment income provided by Lessor, then Lessee may in
its sole discretion, terminate this Lease and the other Co-Stewardship Agreements upon one
hundred and eighty (180) days prior written notice to the Lessor.

12. Eminent Domain. If all or any part of the Property shall be taken as a result of
the exercise of power of eminent domain, this Lease shall terminate as to the part so taken as of
the date of taking and, in the case of a partial taking, Lessee shall have the right to terminate
this Lease as to the balance of the Property by written notice to Lessor within one hundred and
twenty (120) days after such date. Except to the extent Lessor and Lessee have otherwise
agreed, in the event of any such taking, Lessor shall be entitled to any and all compensation,
damages, income, rent, awards, or any interest therein whatsoever which may be paid or made
in connection therewith.

13. Entry by Lessor. Lessor may, upon reasonable advanced notice to Lessee and
at reasonable times, enter upon the Property to inspect it for the purpose of determining
Lessee’s compliance with the provisions of this Lease and the Co-Stewardship Agreements.

14. Assignment. This Lease may not be assigned in whole or in part by Lessee
without the prior written consent of Lessor and any such attempted assignment shall be void
and constitute a breach of this Lease.

15: Miscellaneous.
a. All covenants, promises, representations and agreements herein
contained shall be binding upon, apply and inure to the benefit of Lessor and Lessee and their
respective successors and assigns.

b. The rights and remedies hereby created are cumulative and the use of
one remedy shall not exclude or waive the right to the use of another.

C. If any clause, phrase, provision or portion of this Lease or the application

thereof to any person or circumstance shall be held by a court of competent jurisdiction to be
invalid or unenforceable under the laws of the Commonwealth of Virginia or any other pertinent
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jurisdiction, such event shall not affect, impair or render invalid or unenforceable the application
of the remainder of this Lease or of any other clause, phrase, provision or portion hereof to any
person in any circumstance.

16.  General Provisions. This Lease shall be governed by the General Provisions
set forth in Paragraph 15 of the Cooperative Agreement.

IN WITNESS WHEREOF, the Parties have hereunto set their hands and seals the date
and year first written above.

NATIONAL TRUST FOR HISTORIC
PRESERVATION IN THE UNITED STATES

By:
Paul W. Edmondson, Interim President & CEO

OATLANDS, INC.

By:

Eugene Gulland, Chair



EXHIBIT A

“Property Description”

Property Description/Address Parcel ID Total Acres
Qatlands Plantation e 316-16-3498 250
20850 Oatlands Plantation Ln
Oatlands Mill and Oatlands Dam Sites o 356-30-2980 (1.44 acres) 2.89

o 356-30-5976 (1.45 acres)
Schoolhouse Property o 354-30-2524 15.29
Mountain Gap School e 354-40-8707 1.92
Not applicable o 315-15-1717 4.81

Long Meadow 316-47-3551 (17.99 acres) 67.99
316-46-5181 (10 acres)
315-15-7422 (10 acres)
316-45-6857 (10 acres)
316-46-7938 (10 acres)

315-17-0823 (10 acres)

Qatlands Hamlet 355-40-4640 54

40040 Little Oatlands Ln




EXHIBIT B
“Lessee Insurance Requirements”
1. Comprehensive general liability coverage in the amount of $1,000,000 per

occurrence and $2,000,000 per aggregate (with no exclusions for claims resulting from Sexual
Abuse or Molestation);

2. Umbrella coverage in the amount of $3,000,000 per occurrence, which shall be
increased to $5,000,000 no later than April 1, 2020;

3. Workers’ Compensation coverage, limit not less than required by law;

4. Directors and Officers liability and Employment Practices liability coverage in the
amount not less than $2,000,000;

5. Automobile liability coverage in the amount of $1,000,000 combined single limit;

6. Contents and Fine Arts coverage for items owned by the Lessee equal to the

appraised value of the property;

7. Special Form Cause of Loss Property insurance (including insurance against
flood risk) in such amounts as are reasonable with a reputable company, against losses and
damages to real property owned by Lessee by fire or other casualty, with standard exclusions
including earthquake, if any;

8. Business Income insurance in an amount equal to twelve (12) months protection;

9. Cyber liability coverage in the amount of $1,000,000, which shall be obtained by
Lessee no later than April 1, 2020; and

10. Host Liquor liability coverage in the amount of $1,000,000 each common cause
and $2,000,000 per aggregate if Lessee is selling liquor without the use of a third-party vendor.

