FINAL – May 15, 2010


Road Map for Establishment and Operation of a Mozambique Conservation Trust Fund 

1. Background

In 2007, Mozambique launched an initiative to support the development of a national sustainable financing strategy for Mozambique’s conservation areas.  Mozambique’s Ministry of Tourism (MITUR) and the Ministry for the Coordination of Environmental Affairs (MICOA) sponsored an international conference on “Sustainable Financing of Protected Areas”, in collaboration with partners such as the French Development Agency (AFD), German Development Bank (KfW), US Agency for International Development (USAID), World Bank, World Conservation Union (IUCN) and the World Wide Fund for Nature (WWF).   One of the key conference recommendations was to assess the feasibility of creating a conservation areas trust fund (foundation) as one of the most promising potential financing mechanisms.  The multi-stakeholder Biodiversity Group, chaired by the National Directorate of Conservation Areas (DNAC) of MITUR, was responsible for developing a “trust fund” project which has been implemented with financial and technical support from AFD, KfW and WWF since January 2009, and with UNDP-GEF PPG co-financing beginning in October 2009.    
Trust Fund Founders Committee
Members of the Founders Committee were identified based on criteria and a Terms of Reference (TOR) approved by the Biodiversity Group, and the Founders Committee was created in May 2009. The purpose of the Founders Committee is to guide the development and establishment of a conservation areas trust fund (foundation), including mobilizing resources, developing legal and operational instruments and identifying initial members of the first Members Assembly.  WWF is currently facilitating the work of the Founders Committee through its implementation of the trust fund project.  The Founders Committee will meet until the new foundation’s Board of Directors is operational. To date the Founders Committee has met ten times in full session. 
The Founders Committee originally had eight members, and was expanded in February 2010 to twelve members including three institutional representatives from MITUR, MICOA, and WWF and eight notable individuals from various sectors of society, including the government, conservation areas, and the private sector. Donors are represented on the founders committee by an observer position occupied by UNDP. President Guebuza has agreed to serve as Patron of the new foundation.  Biographies of members of the Founders Committee are attached in Annex 1. 
Trust Fund Profile

A “Profile of the Proposed Foundation for Conservation and Biodiversity (BIOFUND Mozambique)” was drafted and reviewed by the Founders Committee, and circulated to stakeholders.  The profile provides a basis for elaboration of BIOFUND’s legal and operational documents.
The Founders Committee has proposed the following name and mission for the foundation: 
The “Fundação para a Conservação e Biodiversidade/Foundation for Conservation and Biodiversity (BIOFUND Mozambique)” aims to support the conservation of aquatic and terrestrial biodiversity and the sustainable use of natural resources, including the consolidation of the national system of conservation areas. 
For the most recent version of BIOFUND’s profile, see Annex 2.  
Legal instruments
The legal study has taken much longer than expected due to the lack of a specific legal framework for trust funds and foundations in Mozambique, and Mozambican legal firms’ inexperience in analyzing trust fund tax and finance issues. Additional research is being conducted internationally to select a location and analyze conditions for the establishment of an offshore entity. The offshore legal analysis is being carried out in parallel with a more comprehensive analysis of the tax and financial issues, in order to fully understand the implications of capital flows.

The following findings resulted from the analysis of the legal framework for the establishment of a conservation trust fund in Mozambique:

· The concept of “trust fund” does not exist as such under the Laws of the Republic of Mozambique and “foundation” is the most advisable legal entity given the key criteria for a world class trust fund;

· The process of incorporating a foundation, including its recognition and granting of public benefit status is not expensive, but it can be time consuming, as it must be approved at the level of the Council of Ministers;

· Foundations must prove they have the financial means to carry out their objectives in order to be granted this approval;

· There are no restrictions on receiving donations from any source; however, all operations involving the exchange of money between resident and non-resident entities are subject to the exchange control regulations in force in Mozambique;

· Foundations are subject to the general tax regime applicable to non-profits;

· If a foundation obtains public benefit status, there are additional specific benefits and incentives; and,
· Public benefit status can generally only be obtained after being in existence for some time and proving that the activities of the foundation are of public benefit.
A “Summary Report of Proposed Legal Structure” is provided in Annex 3.
2010-2011 Trust Fund Project
In the second preparatory phase of the Trust Fund Project, which began in January 2010, the goal is to establish a functioning foundation - BIOFUND Mozambique.  A detailed work plan and budget for the 2010-2011 Trust Fund Project are provided in Annexes 4 and 5, with the main objectives, outputs and activities described below.  As indicated in the budget, co-financing for the 2010-2011 trust fund project is being provided by AFD and KfW.
Objectives 
In order to achieve this goal, there are three specific objectives:


1.  Establishing BIOFUND
2.  Start-up of BIOFUND
3.  Developing BIOFUND
Outputs 

1. BIOFUND Mozambique registered 

2. Investment and income generating vehicle (foreign investment fund) established and initial capital invested
3. Operational and strategic plans, policies and procedures developed and implemented
4. First Board elected and operational as well as other governing bodies constituted and functioning (e.g., first members assembly and board meetings held)

5. Key staff employed and administration organised (office space, bank account)

6. First set of grants developed and pilot funding disbursed (is feasible in start-up phase)
Activities
1.  Establishing the Foundation

The legal establishment of BIOFUND is the first priority of the project in 2010. There are four steps to reach this objective:
a. Founders Committee continues supporting the BIOFUND establishment work 

As mentioned, Mozambique is fortunate to have an active and involved Founders Committee incorporating a diverse group of prominent and committed persons. This committee will continue to be involved intensively in the preparatory phase until legal registration has taken place and the Board of Directors appointed. Afterwards, through their expected participation in the Members Assembly, the Founders will continue to assist the development of BIOFUND.  In this manner, even if not selected for the Board of Directors, the experience and skills of the Founders Committee will not be lost to BIOFUND. Along with the existing Founders Committee members, the Members’ Assembly will be composed of members consisting of other national and international personalities, people with long-term experience in conservation, companies, and NGOs.

b. Development of initial foundation profile, approved by Founders Committee and widely endorsed by stakeholders, including donors 

Project staff and the Founders Committee will continue to consult with key stakeholders regarding the BIOFUND profile, with comments received by donors and others incorporated into the profile that will serve as the basis for development of legal and operational documents.  BIOFUND’s profile was discussed during stakeholder meetings with potential donors to the foundation (February 2010) and a broader group of stakeholders at a UNDP-GEF project preparation workshop on sustainable financing (March 2010).  

c. Registering and recognizing BIOFUND 

In order to legally register BIOFUND, the project will focus on consultation with stakeholders, finalizing legal documents (articles of incorporation, internal regulations (bylaws)), obtaining formal donor commitments to the foundation, and then achieving legal recognition by the Council of Ministers. 
The following outputs are expected:

· A legal opinion on the best legal structure for the foundation within Mozambique approved by the Founders Committee

· A legal opinion on the best structure for investment approved by the Founders Committee

· With legal assistance, finalise and circulate draft articles of incorporation and bylaws for BIOFUND, based on the profile, the Mozambique legal framework and international best practice for conservation trust funds.
· Establishment of a vehicle for international investment. 

d. Obtaining the Status of a Public Benefit Entity for the Foundation

It is the intention of the Founders Committee to apply for public benefit status at the same time that legal recognition for the BIOFUND is requested; however, it is not common in Mozambique for both legal recognition and public benefit status to be granted simultaneously. Only one foundation, which has very high-level political backing, has ever achieved this. However, BIOFUND is significantly different from existing foundations in Mozambique in that it is specifically being set up to help finance, among others, state entities (Conservation Areas). This, along with the support of honourable founding members should lead to a more rapid approval of public benefit status for the foundation. 

2. BIOFUND Start-up
This involves the development of BIOFUND’s strategic and operational documents as well as the start-up phase of BIOFUND.
a. Operational and strategic instruments drafted
The first step within this specific objective is to develop BIOFUND’s operational and strategic instruments, including:
· Operational Manual

· Strategic plan
· Fundraising strategy

· Investment policy

· Grant-making policy and manual
Consultant TORs for development of operational and strategic documents for a conservation trust fund were proposed in the feasibility study for creation of a conservation trust fund.
 Project staff will review these TORs, along with best practice documents being collected by Conservation Finance Alliance “Tool Kit” project, in order to produce a new set of TORs for technical assistance required by BIOFUND. BIOFUND’s new Executive Director and Board of Directors will need to be actively involved in elaboration of these documents based on the initial set of TORs and draft documents produced prior to BIOFUND’s start-up.
b. Foundation start-up

During BIOFUND’s start-up phase, the foundation’s legal bodies will be created and the positions filled, foundation staff will be hired, and the key legal and operational documents will be finalized and approved by the new Board of Directors. 

