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AMENDMENT NO. 1 
TO SANTA PAULA CREEK MITIGATION BANK ENABLING INSTRUMENT 

 
 THIS AMENDMENT NO. 1 to the Santa Paula Creek Bank Enabling Instrument 
(“Amendment”) is made by and among Richard E. Lyons and Laurie Prange Lyons, 
husband and wife; SPC Environmental Holdings, Inc., a California corporation; the U.S. 
Army Corps of Engineers (“USACE”); the U.S. Environmental Protection Agency 
(“USEPA”); and the California Department of Fish and Wildlife (“CDFW”) (formerly 
California Department of Fish and Game) (collectively, the “Parties”). 
 

RECITALS 
 

A. Richard E. Lyons and Laurie Prange Lyons, USACE, USEPA, and CDFW 
entered into the Santa Paula Creek Mitigation Bank Enabling Instrument (“BEI”) on 
November 11, 2011.  All capitalized terms used herein and not otherwise defined shall 
have the meanings set forth in the BEI.  

 
B. On March 20, 2014, Richard E. Lyons and Laurie Prange Lyons, as the 

“Property Owners” and “Bank Sponsors,” as defined in the BEI, and SPC Environmental 
Holdings, Inc. entered into the Assignment and Assumption Agreement (“Agreement”) 
attached hereto as Exhibit A, and incorporated herein by this reference. 

 
C. Under the Agreement, the Lyons’ conveyed their interest in the Bank 

Property and the Bank to SPC Environmental Holdings, Inc. with the written consent of 
USACE, USEPA, and CDFW (the “Agencies”). The Agreement provided in part that the 
Agencies would not approve this Amendment until they received a deed or other legal 
instrument from the Lyons that meets the requirements in Section 10(b) of the 
Conservation Easement attached to the BEI as Exhibit D-4 and a new Long-Term Land 
Management Funding Recipient Agreement executed by SPC Environmental Holdings, 
Inc., the National Fish and Wildlife Foundation, and CDFW.  The Agencies have 
received these two documents, both of which are attached hereto as Exhibit “B” and 
“C,” respectively, and incorporated herein by this reference. 

 
D. USACE desires to amend Section VIII.B.3 of the BEI to allow the use of its 

mitigation ratio checklist to determine the amount of Waters of the U.S. Credits that 
need to be purchased from the Bank in lieu of Credit sales being limited to temporary 
impacts or permanent impacts only when in combination with other non-preservation 
compensatory mitigation. 

 
E. The purpose of this Amendment is to modify the BEI to make it consistent 

with the conveyances described in paragraph C and the procedure described in 
paragraph D above. 
  

F. Federal regulations at 33 CFR 332.8(g) and 40 CFR Part 230 set forth the 
procedures for the USACE and USEPA to formally modify and amend the BEI.  In 
accordance with the regulations:  

1. On March 10, 2014, USACE notified the Parties of its determination 
to use the streamlined review process described in the regulations and provided the 
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Parties copies of this Amendment for a 30-day review period. USACE did not receive 
any substantive comments during the review period.  

   
2. On April 18, 2014, USACE notified the Parties that it intended to 

approve this Amendment.  USEPA and CDFW did not object to this Amendment within 
15 days of receipt of the notification.  

  
3. On July 1, 2014, USACE notified the Bank Sponsors and SPC 

Environmental Holdings, Inc. of its final decision to approve this Amendment. 
 

NOW, THEREFORE, in consideration of the foregoing facts and the terms, 
covenants, and conditions set forth below, the Parties hereby agree as follows: 

 
AGREEMENT 

 
1. Notwithstanding language in the BEI to the contrary, “Bank Sponsors” and 

“Property Owners” in the BEI shall refer to “SPC Environmental Holdings, Inc.” 
beginning on the effective date of this Amendment.  

 
2. Section VIII.B.3 is amended in its entirety to read: “3. Use of Credits at the 

Bank to mitigate or compensate impacts to Waters of the U.S. or Covered Habitat must 
be authorized by the appropriate IRT agency or agencies on a case-by-case basis.  The 
number of Credits required must be determined following the current USACE South 
Pacific Division Mitigation Ratio Checklist (or any successor methodology then 
applicable) in order to use Waters of the U.S. Preservation Credits at the Bank.” 

 
3. The “Conservation Easement” defined in the BEI and attached thereto as 

Exhibit D-4 shall be subject to the Quitclaim Deed attached hereto as Exhibit B. 
 
4. The Long-Term Land Management Funding Recipient Agreement 

attached hereto as Exhibit C shall replace the “Recipient Agreement” defined in the BEI 
and attached thereto as Exhibit C-4. 

 
5. Reference to this Amendment shall incorporate the exhibits incorporated 

herein by reference. 
 
6. Except as specifically modified by this Amendment, the BEI remains 

unchanged and in full force and effect. 
 
7. This Amendment shall take effect upon the date of last signature below 
 
8. This Agreement may be executed in counterparts. 
 
 
 
 
 
 







IN WITNESS WHEREOF, the Parties ave executed this Amendment.

RICHARD E. LYONS

______________________________________ Date: ______________

LAURIE PRANGE LYONS

_______________________________________ Date: ______________

SPC ENVIRONMENTAL HOLDINGS, INC.