All policies must be written with insurers maintaining an A.M. Best Rating of A-IX or
better and admitted to do business in the Commonwealth of Virginia. Such policy or policies
shall name both Lessor and Lessee as the insureds as their interests may appear. At the
signing of this Lease and on an annual basis thereafter, Lessee shall deliver to Lessor a
certificate of insurance certifying that such insurance is in full force and effect and such
certificate shall be renewed periodically as may be necessary to evidence that such insurance is
effective throughout the Term of this Lease. Lessor reserves the right to require complete
copies of all required insurance policies at any time. If requested, copies must be furnished
within ten (10) business days from the date of the request. Limits required may be purchased in
any combination of primary and excess to achieve the required total limits. It is expressly
acknowledged that it may be necessary to adjust the limits of insurance, by mutual agreement,
to take into account market forces, inflation and other factors throughout the Term of this Lease.

All coverage required in this Lease must be primary and non-contributory to any
insurance maintained by the Lessor. “Primary and non-contributory” in this clause means that
Lessee’s policies must provide coverage before any other applicable policy of insurance,



deductible, or self-insured retention program maintained by Lessor without seeking contribution
from other insurance carried by the Lessor and related entities and their respective officers,
directors, and employees.

Lessee waives all rights against Lessor to the extent of any insurance carried or required
to be carried under this Lease. Policies of insurance must be endorsed, as needed, to provide
such waivers. Such waivers will be effective as to a person or entity even though that person or
entity would otherwise have a duty of indemnification, contractual or otherwise, did not pay the
insurance premium directly or indirectly, and whether or not the person or entity had an
insurable interest in the property damaged. Such waiver shall also apply to the extent that any
deductible or self-insured retention applies to any such policy and to the extent that the insured
party is underinsured.

All contractors, subcontractors and vendors will be required to comply with the above
requirements as well; PROVIDED, HOWEVER, the limits required above may be lowered at the
discretion of the Lessee. Lessee shall give prompt notice to Lessor in the event of any accident
or occurrence on the Property or related in any way to this Lease or the Co-Stewardship
Agreements.
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Jones, Brad

From:

Sent:

To:

Cc:

Subject:
Attachments:

Caleb M. Schutz <calebschutz@gmail.com>

Wednesday, February 27, 2019 5:46 PM

dave@moyeslaw.com

Tom Mayes; Anne Nelson; Ashley Wilson; Gene Gulland; Matt Kraycinovich; Caleb Schutz
FW: Spread sheet on the Myers numbers

Copy of Esimtated Net Proceeds by Acre Using Myers Report 2.27.19.xlsx

Dave — We can’t thank you enough for your participation and guidance today. Thank you as well for the attachment. We
will be in touch. Caleb

Caleb M. Schutz

From: David Moves

Sent: Wednesday, February 27, 2019 4:41 PM

To: 'Caleb Schutz'

Subject: Re: Spread sheet on the Myers numbers

Caleb,

| have attached a spread sheet showing how the numbers break down on a worst case scenario. By worst case | mean
the payment of a stewardship fee and high legal. Last year average legal was below 20,000 depending on the donee

involvement.

Let me know if you have any questions.