Once the legal registration has been achieved, BIOFUND will call its inaugural assembly to select the members of the new board and the oversight council. These new bodies will need some initial training in their roles and responsibilities and then they will commence functioning.
There will then be a phase of contracting staff and setting up a functioning BIOFUND office. Recruiting the right people (Executive Director and Administration/Finance Head) to lead the Foundation is very important and will require a deliberate recruitment process. 
Four key criteria will need to be met for WWF to transfer responsibility for project implementation to BIOFUND, namely:
1. Formal legal registration achieved 
2. Board of Directors selected and functioning

3. Executive  Director hired, and 
4. Opening of a bank account
Once these criteria are met, the project will oversee a gradual transfer of responsibilities from WWF to BIOFUND, including organizing Board and Oversight Council meetings, finalization and review of operational and strategic documents, fundraising and donor relations, communications, grant-making activity, etc.  It is envisaged that this process will see WWF moving into an advisory and support role, with specific responsibilities being transferred as and when the BIOFUND Board and Executive Director are ready to carry them forward. 
Depending on the speed of the creation and start-up phase, BIOFUND should aim to initiate its first call for proposals by the end of 2011.  Grant-making is the most visible activity of a conservation trust fund, and a focused, well-publicized financing program can help to build the credibility of BIOFUND among stakeholders, including donors. The first round of financing will also allow BIOFUND to adapt and adjust operational and grant-making procedures as necessary while applying and evaluating them in practice.
3. Developing the Foundation
The final objective of the 2010-2011 project is to promote the development of BIOFUND through communication, exchange and fundraising activities. 
a. Communication materials developed

In BIOFUND’s design and start-up phases, communications with stakeholders will be very important to build awareness regarding the foundation’s mission and operations.  This will be particularly important for fund-raising purposes, but also for potential beneficiaries to be fully aware of the priorities and potential of the foundation.  Communication materials will need to be updated frequently relative to needs and new developments.  During the start-up phase, a full communications strategy will provide a basis for communications activities. 
b. Fund exchanges

In order to maximize its potential, there is a need for BIOFUND to engage in exchanges of experience with conservation trust funds, fund experts and donors – both regionally and internationally – in order to become familiar with international best practice on conservation trust funds and to engage with potential donors. These exchanges will be carried out with Board members and/or the Executive Director once recruited. In phase one of the project, the foundation initiated contact with a number of African fund initiatives, in particular the Table Mountain Fund in South Africa, and joined the Conservation Finance Alliance’s African Funds committee.
It is expected that BIOFUND will participate in a capacity building project that is currently being developed by the Latin American and Caribbean Network of Environmental Funds (RedLAC), with support from the French Global Environment Fund (FFEM) and the Moore Foundation.  The Brazilian Biodiversity Fund (Funbio), RedLAC’s current chair, has already expressed interested in developing a “twinning” partnership with BIOFUND.
c. Fundraising

Finally, of critical importance for BIOFUND is fundraising to finance the foundation’s operational costs and build its capital in support of conservation areas.  The potential for endowment, sinking and revolving funds from diverse sources needs to be investigated further, with BIOFUND recognized as the manager of choice for any substantial new funding raised to support Mozambique’s conservation areas.
The Founders Committee has already been successful in securing donor expressions of interest and commitments (AFD, KfW, Conservation International Global Conservation Fund, UNDP-GEF, WWF), but significant effort will be required to secure these funds through grant agreements, with disbursement contingent on meeting donor conditions.  The recent debt swap agreed between the governments of France and Mozambique allocates €4 million to BIOFUND, effectively providing BIOFUND’s initial capital, a requirement to legally register BIOFUND as a foundation under Mozambique law.
A draft fundraising framework has been developed in the UNDP-GEF project’s PPG phase, but it will need to be updated in line with the Foundation’s strategic plan and based on on-going donor research and engagement by the Executive Director and Board, with assistance from consultants as needed.
Fund Operations – 2011-2015
For the first five years’ of BIOFUND’s existence, BIOFUND will not be able to cover operational costs through investment income from endowment or sinking funds.  Experience with other conservation trust funds (e.g., Mgahindi Bwindi) has shown that early support for operational costs enables a fund to focus its activities on core activities, such as fundraising, investment management and grant-making.

Based on experience with other conservation trust funds and costs in Mozambique, the trust fund project team has projected that the trust fund operational costs for the first five years (2011-2015) will total US$1,662,986. Annex 6  provides a projected annual budget for the first five years’ of  BIOFUND’s operations. 
UNDP-GEF Funding

It is proposed that the UNDP-GEF project support a portion of the start-up phase and contribute to the operational costs for BIOFUND during the first five years, for a total of US$1,100,000.

Annexes:
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Foundation for Conservation and Biodiversity (BIOFUND Mozambique)

The Founders

In alphabetical order
Patron
The Patron of BIOFUND is Armando Emilio Guebuza, President of the Republic of Mozambique since 2005.
Individual Founding Members

Luís Bernado Honwana studied law in Portugal, and in 1975 was appointed director of the President's Office in the newly independent Mozambique under Samora Machel, and then Secretary of State for Culture in 1981. He served on the Executive Board of UNESCO from 1987 to 1991 and was chairman of UNESCO's Intergovernmental Committee for the World Decade for Culture and Development. In 1995 he was appointed director of the newly opened UNESCO office in South Africa. Since he retired from the Organization in 2002 he has been active in research in the arts, history and ethno-linguistics. He is also an acclaimed author, with his 1964 classic We Killed Mangy-Dog translated into many languages.

José Oscar Monteiro (Vice-President of BIOFUND Founders Committee)  is currently President of the Board of Directors of Cabo Delgado Biodiversity and Tourism Lda. He serves as Vice-President of the Founders Committee for the proposed Foundation for Conservation and Biodiversity in Mozambique.  As a senior member of Frelimo, Mozambique’s governing party, Mr. Monteiro fought for independence from 1963.  He served as a representative of Frelimo in Argelia in 1965, Deputy Secretary for External Relations and member of the Frelimo Executive Committee in 1973, member of the Central Committee and Secretary for Organization of the Party in 1977, member of the Politburo in 1983 and member of the Central Committee in 1983. He took part in the negotiations for independence with the Portuguese regime in Lusaka in 1974 and was a member of the Transitional Government.  He was subsequently appointed Minister of State, of Justice, of Interior, of Home Affairs, of State Administration and Governor of Gaza province from 1974 to 1991. He is a member of the UN Committee of Experts in Public Administration, Honorary Professor of the Wits University (South Africa) and protector “pro bono” of the Chipanje Chetu community. He also led the publication of the first of the Regional Reports on Human Development in Southern Africa. As an academic he was an associate professor in Law, Public Administration and Governance in 1980. He holds a law degree from the Sorbonne.

Rui Monteiro is presently the managing partner of TurConsult Lda, a consultancy firm in tourism, and shareholder at Hoteligence, Lda, a Mozambican firm for hotel management and training. He started his career in tourism and hotel management as the manager of local and foreign promotion of various regions of Portugal and he then moved to South Africa, where he was management assistant for food and beverages in Cape Town Hotels and took part in the restructuring of that department in the Bloemfontein Sun. In Mozambique, he started as a management assistant at Hotel Polana and was later promoted to Deputy Managing Director. Within the Rani Resorts Group, he was Managing Director of The Pemba Beach Hotel, planned and implemented the restructuring of Indigo Bay Island Resort Hotel (Bazaruto Island), designed and implemented the Matemo Island Resort and the Medjumbe Island Resort at Quirimbas islands. He was responsible for the creation of a department of Community Relations for Sustainable Projects for various projects in the above resorts and hotels. In Angola, he was responsible for commercial issues relating to the development of a touristic real estate project for the Luanda bay. Rui Monteiro is a consultant in tourism with more than 20 years experience in the catering business and tourism. He had training in Hotel Management and Administration at Escola de Hotelaria e Turismo in Porto, Portugal.
Abdul Magid Osman (President of BIOFUND Founders Committee) is currently the President of Epsilon Investimentos SA, a private financial sector firm, whose mission is to acquire stakes in other companies to resell at a profit. He serves as President of the Founders Committee of the proposed Foundation for Conservation and Biodiversity in Mozambique. Over the past 35 years he has held senior positions both nationally and internationally. He started as an Economist at a Portuguese bank - Caixa Geral de Depósitos, Lisbon - from 1971 to 1974. He then moved to Mozambique where he served as National Director of Finance from 1974 to 1979. He was then Secretary of State for Coal and Hydrocarbons from 1979 to 1983.  He became Minister of Mineral Resources in 1983 and held this position until 1986. He remained in the Government until 1991, when he became Minister of Finance. After this distinguished public service, he served as Director of Governance and Management Development for the United Nations Development Programme (UNDP) for four years in New York until 1995.  He subsequently held several leadership positions in the private sector, namely with BCI Fomento (Banco Comercial e de Investimentos SARL, Maputo) as Chairman and CEO; as Chairman of SCI and of several other private companies; and, as Deputy Chairman of TCHUMA  - a Micro Credit Institution. He was also part of a panel appointed by the UN Secretary General led by former President of Mexico Ernesto Zedillo with other members such as Jacques Delors and Robert Rubin in 2001. Abdul Magid Osman has a M.Sc. in Economics and Finance (Public and International) with the University of Lisbon - Instituto Superior de Economia de Lisboa

Anabela A. Rodrigues is the Managing Director of the “Sociedade para a Gestão e Desenvolvimento da Reserva do Niassa” (SGDRN), a public-private partnership with the mandate to manage the Niassa Reserve, the largest conservation area in Mozambique. She has also held other positions related to biodiversity, including Director for the Community Development Department in the Zambezi Valley Authority (GPZ) in Mozambique – A regional development agency with the mandate to plan, promote, co-ordinate and supervise the sustainable development process in the Zambezi river basin. She was an employee of the Ministry of Agriculture, where she was an economist at the Directorate of Agricultural Economics (DEA)/Market and Prices Department, at the Training Center for Agricultural and Rural Development, at the Agricultural State Enterprise SENAL and a member of the Land Use Technical Committee. She was also an employee of the Ministry of Labor, Labor Department in Johannesburg, South Africa and a Consultant for the UN Food and Agriculture Organization. She was in the Army as part of the so-called Destacamento Feminino (Female Contingent) in 1976 and 1977 and was part of the Mozambican Women’s Organization (OMM). Anabela A. Rodrigues holds a University degree in Economics from the University Eduardo Mondlane in Maputo and a M.Sc. in Agricultural and Natural Resource Economics from the University of Maryland (College Park, US) and her fields of interest are Institutional Economics, Natural Resources Management, Poverty and Economic Development Models. 