_______________________________________ Date: _________

Print Name: _____________________________

Title: _____________________________________

U.S. ARMY CORPS OF ENGINEERS
LOS ANGELES DISTRICT

_______________________________________ Date: _________

Print Name: _____________________________

Title: ___________________________________

U.S. ENVIRONMENTAL PROTECTION AGENCY
REGION 9

________________________________________ Date:

Print Name: o

Title: _______________________

CALIFORNIA DEPARTMENT OF FISH AND WILDLIFE
SOUTH COAST REGION

______________________________________ Date:

Print Name: __________________________

Title: _________________________________
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EXHIBIT “A” 
  

Assignment and Assumption Agreement 















Sr1

UNITED STATES ENVIRONMENTAL PROTECTION AGENCY
\ REGION IX

75 Hawthorne Street
San Francisco, CA 94105-3901

AM ‘ 2014
Richard E. Lyons
Laurie Prange Lyons
P.O. Box 4
Ojai, CA 93024

Subject: U.S. Environmental Protection Agency Consent to Transfer Interest for the Santa PaulaCreek Mitigation Bank, Ventura County, California

Dear Mr. and Mrs. Lyons:

This letter concerns your request to convey your interest in the Santa Paula Creek MitigationBank (Bank) to your company, SPC Environmental Holdings, Inc. The Santa Paula CreekMitigation Bank Enabling Instrument (BEI) allows you to convey your interest in the Banksubject to the conditions described in Section XII.C.3 of the BEI. Among the conditions is therequirement that the U.S. Army Corps of Engineers, the U.S. Environmental Protection Agency(EPA), and the California Department of Fish and Wildlife consent to the conveyance.

The EPA has determined that the conditions described in Section XII.C.3 of the BEI have beenmet. As a result, by this letter, the EPA hereby consents to the conveyance described herein.

For questions related to this consent please contact Paul Amato of my staff at (415) 972-3847 orby email at amato.paul(epa.gov.

Sincerely,

Jason Brush
Supervisor
Wetlands Office

Ec:
Ms. Tiffany Troxel. Corps
Mr. Antal Szijj, Corps
Mr. David Lawhead, CDFW
Mr. Stephen Puccini, CDFW

Printed on Rervcled Paper
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EXHIBIT “B” 
  

Quitclaim Deed 
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EXHIBIT “C” 
  

Long-Term Land Management Funding Recipient Agreement 
 

 
 



CALIFORNIA DEPARTMENT OF FISH AND WILDLIFE AND 
NATIONAL FISH AND WILDLIFE FOUNDATION 
LONG-TERM LAND MANAGEMENT FUNDING  

RECIPIENT AGREEMENT 
 
This Long-Term Land Management Funding Recipient Agreement ("Recipient 
Agreement") is entered by and among the California Department of Fish and Wildlife, an 
agency of the State of California (“CDFW”), the National Fish and Wildlife Foundation 
(“Foundation”), and SPC Environmental Holdings, Inc., represented by its President, 
Richard E. Lyons (“Recipient”) (together “Parties” and individually “Party”), as of the 
date of the signature of the last Party to sign (“Effective Date”).   
 
WHEREAS, CDFW has jurisdiction over the conservation, protection, and management 
of fish, wildlife, native plants and the habitat necessary for biologically sustainable 
populations of these species pursuant to California Fish and Game Code Section 1802, 
and other provisions of California law. 
 
WHEREAS, the Foundation is a charitable non-profit corporation established by the 
United States Congress in 1984 by the National Fish and Wildlife Foundation 
Establishment Act, 16 U.S.C. Section 3701 et seq., as amended, and is a tax exempt 
organization under Section 501(c)(3) of the Internal Revenue Code. 
 
WHEREAS, Richard E. Lyons and Laurie Prange Lyons were the sole owners in fee 
simple of certain real property containing approximately 200 acres located in Ventura 
County, State of California, commonly known as Santa Paula Creek Mitigation Bank 
and generally shown on the map attached as Exhibit A-1 and legally described in 
Exhibit A-2 attached to this Recipient Agreement and incorporated herein by reference 
(the “Bank Property”). 
 
WHEREAS, on April 14, 2014, Richard E. Lyons and Laurie Prange Lyons conveyed 
fee title in the Bank Property to SPC Environmental Holdings, Inc., by quitclaim deed, 
which was recorded on April 15, 2014 at the Ventura County Recorder’s Office. 
 
WHEREAS, Richard E. Lyons and Laurie Prange Lyons are the Bank Sponsors (“Bank 
Sponsors”) and are responsible to protect and manage for conservation purposes the 
Bank Property in accordance with the 1) Santa Paula Creek Mitigation Bank Enabling 
Instrument (“BEI”), by and  among Richard E. Lyons and Laurie Prange Lyons, CDFW, 
Region 5, the Los Angeles District of the United States Army Corps of Engineers 
(“USACE”), and Region IX of the United States Environmental Protection Agency 
(“USEPA”) entered into concurrently with a Recipient Agreement by and among Richard 
E. Lyons and Laurie Prange Lyons, CDFW, and the Foundation, dated December 8, 
2011 (“Original Recipient Agreement”), and the Long-term Management Plan created 
under the BEI (“Management Plan”); and 2) a perpetual conservation that was executed 
and recorded over the Bank Property (“CE”). 
 
WHEREAS, the Management Plan identifies specific land management activities that 
are required to be performed on the Bank Property, including, but not necessarily limited 
to, biological monitoring, improvements to biological carrying capacity, enforcement 
measures, and other actions designed to protect or improve the habitat values of the 
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Bank Property (together, “Land Management Activities”).  The Management Plan is 
attached to this Recipient Agreement as Exhibit B-1 and incorporated herein by 
reference.  
 