Dave
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50016 - Oatlands General
Endowment

50141 - Symington
Maintenance Fund
Endowment Created with
Conservation Easement
Proceeds

National Trust Oatlands
Endowment

Draw Per Co-Stewardship
Agreement

Actual Payments Received
Surplus/(Deficit)

Oatlands Endowment and Draws with Conservation Easement

31-Dec-2018
$6,081,723.17
$532,726.32

$0.00

$6,614,449.49

$330,722.47

$316,264.00
($14,458.47)

31-Dec-2019 31-Dec-2020 31-Dec-21
$6,906,989.83  $7,631,416.02 $8,884,143.87
$532,726.32 $537,488.12 $651,261.20
$0.00  $1,924,500.00 $2.240.414.47
$7,439,716.15 $10,093,404.14 $11,775,819.54
$371,985.81 $504,670.21 $588,790.98
$323,942.00 $333,359.00 $340,026.00
($48,043.81)  ($171,311.21) ($248,764.98)

Total
($482,578.47)
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National Trust for Historic Preservation
and its Subsidiaries and Affiliates

Notes to Consolidated Financial Statements

() Measure of Operations

The Trust defines operations as all revenues and expenses that are an integral part of its current
year programs and supporting activities. Non-operating support includes investment returns in
excess of the Trust's aggregate board-authorized spending rate, if any.

The Trust’s authorized spending rate was 5% for restricted endowment funds, for unrestricted
endowment funds, and for the two general Historic Sites Funds in 2018 and 2017.

(o) Functional Allocation of Expenses

The costs of providing various programs and support activities have been summarized on a
functional basis in the consolidated statements of activities. Direct expenses are charged to
the respective program or supporting activity. Certain costs have been allocated among the
programs and support services benefited based upon management’s estimate of each program’s
share of the allocated costs.

The Trust paid professional fundraisers $402,000 and $346,843 in 2018 and 2017, respectively,
for services related to capital campaigns, planned giving and general appeals, which are
included as fundraising expense.

(p) Income Tax Status

The Trust accounts for uncertain tax positions in accordance with FASB Accounting Standards
Codification (ASC) 740, Income Taxes (ASC 740), which requires that a tax position be recognized
or derecognized based on a “more likely than not” threshold. This applies to positions taken or
expected to be taken in a tax return. The Trust does not believe its financial statements include
any material uncertain tax positions. The Trust is still open to examination by taxing authorities
from fiscal year ended June 30, 2015 forward.

The National Trust, NMSC, and NT CDF! are Section 501(c)(3) organizations exempt from income
tax as provided under Section 501(a) of the Internal Revenue Code. Unrelated business taxable
income is subject to income tax.

HTLLC, a single member limited liability company, is a disregarded entity of NTCIC under the
Internal Revenue Code. NTCIC is taxed on HTLLC's taxable income.

NTIS, NTHREDF and CMP LLC are treated as partnerships under the Internal Revenue Code.
Accordingly, the members of the limited liability company are taxed on their proportionate
share of NTIS's NTHREDF's, and CMP LLC’s taxable income.

ASC 740 also requires that deferred income taxes be recognized for the difference between the
financial and the tax-reporting basis of assets and liabilities using enacted tax rates and laws
that are expected to be in effect when differences are expected to reverse. NTCIC accounts
for income taxes under the asset and liability method. Deferred tax assets and liabilities are
recognized for the future tax consequences attributable to the differences between the
financial statement carrying amounts of existing assets and liabilities and their respective tax
bases and operating loss and tax credit carryforwards.
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National Trust for Historic Preservation
and its Subsidiaries and Affiliates

Notes to Consolidated Financial Statements

(n) Measure of Operations

The Trust defines operations as all revenues and expenses that are an integral part of its current
year programs and supporting activities. Non-operating support includes investment return in
excess of the Trust’s aggregate board-authorized spending rate, if any.

The Trust’s authorized spending rate was 4.95% and 5.0% for restricted endowment funds, for
endowment funds without donor restriction, and for the two general Historic Sites Funds in 2020
and 2019, respectively.

(o) Functional Allocation of Expenses

The costs of providing various programs and support activities have been summarized on a functional
basis in the consolidated statements of activities. Direct expenses are charged to the respective
program or supporting activity. Certain costs have been allocated among the programs and support
services benefited based upon management’s estimate of each program's share of the allocated
costs. The method of allocation is listed below.