Fernando Sumbana Junior has been Minister of Tourism in Mozambique since January 2000, having previously served as National Director of Tourism. From 1977 until his graduation in Economics at the Eduardo Mondlane University in 1981, he worked on the administrative committee of EDIME. He then obtained certification and a Masters Degree inn the USA in 1988 and 1989. He was Managing Director of Intermetal E.E. from 1978 to 1981. That same year he joined the Ministry of Commerce, where, until 1984, he was the Director of Human Resources, and from 1984 to 1986 Director of International Relations. In 1986 he became Director of the Centre for the Promotion of Investment until 1992, and then again from 1996 to 2000. From 1993 until 1995, he was Managing Director of the Commercial Institute of Maputo. He then worked at the Ministry of Commerce and Tourism as National Director of Tourism until 1996 and from 1997 to 2000 he was President of the National Fund for Tourism. Throughout his professional career he negotiated trade and investment agreements with several national and international partners and has read papers at many seminars and conferences. He worked in the re-structuring of the Centre for Promotion of Investment.

Roberto Zolho is National Coordinator of the Climate Change and Development project at IUCN, Mozambique. He worked as a wildlife specialist for the Government of Mozambique beginning in 1981 when he joined the Ministry of Agriculture, Wildlife department. He became the Head of the Protected Area division in 1988 and served as  CITES representative, the Head of the Administration of all conservation areas in Mozambique and the counterpart within the WWF support project for the Bazaruto Archipelago National Park. From 1995-2007, Mr. Zolho was the Gorongosa National Park warden and the Head of the Wildlife Management Unit of the GERFFA project (1996-2003). During that period (2000-2002) he also led the Sofala Forestry and Wildlife Services as the Provincial Head of SPFFB Sofala. From 2005-2007, he was the Director of Conservation Services for the Carr Foundation restoration project in Gorongosa National Park. He joined the African Wildlife Foundation (AWF) as the Director of the Limpopo Heartland from 2007 to 2008.  He holds a BSc in Applied Science in Natural Systems and Park Management from the University of Queensland (Australia) and a MSc in Resource Management from the University of Edinburgh (UK).

Paulo Zucula is currently Minister of Transport and Communication. Zucula studied agronomy at the Eduardo Mondlane University in Maputo, where he completed a B.Sc. degree. He pursued graduate studies at the University of Minnesota, receiving a M.Sc. degree. From 1990 to 1992, Zucula served as Deputy Minister of Agriculture. Thereafter, from 1993 to 1995, he was a National Programme Manager for the Food and Agriculture Organization of the United Nations. In 2001, he became coordinator of the Regional Spatial Development Initiative of the Development Bank of Southern Africa. From 2004 to 2005, he held the post of Chief Executive Officer of the Foundation for Community Development.  Zucula re-entered public service in December 2006, becoming a very successful director of the National Disasters Management Institute (Instituto Nacional de Gestão de Calamidades, INGC), Mozambique's disaster management agency. He was appointed Minister of Transport and Communication by Armando Guebuza in 2008.
Institutional Members

The Ministry of Tourism is represented by Francisco Pariela, currently the National Director for Conservation Areas within the Ministry. He started his career as a Chemistry and Biology teacher at a Secondary School from 1987 to 1992 and then was also a teachers’ trainer from 1988 to 1991. He then moved to the private sector where he was head of Quality Control for fisheries at Pescamar, a Spanish fishery firm, from 1998 to 1999. From 1999 to 2009 he was a Fauna expert within the Management and Administration of Government Protected Areas. He has held leading positions as Director of a Secondary School in 1992, head of Quality Control of Fisheries at Pescamar, 1988 to 1999, Deputy National Director of Conservation Area at the Ministry of Tourism from 2006 to 2008 and did a number of surveys in his professional area. He holds an Honors degree in Veterinary Medicine from the University Eduardo Mondlane and a Master’s Degree in Fauna and Flora Species Management, Conservation and Control in International Trade from the International University of Andalucía, Spain.

MICOA, the Mozambican Ministry for the Environment, has not yet nominated a representative, though this is expected shortly.
WWF Mozambique is represented by Brit Reichelt-Zolho who is currently the Interim Country Coordinator of WWF Mozambique and Program officer of the conservation program of WWF Mozambique. Before joining WWF, she worked as a wildlife training specialist for the GERFFA project (Forest and Wildlife Resource Management Project), an African Development Bank (ADB) funded project in Mozambique. She also worked as an ecologist and research officer for the Royal Society for the Protection of Birds (RSPB) and the Overseas Development Agency. Since joining WWF Mozambique in 2000, Ms. Reichelt-Zolho has managed projects in training and capacity building for various natural resource management staff levels. The training program in Gorongosa National Park under her management trained 1500 staff in conservation area management and natural resources management. She also developed and implemented various environmental education initiatives for rural and urban schools as well as rural communities.  She holds a BSc (Honours) in Ecology from the University of Edinburgh, a MSc. in Resource assessment from Newcastle upon Tyne and is currently studying for a Masters in Education for Sustainable Development with South Bank University in London.
Observer Member
UNDP (The United Nations Development Programme) is represented by Jocelyn Mason, Country Director for UNDP in Mozambique. Mr. Mason has been the Country Director for UNDP in Mozambique since mid September 2008.   Previously he worked in the Partnership Bureau of UNDP, most recently as Senior Adviser, and before as the Deputy Director of UNDP’s Liaison Office in Washington DC, which is responsible for UNDP’s interactions with the US Government.  Until January 2006, he was the Policy Adviser on Public Administration Reform at UNDP headquarters in New York where he developed the strategy for UNDP support for public sector reform and capacity development.  Mr. Mason has been with UNDP since January 2002.  Before that he was with the United Nations Capital Development Fund (UNCDF), an independent fund within UNDP devoted to supporting local government and microfinance in the poorest countries.  Mr. Mason’s career in development spans over 15 years, including eight years with the World Bank.  He has worked extensively in Mozambique, as well as in Angola and Zambia.  In addition to Southern Africa, he has worked in West Africa, in Eastern Europe, and in Asia.  As a Portuguese and French speaker, he is particularly familiar with Lusophone and Francophone countries.  Mr. Mason holds degrees in Jurisprudence from Oxford University and in International Relations and International Economics from the Johns Hopkins University School of Advanced International Studies. 
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Profile of the Proposed Fundação para a Conservação e Biodiversidade / 

Foundation for Conservation and Biodiversity (BIOFUND Mozambique)

Context

Mozambique is rich in natural resources. Out of a total land area of 780,000 km², 620,000 km² are covered with vegetation, of which 87,000 km² are in protected areas (11.1percent). Mozambique possesses sites of high biodiversity importance, such as Gorongosa Mountain, Quirimbas Archipelago, and the Chimanimani Massif. According to national estimates, the country is home to more than 5,500 plant species, 220 mammals, and 690 birds.

Mozambique conservation areas play an important environmental and economic role in the country. Not only do they help the country honour its international commitments, such as those of the UN Convention on Biological Diversity (ratified in Mozambique by Resolution nº 2/1994), but they also provide significant economic benefits to the country as a whole and the people living either in or in proximity to these areas. However, available financing for conservation areas is significantly under the levels necessary for effective management, leading to a high degree of dependence on externally funded projects. 

In 2007, Mozambique launched an initiative to support the development of a national sustainable financing strategy for Mozambique’s conservation areas.  Mozambique’s Ministry of Tourism (MITUR) and the Ministry for the Coordination of Environmental Affairs (MICOA) sponsored an international conference on “Sustainable Financing of Protected Areas”, in collaboration with partners such as the French Development Agency (AfD), German Development Bank (KfW), US Agency for International Development (USAID), World Bank, World Conservation Union (IUCN) and the World Wide Fund for Nature (WWF).   Background studies for the conference analyzed long-term financing needs, ecosystem values and the institutional, legal and regulatory framework for sustainable financing.

One of the key conference recommendations was to assess the feasibility of creating a conservation areas trust fund (foundation) as one of the most promising potential financing mechanisms.  The multi-stakeholder Biodiversity Group, chaired by the National Directorate of Conservation Areas (DNAC) of MITUR, was responsible for developing a “trust fund” project with financial and technical support from AfD, KfW and WWF.  In May 2009, following review of the feasibility study for creation of a trust fund, the Biodiversity Group established a Founders Committee for the creation of a trust fund for conservation areas in Mozambique (hereafter the “Foundation”).  

The Founders Committee is composed of representatives of government, the private sector, the conservation sector, civil society, non-governmental organizations (NGOs) and donors.  This Committee is currently developing the proposed “Profile” of the Foundation (presented below), which will be refined on the basis of further legal and financial analyses as well as consultations with governmental and non-governmental partners, and potential investors in the proposed Foundation. The Profile will provide the basis for elaboration of the Foundation’s legal and operational documents. 