WHEREAS, the Property Analysis Record, or equivalent endowment assessment 
methodology for the Bank Property created by or on behalf of Bank Sponsors and 
approved by CDFW (“Endowment Assessment”) calculated the amount of money 
necessary to provide a source of perpetual funding for the Land Management Activities 
(“Endowment Amount”). The Endowment Assessment is attached to this Recipient 
Agreement as Exhibit B-2 and incorporated herein by reference.  
 
WHEREAS, an Endowment Payment schedule created and/or approved by the 
Recipient and CDFW reflecting the total dollar value of Land Management Activities for 
each calendar year, including annual and applicable single or limited occurrence 
expenses, exclusive of any contingency amount, set forth in the Endowment 
Assessment, (“Endowment Payment Schedule”) is attached to this Recipient Agreement 
as Exhibit B-3 and incorporated herein by reference. 
 
WHEREAS, the Bank Sponsors have deposited with the Foundation a portion of the 
Endowment Amount to be managed and administered in accordance with the Master 
Mitigation Account Memorandum of Agreement (“MOA”) entered between CDFW and 
the Foundation as of November 23, 2010. The MOA is attached to this Recipient 
Agreement as Exhibit C for informational purposes. 
 
WHEREAS, Richard E. Lyons and Laurie Prange Lyons, CDFW, USACE, and USEPA 
intend to amend the BEI after this Recipient Agreement is executed, at which time SPC 
Environmental Holdings, Inc. will assume or otherwise succeed to the rights and 
obligations of Richard E. Lyons and Laurie Prange Lyons for the Santa Paula Creek 
Mitigation Bank under the BEI, CE, and Management Plan, and the term of the Original 
Recipient Agreement will expire. 
 
WHEREAS, the Parties intend that the Recipient will perform, either directly or by 
entering into a separate agreement with a land manager, the Land Management 
Activities on the Bank Property in accordance with the Management Plan and the 
Endowment Assessment; using funds provided by the Foundation from the Endowment 
Amount in accordance with the terms of this Recipient Agreement.    
 
NOW, THEREFORE, in consideration of the mutual promises made herein, and for 
other and further consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties hereby agree as follows. 
 
1. Performance of Land Management Activities.  The Recipient hereby agrees to 
perform the Land Management Activities on the Bank Property, upon the terms and 
conditions set forth below.   
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2. Funding for Land Management Activities.  The Foundation hereby agrees to 
provide funds from the Endowment Amount to the Recipient for its performance of the 
Land Management Activities on the Bank Property, upon the terms and conditions set 
forth below. 
  
3. Scope of Services to be Performed.  The Recipient shall perform the Land 
Management Activities as set forth in the Management Plan and the Endowment 
Assessment with funds provided under this Recipient Agreement. The Parties agree 
and acknowledge that the Management Plan and the Endowment Assessment were 
created by or on behalf of the Bank Sponsors and approved by CDFW.  The Foundation 
is expressly entitled to rely on the validity of the CDFW Approval and the accuracy of 
the Management Plan, the Endowment Assessment, the Endowment Payment 
Schedule, and any future amendments thereto without independent verification.  The 
Foundation shall not be liable in any respect to CDFW or the Recipient, or to any other 
party, for errors, omissions, inaccuracies, or other elements of the Management Plan, 
the Endowment Assessment, or the Endowment Payment Schedule, whether contained 
therein or omitted therefrom, or any future amendments thereto. The Parties agree and 
acknowledge that the scope of services the Recipient is required to perform under this 
Recipient Agreement is limited to the Land Management Activities on the Bank Property 
to the extent funds are made available under this Recipient Agreement to pay for such 
Land Management Activities.   
 
The Management Plan, Endowment Assessment, and Endowment Payment Schedule 
may be amended with the written approval of CDFW, USACE, and USEPA, and any 
approved amendments to the Management Plan, Endowment Assessment, and 
Endowment Payment Schedule shall be deemed incorporated into this Recipient 
Agreement automatically, without the need for an amendment to this Recipient 
Agreement.  
 
4. Term.  Unless terminated earlier pursuant to Section 11 herein, this Recipient 
Agreement shall be effective from the Effective Date until the date (if any) that a 
successor Recipient approved by CDFW becomes obligated to perform the Land 
Management Activities. 
 
5. General Financial Provisions.  The Endowment Amount shall be invested and 
otherwise managed financially by the Foundation in accordance with the terms of the 
MOA.  The Recipient shall have no right or responsibility with respect to the investment 
or financial management of the Endowment Amount under this Recipient Agreement or 
otherwise.  The Land Management Activities addressed under this Recipient Agreement 
shall be considered “Endowment Measures” for purposes of the MOA unless specified 
otherwise by CDFW in a written notice delivered to the Foundation.   

 
6. Payment. 
   

a. Payment in the Ordinary Course.  In consideration of the Land 
Management Activities to be performed by the Recipient, the Foundation shall disburse 
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to the Recipient from the Endowment Amount annual, advance payments (each such 
payment, an “Endowment Payment”) which the Recipient shall use to pay the costs of 
Land Management Activities to be performed by the Recipient throughout the 
forthcoming calendar year.  Unless the Foundation is directed otherwise in writing by 
CDFW, each Endowment Payment will be made in the amount requested by the 
Recipient in a written payment request (“Payment Request”) submitted to the 
Foundation pursuant to this section.  Each Payment Request is subject to a maximum 
annual dollar limit calculated as the total dollar value of Land Management Activities, 
exclusive of any contingency amount set forth in the Endowment Assessment, for the 
applicable calendar year as set forth in the Endowment Assessment. Endowment 
Payments shall be adjusted by a measure of inflation over the period of time since the 
Endowment Assessment was completed. The measure of inflation shall be calculated 
using the United States Department of Labor’s Bureau of Labor Statistics’ Consumer 
Price Index, West Region (1982-84=100), or the successor of such index over the same 
period of time.   
 