Expense Method of Allocation

Benefits Actual fringe benefit rate

Occupancy Full time equivalent employee headcount
Equipment and computer supplies Budgeted expense percentages based on headcount

(p) income Tax Status

The Trust accounts for uncertain tax positions in accordance with FASB ASC 740, /ncome Taxes {ASC
740), which requires that an income tax position be recognized or derecognized based on a “more
tikely than not” threshold. This applies to positions taken or expected to be taken in an income tax
return. The Trust does not believe its consolidated financial statements include any material
uncertain tax positions. The Trust is still open to examination by taxing authorities from fiscal year
ended June 30, 2017 forward.

The Mational Trust and NMSC are Section 501(c)(3) organizations exempt from income taxes as
provided under Section 501(a) of the Internal Revenue Code (the IRC). Unrelated business taxable
income is subject to income tax.

NTT, a single member limited liability company, is a disregarded entity of NTCIC under the IRC and
operating activity from NTT flows to NTCIC.

NTIS, NTHREDF and CMP LLC are treated as partnerships under the IRC. Accordingly, the members
of these limited liability companies are taxed on their proportionate share of NTIS's, NTHREDF’s,
and CMP LLC's taxable income, respectively.

ASC 740 also requires that deferred income taxes be recognized for the difference between the
financial and the tax-reporting basis of assets and liabilities using enacted tax rates and laws that
are expected to be in effect when differences are expected to reverse. NTCIC, NTS, and Greenrock
operate as private entities and are subject to federal and state income taxes. They account for
income taxes under the asset and liability method. Deferred tax assets and liabilities are recognized
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National Trust for Historic Preservation in the United States
and its Subsidiaries and Affiliates

Notes to Consolidated Financial Statements

(o) Measure of Operations

The Trust defines operations as all revenues and expenses that are an integral part of its current
year programs and supporting activities. Non-operating support includes investment return in excess
of the Trust's aggregate board-authorized spending rate, if any.

The Trust's authorized spending rate was 4.90% and 4.95% for restricted endowment funds,
endowment funds without donor restriction, and the two general Historic Sites Funds in 2021 and
2020, respectively.

(p) Functional Aliocation of Expenses

The costs of providing various programs and support activities have been summarized on a functional
basis in the consolidated statements of activities. Direct expenses are charged to the respective
program or supporting activity. Certain costs have been allocated among the programs and support
services benefited based upon management’s estimate of each program’s share of the allocated
costs. The method of allocation is listed below.

Expense Method of Allocation

Benefits actual fringe benefit rate

Occupancy Full time equivalent employee headcount
Depreciation Full time equivalent employee headcount
Equipment and computer supplies Full time equivalent employee headcount

(q) Income Tax Status

The Trust accounts for uncertain tax positions in accordance with FASB ASC 740, Income Taxes {(ASC
740), which requires that an income tax position be recognized or derecognized based on a “more
likely than not” threshold. This applies to positions taken or expected to be taken in an income tax
return. The Trust does not believe its consolidated financial statements include any material
uncertain tax positions. The Trust is still open to examination by taxing authorities from fiscal year
ended June 30, 2018 forward.

The National Trust and NMSC are Section 501(c)(3) organizations exempt from income taxes as
provided under Section 501(a) of the Internal Revenue Code {the IRC). Unrelated business taxable
income is subject to income tax.

NTT, a single member limited liability company, is a disregarded entity of NTCIC under the IRC and
operating activity from NTT flows to NTCIC.

NTIS, NTHREDF and CMP LLC are treated as partnerships under the IRC. Accordingly, the members
of these limited liability companies are taxed on their proportionate share of NTIS's, NTHREDF's,
and CMP LLC’s taxable income, respectively.

NTCIC, NTS, and Greenrock operate as private entities and are subject to federal and state income

taxes. They account for income taxes under the asset and liability method. Deferred tax assets and
liabilities are recognized for the future tax consequences attributable to the differences between
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