Mission
BIOFUND Mozambique aims to support the conservation of aquatic and terrestrial biodiversity and the sustainable use of natural resources, including the consolidation of the national system of conservation areas. 

Eligible Activities and Beneficiaries

To accomplish its mission, the Foundation will provide financing for the following activities:

· Conservation and sustainable management of natural resources and aquatic and terrestrial biodiversity;
· Management and development of conservation areas, including investment in infrastructure;

· Community development in harmony with conservation  objectives;

· Research on biodiversity and ecological monitoring;

· Training for conservation area staff;

· Promotion of tourism and other activities for the benefit of conservation; and

· Education and raising awareness of conservation and the value of conservation areas.

In financing these activities, the Foundation may provide support to protected area management agencies, NGOs, community-based organizations (CBOs), communities, research and training organizations and others as necessary.

While the focus will be on supporting activities in the conservation areas, the Foundation will not be exclusively confined to support for conservation areas and may also finance conservation activities outside of these areas, based on priorities identified in its Strategic Plan.

Legal Status

The Foundation will be legally incorporated as an independent private foundation under Mozambique’s Civil Code and will be legally recognized as a public benefit foundation.  The Foundation will be incorporated for an unlimited period of time.  Its headquarters will be located in Maputo, Mozambique.

The Foundation will be incorporated by a Founders Assembly consisting of the Members of the Founders Committee and an additional number of prominent persons, including people with long-term experience in conservation, companies, NGOs, and Mozambican personalities.

A trust fund or foundation will also be legally established in a country that provides security for investment of the Foundation’s capital and offers tax advantages for both capital investment and donations to the Foundation.

Taxation

As a public benefit organization, the Foundation will be exempt from most forms of taxation (corporate income tax, stamp duty, property transfer tax (SISA)) in Mozambique.  For fundraising purposes, the Foundation may decide to seek legal registration and tax exemption in other countries.

Governance

Members Assembly: The Foundation will have a Members Assembly which will meet annually to receive information about the Foundation’s activities and to select the members of the Board of Directors and Oversight Council. The Members Assembly is composed of the Founders as well as prominent individuals, both nationals and non-nationals, from government, the private sector, the conservation sector, civil society, non-governmental organizations (NGOs) and donors.  

Creation of Board of Directors and Oversight Council: The first Board of Directors (hereafter “Board”) and the Oversight Council will be selected by the inaugural Assembly based on a set of criteria and selection process to be outlined in the statutes and draft by-laws to be developed by the Founders Committee.  

The composition of the Foundation Board will reflect diverse sectors and geographical regions, including stakeholders active in Mozambique’s conservation areas.  Board members will collectively have skills and expertise that contribute to effective management of the Foundation, including finance, law, conservation, fundraising, non-profit management, business, etc. The Board will have a majority of Mozambican members, as well as a majority of non-governmental representatives.
The Assembly will also nominate an Oversight Council, consisting of five members, of which two members should be representatives of donor organizations.

Board of Directors: The Foundation will be governed by an odd number of Directors up to 11 persons serving in an individual capacity.  Each Director will be eligible to serve up to three consecutive four-year terms.  Each Director will be reviewed by the Assembly before election to a new term. 
Through the work of the Board and its Committees, the Board sets policies and strategic direction for the Foundation, approves grantmaking areas, initiatives and grants, oversees investments, and the audit process. The Board also reviews the performance of the Foundation’s Executive Director on an annual basis and approves his/her compensation, and reviews job descriptions and compensation for senior staff. The Board may delegate some of its tasks to the Executive Director. 
Oversight Council (Conselho Fiscal): The Oversight Council will be responsible for inspecting all of the administrative and financial activities of the Foundation on an annual basis, including its accounts and reports, and for producing an opinion on activities that result in an increase or decrease of receipts. 

Bylaws: The Founders Committee will draft bylaws for the Foundation which will subsequently be reviewed and adopted by the Board after the Foundation’s creation.  The bylaws are internal rules and regulations that guide the Board’s operations, including election and renewal of Board Directors, election of officers of the Board, committees, meetings, voting, conflict of interest, reimbursement of expenses, recruitment of the Executive Director, records and manuals of the Foundation, etc.

Board Committees: The Foundation Board has responsibility for establishing standing Board Committees as needed - options include: Executive or Management, Finance, Audit, Budget and Compensation, Institutional Policy Committee, and Investment.  In addition, the Board may appoint ad hoc committees to address specific issues of interest to the Foundation.

Secretariat and Operations

The Foundation’s day-to-day operations will be managed by an Executive Director to be recruited by the Board on a competitive basis, supported by a small, cost-effective and efficient administrative unit.  The Executive Director’s responsibilities will be defined in a job description, with his/her performance evaluated based on annual work plans.  

To manage its finances and day-to-day operations, the Foundation will adhere to procedures outlined in its operations manual which will be updated on a periodic basis. The operations manual will include guidance on policies and procedures, especially for the annual work plan, projects cycle and monitoring, evaluation and reporting system. 
Financing 

The Foundation’s design phase is currently financed by Conservation International’s Global Conservation Fund (CI-GCF), AfD, KfW, United Nations Development Programme – Global Environment Facility (UNDP-GEF) and WWF.  These organizations have also expressed interest in financing the Foundation’s capital and/or start-up costs.  

The Founders Committee is in the process of drafting a financing strategy which will define the Foundation’s financing needs – for both operations and initial program costs.   The Foundation’s statutes will specify the initial capital committed for the Foundation to achieve its objectives. 

A long-term financial plan for Mozambique’s conservation areas is currently being prepared by WWF in collaboration with MITUR and other conservation area partners, with support from UNDP-GEF.  The plan will provide a preliminary estimate of the total funding gap for the conservation areas network.  The Foundation will develop long-term financial projections (five-year), including a capitalization target, based on financial needs identified through this plan. 

The financing strategy will: define an initial fundraising vision based on start-up operational needs and long-term conservation priorities; set a long-term (five-year) goal and annual targets for fundraising; identify potential financing sources (public, private, payments for ecosystem services (PES), etc), including conditions for accessing funding; and analyze the financial structure of the Foundation based on the types of funds to be managed.  The Foundation will manage an endowment fund with capital invested in perpetuity, and only the resulting investment income used to finance grants and activities.  Other financing options may also be envisaged, including funds dedicated to financing specific conservation areas or objectives and revolving funds based on a continuing source of revenue.

Strategic Planning

The Board will develop a Strategic Plan for the Foundation that provides a road map for what the Foundation hopes to accomplish within five years.   Funding priorities will be established based on consultation with the Foundation’s partners.  The Foundation’s Strategic Plan will provide a framework for monitoring and evaluating the Foundation’s progress and conservation impact.  

Grant making

Based on its Strategic Plan, the Board will develop a Grant Making Strategy in collaboration with the Executive Director of the Foundation.  The Executive Director will be responsible for developing grantmaking policies and manuals to implement the strategy.

Investment Management

The Board will establish an Investment Policy governing investment strategies and asset allocation.  Guidelines will also be developed to recruit independent professional investment managers on a competitive basis and to monitor their performance. 

Financial Accountability and Transparency

Regular oversight of the Foundation’s finances will be provided by the Board and the Oversight Council.  The Foundation’s financial statements will be audited on an annual basis by an accredited Mozambican audit firm that is affiliated with an internationally recognized audit firm. The Oversight Council will ensure that the Foundation is complying with applicable Mozambican laws and regulations, and will prepare an annual opinion based on review of the Foundation’s audited financial statements.

In order to ensure financial accountability and transparency, the Foundation will make key documents and periodic reports on its operations publically available through its website.  The Foundation will publish an annual report that presents the Foundation’s financial statements, operations and funding program.
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1. Context and objective of the present document

In 2007, the national multi-stakeholder Biodiversity Group, chaired by the National Directorate of Conservation Areas (DNAC) of the Ministry of Tourism (MITUR), undertook the development of a “conservation trust fund” project, as part of the efforts undertaken by MITUR and the Ministry for the Coordination of Environmental Affairs (MICOA) to improve the financial sustainability of the national system of conservation areas. These efforts receive technical and financial support from AFD (French Development Bank), KfW (German Development Bank), the GEF (Global Environment Facility), UNDP (United Nations Development Programme),Global Conservation Fund and WWF(World Wide Fund for Nature), In May 2009, following review of a feasibility study, the Biodiversity Group established a Founders Committee for the creation of a trust fund for long-term funding of conservation areas in Mozambique. 

The Founders Committee is composed of representatives of the Government of Mozambique, the private sector, the conservation sector, civil society, non-governmental organizations (NGOs) and donors. This Committee is currently developing the proposed “Profile” of the trust fund, i.e. its proposed main characteristics: objective, legal structure, governance structure, eligible beneficiaries and grant-making criteria, investment policy, fundraising strategy, etc. (see separate document on the current “Profile”).  The Profile is gradually refined on the basis of legal and financial analyses as well as consultations with all stakeholders, and will provide the basis for the development of the trust fund legal and operational documents. 

The present document is a complement to the current version of the Profile; its objective is to present a summary on key aspects of the legal and tax status of the proposed trust fund structure, based on:

· advice from a team of legal and tax advisors (see Section 2.2);

· discussions between the Founders Committee and actual and potential donors/investors during a meeting held in Maputo on February 23, 2010 (hereafter the “February 2010 Donor Meeting”);

· subsequent discussions within the Founders Committee during a meeting held on March 25, 2010.  