The Recipient must submit to the Foundation a Payment Request between July 1 and 
November 15 in order to receive an Endowment Payment to fund Land Management 
Activities in the next calendar year.  The Foundation will disburse Endowment 
Payments in December for Payment Requests properly submitted to the Foundation in 
the period from the immediately prior July 1 through November 15.     
 
If and only if the Effective Date of this Recipient Agreement is in a year in which the 
Recipient has first assumed responsibility for performing Land Management Activities 
on the Bank Property, to be funded out of the Endowment Amount (the “Initial Year”), 
then the Recipient may submit a Payment Request as soon as is practicable after the 
Recipient has assumed responsibility for performing Land Management Activities on the 
Bank Property, and in no event after November 1 of the Initial Year. The maximum 
amount of funds that may be requested in such Payment Request shall be the pro rata 
portion (on an annual basis) of the annual costs for the Initial Year as specified for the 
Bank Property in the corresponding Endowment Assessment. The Foundation will 
disburse an Endowment Payment within thirty (30) days of receipt of a properly 
submitted Payment Request. For Endowment Payments in all calendar years thereafter, 
the Recipient is required to submit Payment Requests between July 1 and November 
15 in accordance with the paragraph above of this subsection. 
 
Requests by the Recipient for non-annualized funds (i.e. funds for single or limited-
occurrence expenses as set forth in the Endowment Assessment) from the Endowment 
Amount shall be included with the Payment Request submitted prior to the calendar 
year in which use of such funds is scheduled in the Endowment Assessment.  The 
Foundation will disburse non-annualized funds as a part of any December Endowment 
Payment for Payment Requests made between July 1 and November 15.  If use of non-
annualized funds is scheduled in the Endowment Assessment for the Initial Year, then 
the request for such funds shall be included in the Payment Request of the Initial Year. 
The Foundation will disburse non-annualized funds within thirty (30) days after 
submission of a Payment Request properly made in the Initial Year.   
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Payment Requests and Endowment Payments shall be made in accordance with the 
Endowment Payment Schedule in effect as of July 1 of that year, except as otherwise 
provided in this Recipient Agreement. 
 
The Recipient shall submit all Payment Requests via email, fax, or mail to the 
Foundation.  In the event an alternate method of requesting payment becomes available 
in the future, such as an online payment request system, the Foundation will notify the 
Recipient and provide appropriate instructions. All Payment Requests shall include a 
written statement by the Recipient that (i) the Endowment Payment will be used 
exclusively for payment of expenses of Recipient for Land Management Activities and 
(ii) the Recipient reasonably expects the Land Management Activities specified in the 
Endowment Assessment for the applicable calendar year to be actually necessary in 
that year.   
 

b. CDFW Suspension or Reduction of Payments for Financial Reasons.  
From time to time the Foundation or its financial advisors may determine that the 
Endowment Amount has decreased to levels that threaten its continued existence as a 
source of perpetual funding for Land Management Activities, whether due to 
unexpected investment performance or otherwise.  In such event the Foundation shall 
notify CDFW of such determination.  Upon receipt of such notice, CDFW will consult 
with the Foundation and the Recipient as to appropriate modifications to continued 
Endowment Payments and associated Land Management Activities in order to protect 
the long-term viability of the Endowment Amount.  After such consultation, CDFW will 
promptly notify the Foundation and the Recipient of any measures, including but not 
necessarily limited to suspension or reduction of specified Land Management Activities 
and corresponding reduction or suspension of Endowment Payments, which must be 
implemented by the Foundation or the Recipient, as the case may be, to address the 
pertinent circumstances.  The Foundation and the Recipient shall be entitled to rely on 
any such notice received from CDFW and shall be obligated to follow the directions 
contained therein.  Neither the Foundation nor the Recipient shall be liable in any 
manner to CDFW or any other person by virtue of following the direction of CDFW 
contained in any notice issued under this subsection.      

 
c. Other Payments.  Either on its own initiative or at the request of the 

Recipient, CDFW, in consultation with the USACE and USEPA, may elect to authorize 
payments to be made from the Endowment Amount other than those payments made in 
the ordinary course pursuant to Section 6(a). If CDFW, in accordance with the MOA, 
elects to exercise this authority, it shall direct the Foundation in writing to disburse a 
specific amount of funding from the Endowment Amount to the Recipient, whether 
requested by the Recipient or not, so that the Recipient may perform an activity, or 
activities, which CDFW, in consultation with the USACE and USEPA, determines to be 
appropriate with respect to the Bank Property. Upon receipt of such written direction, 
the Foundation shall, as soon as practicable, make the disbursement as directed by 
CDFW. Upon receipt of such a payment the Recipient shall, as soon as practicable, 
perform whatever activity, or activities, the payment is intended to fund as directed by 
CDFW. 
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If the Recipient submits a payment request pursuant to this subsection to address an 
emergency or catastrophic event affecting the Bank Property, and if the request clearly 
and expressly identifies the nature of the emergency, CDFW shall inform the Recipient 
whether the request is granted, granted in part, or denied within five (5) days after 
receiving the written request. For all requests from the Recipient for a payment pursuant 
to this subsection other than those to address an emergency or catastrophic event 
affecting the Bank Property, CDFW shall respond to such payment request (indicating 
that it is granted, granted in part, or denied) within sixty (60) days after receiving the 
written request. 