This summary is based on information available as of March 30, 2010. As highlighted in the sections below, some issues are still outstanding and further research will need to be carried out to resolve them, as well as to respond to comments and questions that will be expressed on this document. The objective is to complete the analysis by no later than then end of April 2010. It should also be noted that some background information, considered as not essential for decision-making, has been deliberately omitted in the interest of brevity but can be provided upon request. 

2. Methodology of the legal and tax analysis

2.1 Background: key criteria to select a legal structure for a conservation trust fund

The concept of a “trust” originated in the English common law, and refers to a legal relationship in which assets that are given by a donor are “held in trust” by a trustee (or by a board of trustees, or a board of directors) for the benefit of another person, or for a purpose specified by the donor. A “trust fund” refers either to the money that is held in trust, or to the legal entity that is created for the purpose of holding the money in trust. Under common law, a trustee is obligated to make all decisions about the assets with the beneficiary‘s interests in mind.  

Conservation Trust Funds (CTFs) are private, legally independent grant-making institutions that provide sustainable financing for biodiversity conservation and often finance part of the long-term management costs of a country‘s protected area system. They are governed by a board of directors (or an equivalent such as a governing council or oversight committee) that includes members from outside of government, who usually constitute a majority of the governing board or council.

CTFs raise and invest funds to make grants to non-governmental organizations (NGOs), community based-organizations (CBOs) and governmental agencies (such as national parks agencies). CTFs are financing mechanisms rather than implementing agencies. They are public-private partnerships that should have legal and tax guarantees so that they can serve as an effective vehicle for mobilizing large amounts of funding for biodiversity conservation from international donors, national governments and the private sector.

In most civil law countries such as Mozambique, it is possible to create a legal entity that is very similar to a trust fund by establishing a foundation. Based on the experience with setting up and operating CTFs in various countries, and on guidelines provided by donors such as the GCF, the following list of key criteria need to be reviewed to analyze and assess what is the best legal and tax structure for a proposed CTF:

· Flexibility on requirements regarding the following issues: permissible objectives and activities, duration, conditions for formation / full legal recognition / operation, minimum or maximum number of directors on the governing boards, citizenship of directors, voting procedures, rights / duties / liabilities and qualifications of board members and officers, government approvals needed for decisions by the board, capacity to contract in country and abroad;

· Permissible sources of funds: donations and grants in country and abroad / from both public and private sources;

· Ability to easily transfer funds into or out of the country, ability to maintain accounts in foreign currencies, types of investments available in country and abroad;

· Availability of broad tax exemption on donations and grants, interest and investment income (including capital gains) earned by the investment of endowment funds both at the source (i.e. in the country where the funds are invested) or in the destination country (i.e. in the country where the CTF is legally registered or operate), and other applicable taxes such as VAT.

2.2 Approach adopted to carry out the legal and tax analysis

In order to design – based on the above criteria –the most appropriate trust fund structure for the proposed CTF, the Founders Committee is working on the basis of the complementary expertise of the following legal and tax advisors:

· in Mozambique: 

· H.Gamito, Couto, Gonçalves Pereira, Castelo Branco & Associados – Advogados, who provided a preliminary analysis of the relevant applicable legal and tax regime at the national level; 

· PKF (Jose Carlos Pinheiro), who provided a detailed tax opinion;

· Juriscon (Mohammed Bachir), who provided additional advice on legal aspects and developed a first set of draft Articles of Incorporation and By-laws;

· at the international level: Kremer Associés & Clifford Chance Luxembourg (Christian Kremer and Frédéric Dupont), together with Ferreira Rocha and Associados (Rodrigo F. Rocha and Gonçalo Morgado Marques) in Maputo, who are providing pro bono legal and tax services with support from their network of offices in a number of European countries.

These legal advisors were asked to analyze, from a legal and tax standpoint, the three following options:

· Option 1: creation of a legal entity in Mozambique with an investment account abroad,

· Option 2: creation of a legal entity in Mozambique and a foreign trust fund / foundation for investment abroad,

· Option 3: creation of a foreign trust fund / foundation to be subsequently legally recognized in Mozambique,

and to make a consolidated recommendation based on the key criteria listed above under Section 2.1.

As indicated above, the present document is based on information received from these legal advisors as of March 30, 2010, with some additional recommendations based on WWF’s experience on CTFs in other countries.  It is planned to submit this document to the legal advisers for their input and endorsement with a view to finalize it by the end of April.     

3. Overview of option selected by the Founders Committee
Based on review of the legal and tax advice referred to above, the Founders Committee selected Option 2, i.e. the creation of a foundation in Mozambique (hereafter called “BIOFUND” - see Section 4.1) and a foreign trust fund / foundation in a country that will provide a flexible legal regime, security for capital investment and tax advantages for both investment income and donations (hereafter called the “Foreign Trust” – see Section 4.2).. 

The other two options have not been selected for the following reasons: 

Option 1, i.e. the creation of a legal entity in Mozambique with an investment account abroad, would likely mean that this entity would have to directly recruit abroad a professional Investment Firm responsible for managing its investment portfolio.  This option is not recommended at this stage for a combination of reasons: 

· Clifford Chance has indicated that, in most countries where there are good investment opportunities, there is a risk of withholding tax on some types of investment income, and potentially a need for the Mozambican entity to evidence an establishment in such countries,

· in Mozambique, PKF has highlighted that there would be a 20% withholding tax on any services (consultancies or other) provided to the national entity by non-resident entities. Such withholding tax could only be avoided if the services are provided by non-resident companies, established in a country with a Double Taxation Treaty in place with Mozambique. Based on our information, countries having a DTT with Mozambique are currently China/Macau, Italy, Mauritius, Portugal, South Africa and United Arab Emirates. The participants of the February 2010 Donor Meeting have requested that the legal and tax regimes available in Mauritius and South Africa be analyzed. The results of such analysis will confirm whether or not Option 1 should be definitely ruled out.  
Option 3, i.e. the creation of a foreign trust fund / foundation that would have a branch legally recognized in Mozambique, would mean that the local office of the foreign entity would need to obtain local tax exemption (through public benefit status). This option presents some major constraints: 

· the local representation office of a foreign entity can only be authorized for a maximum period of 3 (three) years, renewable subject to formal approval by the relevant governmental authorities, 

· public benefit status is not granted to  non-permanent institutions such as a representation office and any public benefit status granted abroad is not recognized in Mozambique per se.

Other – non legal – considerations, such as the desire to have strong national ownership of the trust fund structure, have also been taken into account to rule out this option. 

4. Proposed legal and tax status in Mozambique and abroad
4.1 Legal and tax status of proposed BIOFUND

4.1.1 Overall applicable legal framework

The concept of “trust fund” as defined under Section 2.1 does not exist as such under the Laws of Mozambique, and legal entities interested in developing activities of charitable or social interest have to be created in one of three different ways, namely: (a) as a public fund, (b) as an association, or (c) as a foundation. A public fund would not be the adequate legal framework to create a trust fund for the long-term funding of conservation areas as it would not benefit from the necessary private and legally independent status. An association would not be the adequate legal framework either, mainly because, regarding the assets of the association, the Law on Associations does not provide that the association’s members have a fiduciary duty comparable to that of a common law trustee.  The third type of legal entity, i.e. a foundation, is considered as equivalent to a trust fund and can achieve the same goals. 

There is no specific legislation on foundations in Mozambique. Foundations are regulated by the general provisions of Civil Code, in particular Articles 157 to 166, and Articles 185 to 194 as amended in 2006.  These provisions are referred to hereafter as “the Law”.  A number of foundations have already been created based on this legal regime: the Foundation for Community Development, the Lurdes Mutola Foundation, the Manhiça Foundation, the Malonda Foundation and the Joaquim Chissano Foundation. The Foundation for Community Development, the Joaquim Chissano Foundation and the Lurdes Mutola Foundation have been granted public benefit status.

4.1.2 Analysis and assessment of proposed BIOFUND vis-à-vis national legal framework  

4.1.2.1 Objective

The Law provides that a foundation must have a “social interest” to be granted legal recognition by the competent authority but does not define what “social interest” is. However, the social dimension of conservation areas in Mozambique in view of sustainable development has been clearly stated by the Government of Mozambique and the proposed objective of BIOFUND can therefore be considered as fulfilling the criteria of social interest.  

4.1.2.2 Duration

The Law does not stipulate any restriction regarding the period for which a foundation may exist and the founders are free to incorporate a foundation for an unlimited period of time.  This is the intention in the case of BIOFUND.

4.1.2.3 Creation and legal recognition

Founders.  Based on the Law: (a) a foundation may be incorporated with a minimum of one founder, and there is no restriction regarding the maximum number, (b) founders can be individuals or corporate entities; and (c) founders can be national or foreign (even non-resident foreigners). 
Members. It is common in Mozambique to find foundations that have created, apart from the founders, different categories of members who form the General Assembly of the foundation.  Non-resident foreign individuals and entities may also be members of a foundation. Please see below the proposed governance structure of BIOFUND. 

Capital and other assets. The Law does not include a provision requiring a specific amount of initial capital to create a foundation. However, legal recognition will be denied when the assets attached to the foundation (to be indicated in the Articles of Incorporation) are insufficient for the pursuit of the envisaged purpose (see below under “legal recognition”).  

Incorporation documents.  Under the Law, if there are no immovable assets, a foundation may be incorporated simply by execution of a private document duly notarized. For the creation of a foundation, the following legal documents are required: 

a) Act of Incorporation and Articles of Incorporation. There is no specific format for these documents but: (i) the Act of Incorporation must include mention of the objective of a foundation and its assets; and (b) the Act of Incorporation or Articles of Incorporation should have provisions defining the head office, organization and management of the foundation, terms of its transformation or extinction, and allocation of assets. It should be noted that any amendment to the Articles of Incorporation will need to be approved according to the procedures applying to the initial legal recognition, see below. 

b) Documents related to the identity and / or powers of the founders.  

Incorporation Costs.  Notary fees will vary depending on the size of the final documents of incorporation of the foundation, after all the relevant documentation has been gathered. Based on the information provided by the legal advisors, the cost should not be significant.
Legal recognition. The Law provides that a foundation acquires legal personality by recognition. This conditions its legal capacity to have full right to operate and contract in Mozambique and abroad.  The recognition of a foundation is granted by the Council of Ministers. 

There are two legal requirements in order to acquire legal recognition: 

a) be considered of social interest (see above);

b) have sufficient assets to achieve the proposed objective.  Based on current practice, a foundation will have to prove not only that it has the means to cover its operations’ costs but also to fulfil its purpose through its revenues. The Law does not specify a minimum amount and there are no official guidelines on this issue. The Founders should therefore produce any available formal documents demonstrating the commitments of the founders and donors, such as the debt conversion agreement to be signed between the Government of Mozambique and the Government of France, whereby an amount of Euros 4 million would be allocated to BIOFUND.  

To obtain legal recognition, the Founders should jointly submit an application to the Minister of Justice. The Minister of Justice will then have to verify whether the objectives of BIOFUND, the relevant documentation pertaining to BIOFUND and the procedures followed are in compliance with the Law. In addition, MITUR will be invited by the Minister of Justice to provide a legal opinion on BIOFUND’s objectives as its scope encompasses also the competences of the MITUR, which has supervision over conservation areas. 

Registration. After recognition by the Council of Ministers, foundations are also subject to registration with the Legal Entities Registrar. The costs associated with the registration, again, depend on the size of the final documents of incorporation.  

Publication. Subsequently, the legal recognition by the Council of Ministers and the Act of Incorporation must be published in the official Government Gazette (Boletim da República). This act is required for its recognition by third parties, which means that a foundation is not legally authorized to operate before this publication. The mandatory publication is calculated based on the number of lines (a nominal charge, based on the information provided by the legal advisors). It takes approximately two months from the date of the request for the Act of Incorporation to be published in the Government Gazette.

4.1.2.4 Oversight, management and administration
The Law provides that a foundation should include at least a Board of Directors, a General Assembly and an Audit Committee (Conselho Fiscal). Other bodies may be established by the founders. 
The Articles of Incorporation have to define the composition, appointment process and duration, meetings, rights and responsibilities of each governing body of a foundation. The Law is not specific and the founders therefore have a lot of flexibility. 

It is currently proposed that the oversight, management and administration of BIOFUND be entrusted to the following governing bodies:

a) General Assembly;

b) Board of Directors and Committees;

c) Internal Audit Committee; 

d) Executive Team.

The main features of this proposed governance structure can be summarized as follows:  

A. General Assembly. 

Founding General Assembly. It is currently proposed that the Founding General Assembly of BIOFUND will be gradually set up as follows: 
· Under the leadership of the President and Vice-President of the current Founders Committee, a “Founders Group” will be created based on the current list of eleven Founders (see separate document), i.e.:

· two representatives of, respectively, MICOA and MITUR, designated by the Government of Mozambique, 
· nine persons selected either in their individual capacity or as  representatives from the private sector, the conservation sector, and international non-governmental organizations (IUCN and WWF). Donors (UNDP) have been part of the Founders Committee but will not be part of the Founders Group. . 

At least two thirds of this Founders Group will be citizens of the Republic of Mozambique.

· The “Founders Group” will then act as an “Appointment Committee” to designate at least ten additional Founders who will have the expertise needed for the work to be carried out in the various committees to be created within BIOFUND (see below). 

· The “Founding” General Assembly will therefore be composed of at least twenty-one (21) Founders / Members who will select their President and Vice-President. 
General provisions on General Assembly.  

· The General Assembly will at all times be composed of a minimum of twenty-one (21) members and a maximum of thirty-nine (39) members.

· Assembly Members will each be widely acknowledged as having skills and expertise that contribute to effective management of BIOFUND, including finance, law, conservation, fundraising, non-profit management, business, etc. 

· At all times, seventy-five percent of the Assembly will be composed of representatives from non-governmental sectors.  
· A “Nominating Committee” composed of the Founders will be mandated to identify, screen and propose new Assembly Members to be elected by the existing Members at the time of election. 

· The General Assembly will have the following main responsibilities:

· approve policies and strategic direction for BIOFUND
· approve the annual accounts of BIOFUND presented by the Board of Directors, with the report of the Internal Audit Committee,

· approve the annual report presented by the Board of Directors,

· approve the annual work plan and budget presented by the Board of Directors,

· elect the Board of Directors (see below),

· elect the Internal Audit Committee,

· elect the new Members and resolve any issues related to membership of the General Assembly,

· amend the Articles of Incorporation. 
· The General Assembly will meet once a year.

· A meeting of the General Assembly will be validly deliberating if a quorum of two thirds of the existing Members is present. Decisions on points (i) to (v) above will be taken by simple majority and decisions on point (vi) and (vii) by a majority of two thirds.

B. Board of Directors (Conselho de Administração).  
· The General Assembly will - AMONGST ITS MEMBERS - elect a Board of Directors composed of:

· minimum seven (7) and maximum nine (9) Directors, 

· including:

i. the President and Vice-President of the General Assembly who will act as President and Vice-President of the Board,

ii. up to one third of the Board may be non-citizens of the Republic of Mozambique.

· At all times, seventy-five percent of the Board will be composed of representatives from non-governmental sectors. 
· At all times, the Board will include at least one representative from the Ministry responsible for the management of conservation areas.

· Each Director will be eligible to serve up to three consecutive four-year terms. 
· The Board will meet three times per year. It will validly deliberate if two thirds of the Directors are present.

· The Board will be responsible for: 
· defining policies and strategic direction for BIOFUND, to be approved by the General Assembly, 

· approving capital or other income, 

· preparing annual work plans, budgets, and reports, to be approved by the General Assembly,
· approving grant-making areas, initiatives and grants, 

· overseeing investments, and the audit process, 

· designating the Investment Committee and Management Committee, 

· selecting and convening the International Advisory Council,

· recruiting, and reviewing the performance of, the Executive Manager on an annual basis and approving his/her compensation and job descriptions, as well as compensation for senior staff. 

· The Board may delegate some of its tasks to the Executive Manager. 
· The Board will designate technical committees including but not limited to:

· An Investment Committee composed of five (5) to seven (7) individuals of which at least three Members of the General Assembly. Other members of the Investment Committee may be external financial advisors or representatives of funding organizations. The Investment Committee will prepare all matters related to investment of BIOFUND’s assets (including the selection of Investment Manager) for approval by the Board.

· A Program Committee composed of five (5) to seven (7) individuals of which at least three Members of the General Assembly. Other members of the Program Committee may be external conservation or grant-making experts. The Program Committee will prepare all matters related to the grant-making program of BIOFUND for approval by the Board.

C. Internal Audit Committee (Conselho Fiscal). 
· The General Assembly will elect an Internal Audit Committee composed of five (5) to seven (7) individuals, of which at least three Members of the General Assembly, who should not be Board Directors. Other members of the Internal Audit Committee may be external compliance / financial experts, including from the most important funding organizations. 
· The Internal Audit Committee will be responsible for: 
· appointing the external auditors,

· inspecting all of the legal, administrative and financial activities of BIOFUND on an annual basis, including its accounts and reports, and for producing for the attention of the General Assembly an annual opinion on BIOFUND’s compliance performance and financial performance.  

D. Executive Team.  BIOFUND’s day-to-day operations will be managed by an Executive Manager to be recruited by the Board of Directors on a competitive basis, and supported by a small, cost-effective and efficient administrative unit. The Executive Manager’s responsibilities will be defined in a job description, with his/her performance evaluated based on annual work plans.  
In addition to the above governing bodies, and based on recommendations from the Appointment Committee and others, the Board will invite a number of key individuals to take part in an International Advisory Council (Conselho Consultivo), including representatives from funding organizations and highly respected individuals, who will collectively have a broad range of skills and expertise to play an advisory role vis-à-vis the Board of Directors, on all matters related to BIOFUND’s management. The respective term and role of each member of the International Advisory Board will be decided on a case-by-case basis by the Board and reported in the minutes of the Board’s meetings. All Members of the International Advisory Council will be invited to participate as observers in all meetings of the General Assembly. 

4.1.2.5 Taxation

The tax situation in Mozambique can be summarized as follows:

IRPC - Corporate Tax. 

· BIOFUND is normally subject to a 32% corporate tax on its profit as well as on donations (based on a recent opinion received by PKF from the tax authorities). 

· However, Public Benefit Status will exempt BIOFUND from such tax on profit and donations if such income is a result of its normal activity and within the scope of its objectives and Articles of Incorporation. See next Section on the conditions to obtain Public Benefit Status. 

· But, according to PKF, a 20% withholding tax on interest, rentals, industrial property rights, etc, will always apply if such income is generated in Mozambique (except dividends received from companies listed in the Mozambique Stock Exchange, where the rate is 10%). 