 
CDFW hereby acknowledges that any direction by CDFW under this subsection for the 
disbursement of a payment not contemplated by the Management Plan or Endowment 
Assessment may impair or preclude the continuing existence of the Endowment Amount 
as a source of perpetual funding for the Land Management Activities on the Bank 
Property.  Neither the Foundation nor the Recipient shall be liable to CDFW or to any 
other party for any adverse impacts to the continuing existence of the Endowment 
Amount caused by a decision of CDFW to direct a one-time payment under this 
subsection.   

 
d.  Overages in Payments.  Any portion of an Endowment Payment that 

remains unspent by the Recipient as of the end of the period in which such amount was 
paid shall be deemed an “overage” for purposes of this subsection.  Overages in 
payments resulting from discrepancies identified by the Recipient between the Land 
Management Activities and associated costs expected during the Reporting Period and 
those that were actually performed and incurred during the Reporting Period shall be 
retained and accounted for on an ongoing basis by the Recipient. All such overages 
shall be used by the Recipient exclusively for payment of the following year’s Land 
Management Activities on the Bank Property, and shall be reflected as a deduction from 
the invoice request and disbursement for the following year’s Land Management 
Activities. 

. 
7. Review and Reporting Requirements.  The Recipient shall submit to the 
Foundation an annual report (“Annual Report”) for each calendar year this Recipient 
Agreement is in effect.  Each Annual Report shall be submitted by the Recipient to the 
Foundation between January 1 and January 31, or at least thirty (30) days prior to the 
effective date of termination of this Recipient Agreement.  The Annual Report shall (a) 
describe in reasonable detail the Land Management Activities performed by the 
Recipient during the immediately preceding calendar year or in the event of termination 
the current calendar year (collectively the “Reporting Period”); (b) detail all expenses 
incurred by or on behalf of the Recipient for Land Management Activities performed 
during the Reporting Period (c) describe any discrepancy between the Land 
Management Activities expected to be performed during the Reporting Period in 
accordance with the Management Plan and the Endowment Assessment and the Land 
Management Activities actually performed during the Reporting Period; and (d) describe 
any discrepancy between the costs of Land Management Activities as modeled in the 
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Endowment Assessment and the costs of Land Management Activities actually 
performed during the Reporting Period.   
 
The Foundation will provide the Annual Report and a corresponding summary of its 
contents to CDFW by March 15 of the year received by the Foundation, or within thirty 
(30) days of receipt in the event of termination of this Recipient Agreement, which 
summary will include a notation of any discrepancies identified by the Recipient 
between the Land Management Activities and associated costs expected during the 
Reporting Period and those that were actually performed and incurred during the 
Reporting Period.  The Parties expressly agree and acknowledge that the Foundation is 
entitled to rely on the accuracy and validity of the Annual Reports submitted by the 
Recipient and shall have no duty to independently verify the information set forth 
therein.  The Parties further agree and acknowledge that the Foundation shall have 
neither the right nor the obligation to reduce, suspend, or otherwise modify Endowment 
Payments based on the contents of any Annual Report, and that any remedial action 
under this Recipient Agreement or otherwise with respect to Endowment Payments 
based on the contents of any Annual Report shall be the exclusive right and/or 
obligation of CDFW.  
 
8. Contact Information  
 

Foundation 
Primary: 

Shawn Marchand  
National Fish and Wildlife Foundation 
Senior Manager, Impact-Directed Environmental Accounts (IDEA) 
90 New Montgomery Street, Suite 1010 
San Francisco, CA  94105 
Telephone: (415) 243-3102 
Fax: (415) 778-0998 
E-mail: shawn.marchand@nfwf.org 
 

Foundation 
Alternate: 

Michelle Olson 
National Fish and Wildlife Foundation 
Manager, Impact-Directed Environmental Accounts (IDEA) 
1133 15th Street, NW, Suite 1100 
Washington, D.C.  20005 
Telephone: (202) 595-2437 
Fax: (202) 857-0162 
E-mail: michelle.olson@nfwf.org 
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Recipient: Richard E. Lyons 
President, SPC Environmental Holdings, Inc. 
P.O. Box 808 
Santa Paula, CA 93061 
Telephone: (805) 525-2508 
Fax: (805) 525-2556 
E-mail: rl@spcmb.com 
 

CDFW 
 
 
 
 
 
 
 
 

David Lawhead 
Senior Environmental Scientist (Specialist), South Coast Region 
California Department of Fish and Wildlife 
3883 Ruffin Road 
San Diego, CA 92123 
Telephone: (858) 627-3997 
Fax: (858) 467-4299 
E-mail: david.lawhead@wildlife.ca.gov 

Each Party agrees to notify the other promptly, and in any event no later than thirty (30) 
days after any change in named representative, address, telephone, or other contact 
information. 
 
9. Transfer and Assignment.  The Recipient may not transfer or assign this 
Recipient Agreement, in whole or in part, to any other individual or legal entity without 
the prior written consent of CDFW, which consent may be withheld.  The Foundation 
may not assign this Recipient Agreement, in whole or in part, to any other individual or 
entity. 
 
10. Amendments.  This Recipient Agreement may be amended only by a written 
amendment, signed by the Parties and the Landowner.  Counterpart originals, facsimile 
copies, and/or portable document format (pdf) versions of signed amendments are 
acceptable and will be treated as binding originals, but this Recipient Agreement may 
not be amended via electronic mail.  
 