Based on the above:

· all efforts should be made to obtain Public Benefit Status as soon as possible following creation and no donation or income generating activity should occur pending the decision granting such status,

· any return on investment generated in Mozambique will be subject to withholding tax. 
Stamp Tax and SISA. Public Benefit Status will also provide BIOFUND with an exemption of Stamp Tax (e.g. on changes to the Articles of Incorporation) as well as an exemption of the SISA (property tax applicable on the acquisition of immovable property).  

VAT. Services provided by BIOFUND, within the scope of its activities, will be exempted from VAT. If it does not provide services, or sell goods, that will be subject to VAT, BIOFUND will not be able to deduct any VAT incurred on services or goods purchased.

Tax on Inheritance and Donations.  The donations received by BIOFUND will not be subject to this 10% tax applying on all donations (and also on inheritance) to non family members of the original owner.  This tax only applies to individual recipients.

Services provided by non-resident entities. According to PKF, any services (consultancies or other) provided directly to BIOFUND by non-resident entities established in countries that do not have a Double Taxation Treaty in place with Mozambique, will be subject to a 20% withholding tax. 

Tax advantages for donors in Mozambique. Donations to BIOFUND from entities in Mozambique will be accepted as a tax cost for up to 5% of their previous year taxable income.

IRPS – Personal Income Tax. The employees of BIOFUND will be subject to IRPS.

4.1.2.6 Public Benefit Status

The application for Public Benefit Status must be filed with the Ministry of Justice, for approval by the Council of Ministers. The conditions to obtain public benefit status are as follows:

a) provide evidence that the foundation has cooperation with the Public Administration, providing services at the central or local level; this cooperation with the Public Administration must be established in a concrete manner through formal contractual relations of cooperation. 

b) ensure that the Articles of Incorporation do not include restrictive criteria on the admission of new members based on any kind of discrimination, whether it is based on the nationality of the individual, race, gender, social position, religion, etc.
c) provide evidence of the contribution to social and economic development of the country or community, and that the proposed activities target education, training, health, justice, sports and culture.
d) provide evidence of the existence of sufficient assets as indicated above.

Based on the opinions provided by the legal advisors, fulfilling these conditions should not be a constraint in the case of BIOFUND. The first condition is of particular importance but should be demonstrated by the fact that MITUR will be amongst the Founders. Any signed documents evidencing the cooperation with MITUR and MICOA should be provided, if available, to strengthen the application for public benefit status. 

The applicable provisions seem to indicate that it is possible for a foundation to be recognized and granted Public Benefit Status at the same time but these provisions are not fully clear as they also provide that the recognition should be part of the application for Public Benefit Status.  Based on the information provided by the legal advisors, it seems difficult to obtain Public Benefit Status at the same time as recognition, and the process may take approximately one year. Active lobbying is recommended to accelerate the process but there are some significant factors in favour of BIOFUND, including the acknowledgement of its importance at the highest level and the close involvement of MITUR.
4.1.2.7 Foreign Exchange Control

Foreign Exchange transactions are ruled by the Foreign Exchange Law approved by the Law n°11/2009 of March 11, 2009. This Law should have had implementing regulations approved by the Government 180 days after its approval, which is not the case, and the general practice in the market has been to continue using the previous law – Law N° 3/96 and its implementing regulations. According to this law, the transfer of funds for investments or equivalent, as well as the holding of bank accounts in foreign countries is subject to prior approval by the Bank of Mozambique, which analyzes the requests on a case by case basis.  However, assuming that the international donors and the Government of Mozambique will agree to transfer endowment funds directly to the Foreign Trust Fund, the Central Bank authorizations will not be required as BIOFUND will not transfer any funds itself. 

In this context, PKF has however highlighted a non legal risk. According to PKF, there is currently high pressure on foreign currencies in the country, and the Central Bank has to intervene frequently to support foreign exchange rates. This may result in the Government of Mozambique not being in a position to transfer funds to the Foreign Trust Fund, due to the lack of foreign currency. 

4.1.2.8 Investment

There is no specific legislation that regulates the investment of funds from different sources, whether in Mozambique or abroad. A foundation is free to invest in any market locally or abroad but subject to the foreign exchange control and tax regulations indicated above. 

4.1.2.9 Extinction and Dissolution

Under the Law, foundations may be extinguished in the following manner: (i) lapse of the time period, if incorporated temporarily; (ii) extinguishing cause foreseen in the act of incorporation; or (iii) judicial decision that declares its insolvency.  A foundation may also be extinguished by the competent entity for its recognition, when: (i) its purpose has terminated or has become impossible, (ii) its real purpose does not coincide with the purpose expressed in the act of incorporation, (iii) its purpose is systematically pursued by illicit or immoral means; or (iv) its existence becomes contrary to public order.

The legal advisors recommended that the Articles of Incorporation clearly stipulate the conditions for the extinction of the foundation, with specific provision on the allocation of the assets in such case. 

4.2 Status of research on appropriate legal structure for Foreign Trust Fund 

4.2.1 Methodology

To identify where to incorporate the Foreign Trust Fund, Clifford Chance started reviewing the applicable laws and regulations in four countries – Germany, Luxembourg, the Netherlands and the United Kingdom (U.K.) – that offer to charities a flexible legal regime, security for capital investment and tax advantages for both investment income and donations.  Applicable laws in France were not reviewed at this stage as the recent legislation on foundations is still considered as untested by some tax experts. The legal regime in the United States was not analyzed at this stage but could be considered if requested. At the request of the Founders Committee, Clifford Chance also performed a preliminary analysis of the tax implications of the creation of a structure in Portugal.

The review of the foreign legal systems includes an analysis of the requirements on: 

· formation: incorporation documents, registered office requirement, cost, minimum size / initial assets, nationality of founding members, registration requirements, purpose, 

· objective,

· governance and administration bodies: qualification, appointment, composition, organization, meetings, rights and obligations of the board of directors and day-to-day management, 

· reporting, accounting and auditing,

· supervision by administrative authorities, 

· sources and solicitation of support, 
· investment rights and types of permitted investments, 
· tax exemption on income and other taxes,

· tax exemptions / credits / benefits for contributors,

· limitations on beneficiaries, or on transfer of monies to other entities or abroad,

· rights of any interested third parties to challenge, block or compel any particular expenditures,

· dissolution.

The final analyses should be provided by mid-April 2010. As indicated above, Clifford Chance will also be asked to provide information on the options available in Mauritius and South Africa. 

4.2.2 Preliminary recommendations

4.2.2.1 Portugal

The legal system of Portugal was mainly reviewed because of the existing double tax treaty between Mozambique and Portugal, signed on March 21, 1991. Clifford Chance first reviewed whether it would be recommendable, from a tax standpoint, that BIOFUND would open an investment account in Portugal (irrespective of other non tax-related considerations, such as the availability of adequate investment opportunities). They noted that the Portuguese tax provisions, in coordination with the Portugal-Mozambique double tax treaty, provide for the following tax treatment: a withholding tax on dividends at a reduced rate of 15% and a withholding tax on interest at a reduced rate of 10%. These withholding taxes would represent a final cost for BIOFUND as it should benefit from a tax exemption in Mozambique.  This tax leakage would be – in their view – be an argument for not choosing Portugal. Clifford Chance then briefly looked into the potential establishment of a foundation in Portugal but their understanding is that Portugal requires a very strong link with its jurisdiction for a foundation to benefit from the local special tax regime. Clifford Chance is not in a position to provide in-depth pro bono legal and tax analysis in Portugal. Other arrangements should be made should the donors / founders decide that they need an in-depth analysis of the legal and tax regime in this country.

4.2.2.2 Other jurisdictions

The criteria listed under Section 2.1 were used as a basis to identify the most appropriate jurisdiction. It should be noted that many of the factors reviewed are neutral and/or not significantly different among the countries reviewed, and therefore it is not straightforward to select one country over the other. However, based on the preliminary information provided by Clifford Chance, some critical constraints appear in Luxembourg and Germany: 

· In Luxembourg, it is legally possible to have a board of directors with individuals and legal entities exclusively outside Luxembourg but the Ministry of Legal Affairs (who is granting tax exemption) may require at least one or two board meetings in Luxembourg, and it also seems that the liability of foundations is not limited.

· In Germany, in principle, a foundation can have tax-exempt status if it pursues its purposes outside Germany but the tax exemption requires that pursuing public benefit purposes abroad possibly has a positive impact for Germany and does not lead to disadvantages. Therefore, the tax exemption requires either that individuals in Germany are supported, or that the activities – beside the charitable purpose – enhance the reputation of Germany abroad (so called structural relation to Germany).  In addition, meetings should be held in Germany, as otherwise there is the risk that the foundation may become dual resident.
The most favorable legal regimes seem to be in the Netherlands, or in the U.K. where: 

· rules regarding the governance structure are very flexible, 

· there is no requirement for one or several directors to be resident in country, 

· the Board meetings do not have to be held in country,

· the liability of the members / directors can be limited. 

From a non legal / tax standpoint, the U.K. certainly offers good and diversified investment opportunities, which may constitute an additional argument to select this jurisdiction. Other conservation trust funds in Africa have also selected the U.K. as it is seen more politically neutral than other jurisdictions.  