11. Default and Termination.   
 

 a. If any Party (“Notifying Party”) determines that any other Party (“Defaulting 
Party”) has failed to satisfy any obligation under the Recipient Agreement or applicable 
federal, state, or local law, the Notifying Party may pursue the remedies set forth below: 

 
 (1) Minor Default.  In the event of a non-material default (“Minor 

Default”), the Notifying Party may issue to the Defaulting Party a written notice of default 
(“Notice of Default”), which shall clearly explain the nature of the default and outline 
recommended actions, if any, to cure the default. The Defaulting Party shall have ninety 
(90) days to cure the Minor Default, unless the Notice of Default indicates there is an 
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urgent need to cure and expressly provides for a shorter cure period. If the Defaulting 
Party determines the Minor Default cannot be cured within ninety (90) days or the stated 
cure period, the Defaulting Party shall provide the Notifying Party with written notice 
requesting additional time, which request the Notifying Party shall not unreasonably 
deny.  The Defaulting Party shall provide the Notifying Party with written notice once the 
Minor Default has been cured.  If the Notifying Party determines the Defaulting Party 
has not cured the Minor Default to the Notifying Party’s reasonable satisfaction, the 
Notifying Party may either provide a second Notice of Default pursuant to this 
subsection or terminate the Recipient Agreement for cause pursuant to Section 11(c). 

 
 (2) Major Default.  In the event of a default of a material term of the 

Recipient Agreement or a significant violation of federal, state, or local law (“Major 
Default”), the Notifying Party may issue a Notice of Default and follow the procedure 
outlined in Section 11(a)(1). In the alternative, if the Notifying Party determines the 
Major Default cannot be cured to the Notifying Party’s reasonable satisfaction, the 
Notifying Party may terminate the Recipient Agreement for cause pursuant to Section 
11(c). 

 
b. Stop-Payment Notice.  In the event the Recipient has committed a Major 

Default or failed to cure a Minor Default to CDFW’s reasonable satisfaction after 
receiving a Notice of Default, in addition to any other remedies CDFW may issue a 
written stop-payment notice (“Stop Payment Notice”) to the Foundation.  A Stop 
Payment Notice will instruct the Foundation either to suspend or reduce Endowment 
Payments to the Recipient until the Foundation is otherwise notified in writing by CDFW.  
The Foundation shall be entitled to rely on any Stop Payment Notice received from 
CDFW and shall be obligated to follow the directions contained therein.  The Foundation 
shall not be liable in any manner to the Recipient or to any other person by virtue of 
following the direction of CDFW contained in any Stop Payment Notice. 

 
 Prior to issuing a Stop Payment Notice, CDFW shall provide the Recipient 

and the Foundation with written notice of its intent to stop payment. Within ten (10) days 
of receipt of such notice, either the Recipient or the Foundation may request, in writing, 
a meeting to resolve the dispute prior to issuance of the Stop Payment Notice. In the 
event it receives a request for a meeting pursuant to this subsection, CDFW shall not 
issue a Stop Payment Notice except as provided below. The dispute resolution meeting 
shall include CDFW’s Director or a Deputy Director, the Foundation’s Impact-Directed 
Environmental Accounts Vice-President or Director, and Richard E. Lyons, President of 
SPC Environmental Holdings, Inc., and shall take place, either in person or by 
telephone conference, within ten (10) days of CDFW’s receipt of the request for the 
meeting. If the meeting does not result in resolution of the dispute or if Richard E. 
Lyons, President of SPC Environmental Holdings, Inc., fails to make himself/herself 
available for a meeting within the ten-day period, CDFW shall be entitled to issue the 
Stop Payment Notice. 
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c. Termination. 
 

(1) Termination for Cause.  Any Party may terminate this Recipient 
Agreement for cause if any other Party has committed a Major Default or failed to cure a 
Minor Default to the Notifying Party’s reasonable satisfaction after receiving a Notice of 
Default.  The Notifying Party shall provide all other Parties written notice of its intent to 
terminate the Recipient Agreement for cause.  Within ten (10) days of receipt of such 
notice, any Party may request, in writing to all other Parties, a meeting to resolve the 
dispute prior to termination. The dispute resolution meeting shall include CDFW’s 
Director or a Deputy Director, the Foundation’s Impact-Directed Environmental 
Accounts Vice-President or Director, and Richard E. Lyons, President of SPC 
Environmental Holdings, Inc., and shall take place, either in person or by telephone 
conference, within ten (10) days of the Notifying Party’s receipt of the request for the 
meeting. If the meeting does not result in resolution of the dispute or if the 
representative of the Defaulting Party fails to make himself/herself available for a 
meeting within the ten-day period, the Notifying Party shall be entitled to terminate the 
Recipient Agreement thirty (30) days from the date of the dispute resolution meeting or 
the end of the ten-day period to meet, whichever is later. 

 
(2) Termination without Cause.  Any Party seeking to terminate this 

Recipient Agreement without cause shall provide written notice of its intent to terminate 
and shall offer to meet and confer with any other Parties within sixty (60) days of receipt 
of such notice.  If no other Parties respond to the offer to meet and confer, the Recipient 
Agreement shall automatically terminate, subject to Section 11(d), one hundred twenty 
(120) days after the date of the notice of intent to terminate. If one or more Parties 
request to meet and confer, the Party seeking to terminate shall meet with all other 
interested Parties to explain the reason for the termination and discuss alternatives, if 
any, to terminating the Recipient Agreement.  If the Parties are unable to resolve the 
matter, the Recipient Agreement shall automatically terminate one hundred twenty (120) 
days after the date of the meeting. 
 
 (3) Termination of the MOA.  This Recipient Agreement shall terminate 
concurrently with termination of the MOA.  The Party terminating the MOA (i.e. CDFW 
or the Foundation) shall provide all other Parties with a copy of the notice terminating 
the MOA and notice of the termination of this Recipient Agreement at the time it issues 
the notice of termination of the MOA. 
 
 d. Transfer of Duties upon Termination. 
 
  (1) Unless otherwise specified in writing by CDFW, upon issuance of 
any termination that will terminate the Recipient’s stewardship over the Bank Property, 
the Recipient shall: (i) stop performance of all Land Management Activities; (ii) promptly 
return to the Foundation any unspent and unobligated portion of any  Endowment 
Payment; and (iii) in an orderly fashion, transfer custody, control, or other power 
necessary for stewardship of the Bank Property to an entity identified by CDFW.  Such 
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transfer shall occur no later than thirty (30) days after the Recipient is informed by 
CDFW in writing of the entity that should receive custody, control, or other power 
necessary for stewardship of the Bank Property. 

 
 (2) With respect to any termination that will terminate the Foundation’s 

participation in the management of the Endowment Amount, the termination is not 
effective unless and until the Foundation has transferred in an orderly fashion the 
custody, control, or other power necessary for the investment, management, and 
administration of the Endowment Amount to an entity identified in writing by CDFW. 
 
12. Additional Support.  By entering into this Recipient Agreement, neither CDFW 
nor the Foundation assumes any obligation to provide funding or support (whether 
financial or otherwise) to the Recipient beyond  Endowment Payments in accordance 
with this Recipient Agreement. 
 
13.  Choice of Law.  This Recipient Agreement shall be subject to and interpreted 
by the laws of the State of California, without regard to choice of law principles.  By 
entering into this Recipient Agreement, the Recipient and the Foundation agree to 
submit to the jurisdiction of the courts of the State of California. 
 
14. Compliance with Laws; Indemnification. 
 
 a. In conducting the Land Management Activities and performing its 
obligations under this Recipient Agreement, the Recipient agrees to conduct all such 
activities in compliance with all applicable Federal, State, and local laws, regulations, 
and ordinances; and to secure all appropriate and necessary public or private permits, 
approvals, and consents.   
 
 b. The Foundation and Recipient shall indemnify and hold harmless each 
other, CDFW, and their respective officers, directors, agents, representatives, and 
employees in respect of any and all claims, injuries, losses, diminution in value, 
damages, liabilities, whether or not currently due, and related expenses (including 
without limitation, settlement costs and any legal or other expenses for investigating or 
defending any actions or threatened actions) arising from or in connection with any 
default by the indemnifying Party of its obligations under this Recipient Agreement 
(including, in the case of the Recipient, of its obligation to perform the Land 
Management Activities). 
 
 c. CDFW shall be free of liability to the Recipient for any default or non-
performance of this Recipient Agreement by the Foundation.  CDFW shall also be free 
of liability to the Foundation for any default or non-performance of this Recipient 
Agreement or Land Management Activities by the Recipient.  The Foundation shall be 
free of liability to CDFW for any default or non-performance of this Recipient Agreement 
by the Recipient, and the Foundation shall also be free of liability to the Recipient for 
any default or non-performance of this Recipient Agreement by CDFW.   
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d. The terms of this section will survive termination of this Recipient 
Agreement. 
 
15. Disclaimers.  Payments made to the Recipient under this Recipient Agreement 
do not by direct reference or implication convey the Foundation’s or CDFW’s 
endorsement of the Land Management Activities or any deliverables provided pursuant 
to this Recipient Agreement. 
  
16. Access to Recipient Records.  CDFW and the Foundation, or any of their duly 
authorized representatives, shall, upon three days prior notice, have access to any 
books, documents, papers and records of the Recipient that are directly pertinent to this 
Recipient Agreement for purposes of making audits, examinations, excerpts or 
transcription.  The Recipient shall keep all books, documents, papers, or records for at 
least five years after their preparation. 
 
17. No Third-Party Rights. This Recipient Agreement shall not be the basis of any 
claims, rights, causes of action, challenges, or appeals by any person not a party to this 
Recipient Agreement. 
 
18. Severability.  Each provision of this Recipient Agreement is distinct and 
severable from the others.  If one or more provisions is or becomes invalid, unlawful, or 
unenforceable in whole or in part, the validity, lawfulness and enforceability of the 
remaining provisions (and of the same provision to the extent enforceable) will not be 
impaired, and the Parties agree to substitute a provision as similar to the offending 
provision as possible without its being invalid, unlawful or unenforceable. 
 
19. MOA Conflicts.  In the event a conflict arises between the terms of this 
Recipient Agreement and the MOA, the Parties will meet and confer to resolve the issue 
to the mutual satisfaction of the Parties.  
 
20.  Conflict with BEI or CE. In the event a conflict arises between the terms of this 
Recipient Agreement and the BEI or the CE, CDFW, Foundation, USACE, and USEPA 
will meet and confer to resolve the issue to the mutual satisfaction of the CDFW, 
Foundation, USACE, and USEPA. 
 
21. Counterparts.  This Recipient Agreement may be executed in one or more 
counterparts, each of which shall be considered an original, but all of which together 
shall constitute one and the same instrument. 





IN WITNESS WHEREOF, the Parties have signed this Recipient Agreement, intending
to be bound legally.