However, before making a final recommendation, the following steps need to be undertaken:

· Clifford Chance’s analysis had, at this stage, focused, on the tax situation in the selected jurisdictions. A more in-depth analysis has been requested on the costs / requirements of registration and, more importantly, compliance (quantity and type of reporting) in the Netherlands, as well as in the U.K (where the reporting burden with Companies House / Charity Commission has recently increased). 
· Clifford Chance has mentioned that the Netherlands would recognize foreign charities, but they have not yet been able to provide further information on whether it would be feasible for BIOFUND, from a tax and legal standpoint, to benefit from such option that is worth investigating further.    

Annex 4
	Plan of Activities BIOFUND 2010-2011


	Activities
	2010
	2011
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	1.        Establishing the Foundation
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	1.a.  Founders committee continues supporting the foundation establishment work 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Regular meetings of the Founders Committee to assist and ensure progress in implementing work plan until foundation legally registered and operational
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Expand Founders Committee to constitute Founders Assembly, by increasing number of founders to include prominent persons, important conservation figures, potential investors and conservation organizations
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	1.b. Development of foundation profile, approved by founders committee and shared with donors
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Finalize initial foundation profile
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Update profile based on feedback from stakeholders 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	1.c  Registering and recognizing BIOFUND 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Draft legal instruments with legal assistance, based on the fund profile, the Mozambique legal framework and international best practice for foundations
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Present and submit draft articles of incorporation for Mozambican foundation to the Founders Committee and other partners for approval
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Finalize articles of incorporation for Mozambican foundation with legal assistance
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Draft internal regulations (bylaws)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Obtain formal opinions on the foundation from key stakeholders
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Obtain formal donor commitments to foundation
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Submission of the request for legal recognition to the Minister of Tourism for approval and submission to Minister of Justice and Council of Ministers
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Publication of the legal recognition, registration and statutes in the Government Gazette 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Registration of the foundation by the founders at the Notary using appropriate documents and with legal assistance 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	
	 
	 
	 
	 
	 

	Registration  of the legal recognition, registration, articles of incorporation, denomination, headquarters as well as members of the organizational bodies at the CREL (Conservatory for the Registry of Legal Entities)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	
	 
	 
	 
	 
	 

	International registration and incorporation costs
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	International legal assistence
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	1.d Obtaining the Status of a Public Benefit Entity for the Foundation
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Prepare request for public benefit status and acquire the written support of public institutions (Public benefit status will be requested simultaneously with the legal recognition)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Obtain the Declaration for a Public Benefit Entity issued by the Minister of Justice through a request signed by the legal representative of the foundation
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	Publication of Declaration for a Public Benefit Entity in the Government Gazette followed by registration with CREL 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	2.       Operationalizing the Foundation
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	2.a. Operational and strategic instruments created
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Develop financial feasibility projections
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Plan development of operational manual, policies and strategies, including recruitment of consultants
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Operational Manual
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	   Draft operational manual
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Fundraising strategy
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	   Hire fundraising consultant
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	   Draft  fundraising strategy
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Strategic planning
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	   Foundation funding priorities criteria - identify initial strategic priorities by founders
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	   Elaborate strategic plan with Board (including hiring of consultant)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Investment policy
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	   Hire investment consultant
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	   Develop investment strategy
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	   Hire investment manager
	 
	 
	 
	 
	 
	 
	 
	
	
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Grant making policy and manual
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	   Develop grant-making strategy
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	   Develop grant-making procedures
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Issue first call for proposals
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Collect, evaluate and make first grants
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Follow up on implementation
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Present and discuss draft documents with stakeholders, donors and founders
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Adapt and adjust final drafts/documents as necessary while testing/applying them - lessons learnt
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	2.b. Foundation Startup
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Hold inaugural Founders Assembly
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Select Board and Oversight Council members
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Board Member orientation
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Board Elections for principal functions
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Oversight Council orientation 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Oversight Council elections
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Board Approval of initial documents and strategies
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Hire Executive Director
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	TORS and profile
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Activities
	2010
	2011
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	Public tender
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Evaluation, Interviews and Hiring
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Initiate work
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Hire Administration/Finance Manager
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	TORS and profile
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Public tender
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Evaluation, Interviews and Hiring
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Initiate work
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Training for Executive Director
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Operationalizing the Foundation
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Acquire office space (rent), open bank accounts
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	furnish and set up office
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	secretary
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	office running costs
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	tel, internet, fax
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	vehicle
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Assume gradual responsibility for fund-raising, organizing Board and Oversight Council meetings, communication,  donor relations, grant-making activity, etc
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	3.       Developing the Foundation
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	3.a. Communication materials developed (PowerPoint, website, brochure)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Develop communications materials (PowerPoint, fact sheet, brochures) 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Update communication materials frequently and relative to needs and new developments
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	3.b. Fund exchanges
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Exchange of experience with experts in the region 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Visits to Mozambican Conservation Areas
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Exchange of experience with fund experts and donors internationally   in order to  become familiar with international best practice on foundation for CA and engage with potential donors
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Twinning with FUNBIO Brazil
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	3.c. Fundraising
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Contact with potential donors through meetings 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Development of proposals
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Negotiate donor letters of intent (for foundation registration)
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Negotiate donor grant agreements for operational costs
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	Negotiate donor grant agreements to foundation and legal review
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 

	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 
	 


Annex 5 - Budget – BIOFUND Annual Operations (2011-2015)
	Summary Budget – WWF format
	 
	2011
	2012
	2013
	2014
	2015
	Total 

	Staff costs
	
	147,000 
	153,600 
	175,530 
	184,307 
	193,522 
	853,958 

	Third party fees
	
	35,000 
	5,250 
	10,513 
	5,788 
	6,078 
	62,628 

	Other grants & agreements
	
	52,000 
	54,600 
	57,330 
	60,197 
	63,206 
	287,333 

	Travel, meeting & training costs
	
	36,750 
	35,338 
	37,104 
	38,960 
	40,908 
	189,059 

	Communications & fundraising costs
	
	2,500 
	2,625 
	2,756 
	2,894 
	3,039 
	13,814 

	Miscellaneous costs
	
	15,063 
	13,883 
	15,540 
	16,054 
	16,857 
	77,397 

	Office running costs
	
	3,000 
	0 
	0 
	0 
	0 
	3,000 

	Field running costs
	
	25,000 
	26,250 
	27,563 
	28,941 
	30,388 
	138,141 

	Capital asset costs
	
	0 
	0 
	0 
	0 
	0 
	0 

	Management costs WWF
	
	37,656 
	0 
	0 
	0 
	0 
	37,656 

	 
	
	 
	 
	 
	 
	 
	 

	Total
	 
	353,969 
	291,546 
	326,335 
	337,140 
	353,997 
	1,662,986 


	 

BUDGET - GEF ATLAS CODES
	2011
	2012
	2013
	2014
	2015
	Total 2011-15

	71200
	International Consultants
	0 
	0 
	0 
	0 
	0 
	0 

	71300
	Local Consultants
	20,000 
	2,000 
	2,100 
	2,205 
	2,315 
	28,620 

	71400
	Contractual Services - Individ
	145,000 
	167,250 
	189,863 
	199,356 
	209,323 
	910,792 

	71500
	UN Volunteers
	0 
	0 
	0 
	0 
	0 
	0 

	71600
	Travel
	23,500 
	24,675 
	25,909 
	27,204 
	28,564 
	129,852 

	72100
	Contractual Services-Companies
	3,000 
	3,150 
	3,308 
	3,473 
	3,647 
	16,577 

	72200
	Equipment and Furniture
	0 
	0 
	0 
	0 
	0 
	0 

	72300
	Materials & Goods
	43,000 
	42,000 
	44,100 
	46,305 
	48,620 
	224,025 

	72400
	Communic & Audio Visual Equip
	0 
	0 
	0 
	0 
	0 
	0 

	72500
	Supplies
	32,000 
	12,600 
	18,230 
	13,892 
	14,586 
	91,308 

	72600
	Grants
	0 
	0 
	0 
	0 
	0 
	0 

	72800
	Information Technology Equipmt
	0 
	0 
	0 
	0 
	0 
	0 

	73100
	Rental & Maintenance-Premises
	12,000 
	12,600 
	13,230 
	13,892 
	14,586 
	66,308 

	73200
	Premises Alternations
	0 
	0 
	0 
	0 
	0 
	0 

	73300
	Rental & Maint of Info Tech Eq
	0 
	0 
	0 
	0 
	0 
	0 

	73400
	Rental & Maint of Other Equip
	0 
	0 
	0 
	0 
	0 
	0 

	74100
	Professional Services
	57,656 
	10,500 
	11,025 
	11,576 
	12,155 
	102,913 

	74200
	Audio Visual&Print Prod Costs
	2,500 
	2,625 
	2,756 
	2,894 
	3,039 
	13,814 

	74500
	Miscellaneous Expenses
	15,313 
	14,146 
	15,815 
	16,344 
	17,161 
	78,778 

	 
	 
	 
	 
	 
	 
	 
	 

	 
	Total
	353,969 
	291,546 
	326,335 
	337,140 
	353,997 
	1,662,986 


	Funding
	 
	Total 

	AFD
	
	42,000 

	KfW
	
	63,000 

	GEF
	
	1,100,000 

	WWF to raise
	
	20,514 

	BIOFUND to raise
	
	437,472 

	total
	 
	1,662,986 


� Putney, Allen D. and Neves, Hélio, 2008.  Feasibility Study on Creation of a Conservation Trust Fund in Mozambique. Prepared for Mozambique’s Conservation and Biodiversity Group with support from WWF.
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