RECIPIENT

Richard E. Lyons
President, SPC Environmental Holdings, Inc.
Federal Tax Identification No: 46-3116953
State Tax Identification No: 023-9556-4

NATIONAL FISH AND WILDLIFE FOUNDATION

Date

&7leLccw4) ôw

Timothy J. DiCintio

Senior Vice-President, Impact-Directed Environmental
Accounts

CALIFORNIA DEPARTMENT OF FISH AND WILDLIFE

Edmund Pert

Regional Manager, South Coast Region

Santa Paula Creek Land Management Funding Recipient Agreement
CDFW Mitigation Bank Tracking Number 1798-201 3-09-R5

Jaoi’-l
Dat

Date
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EXHIBIT A-1 
Map of Mitigation Property 
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EXHIBIT A-2 
Legal Description of Mitigation Property 
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EXHIBIT B-1 
Management Plan for Mitigation Property 
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EXHIBIT B-2 
Endowment Assessment for Mitigation Property 
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EXHIBIT B-3 
Endowment Payment Schedule 



Endowment Payment Schedule

Santa Paula Creek Mitigation Bank

TBD

TBD

Endowment Payment Schedule:

Task ‐ Monitoring Element Description

Annual Payment 

Schedule*

A.1 Waters of the U.S. Walking surveys, notes $520.00

A.1 Reference of Photographs Take and compile $260.00

A.2 Covered Habitat Map, access health $260.00

A.3 Sensitive Species Monitoring Map, access health $260.00

A.4 Non‐native invasive species Survey, map $260.00

B.1 Trespass and Trash Walking Survey, notes $260.00

C.1 Reporting Analysis, write‐up $1,680.00

$3,500.00

Contingency:

D.1 Administration / Contingency** As needed $700.00

** The contingency is not included in the payment schedule. 

FIRST CALENDER YEAR OF WORK WITH 

ENDOWMENT FUNDS ("YEAR 1")

CALENDAR YEAR OF FIRST PAYMENT REQUEST TO 

NFWF  (between July 1 and November 15 of  the 

calendar year prior to "YEAR 1") 

Total Annual Payment Schedule:

* All disbursements will be adjusted for inflation by NFWF upon payment per the Recipient Agmt. 



EXHIBIT C CDFW-NFWF MOA

Master Mitigation Account
Memorandum of Agreement between the

California Department of Fish and Game and the
National Fish and Wildlife Foundation

This Master Mitigation Account Memorandum of Agreement (this “Agreement”)
is entered between the California Department of Fish and Game, an agency of the State of
California (the “CDFG”) and the National Fish and Wildlife Foundation, a District of
Columbia non-profit corporation (the “Founthtion’) (together, the “Parties,” and
individually, a “Party”), as of the date of the signature of the second Party to sign (such
date, the “Effective Date”).

L PURPOSES

1. The purposes of this Agreement are to establish the California Department ofFish
and Game Master Mitigation Account (the “CDFG Account”) to receive long-term
endowment and other monies to be used to conserve, protect, restore and enhance fish,
wildlife, native plants and habitats under the jurisdiction of the CDFG (“Account
Purpose”), and to provide for the Foundation’s deposit, investment, management and
administration of the CDFG Account for the Account Purpose. The Foundation will
direct monies in the CDFG Account to specified conservation, protection, restoration,
enhancement, or related purposes as described in the “Deposit Documents,” as
hereinafter defined.

2. The primary source of funds to be deposited, invested, managed and administered
under this Agreement are monies to be paid by individuals or private or governmental
entities (hereafter referred to individually as a “Participant” and collectively as the
‘Participants”) as a requirement of approvals, permits or other authorizations issued by
the CDFG to minimize and mitigate certain unavoidable impacts of Participant projects
on fish, wildlife, native plants and habitats (the “CDFG Approvals”).

3. The legal and regulatoty programs pursuant to which such CDFG Approvals may
be given include, but are not necessarily limited to, the California Endangered Species
Act (Cal. Fish and Game Code Section 2050 et seq.), the California Lake and Streambed
Alteration Program (Cal. Fish and Game Code Section 1600 et seq.), the California
Natural Community Conservation Planning Act (Cal. Fish and Game Code Section 2800
et seq.), and the California Environmental Quality Act (Cal. Public Resources Code
Section 21000 et seq.).

4. As described more fluily herein, the Foundation will be responsible to ensure that
monies deposfted in the CDFG Account will be deposited, invested and managed in
accordance with this Agreement and the CDFG’s direction and investment policy
guidance to achieve the objectives set forth in this Agreement and the applicable Deposit
Documents. Long-term endowment funds deposited into the CDFG Account will be
managed as a long-term investment intended to exist indefinitely and fund necessary

California Department of Fish aad Game — Master Mitigation MOA
Page 1 of3l



costs oflong-term management of mitigation lands and mitigation projects required 
under CDFG Approvals, and will be invested accordingly in a diversified investment 
portfolio in accordance with the endowment investment policy statement approved by the 
CDFG attached to this Agreement as Exhibit A and incorporated herein by reference, as 
the CDFG may amend the same from time-to-time. The CDFG Account may also be 
used for the deposit and management of funds other than long-term endowment monies, 
such as funds intended to pay for near-term management, site enhancement, restoration, 
or other activities designed to further the conservation, protection, restoration, and 
enhancement offish, wildlife, and plant resources subject to the CDFG's jurisdiction. 
Funds other than long-term endowment funds will be invested accordingly in a cash 
management portfolio established and maintained by the Foundation. 

5. The use of the CDFG Account will be limited by the amount of money available 
in the CDFG Account at any given time, and by the stated purposes as described in the 
applicable Deposit Documents. The Foundation shall disburse funds in the CDFG 
Account in accordance with direction provided by the CDFG and as set forth in the 
Deposit Documents and "Recipient Agreements," as hereinafter defined. In the event 
NFWF becomes aware of a conflict between the direction provided by the CDFG in its 
Deposit Documents and any Recipient Agreements, the Foundation shall notify and 
request direction from the CDFG prior to any disbursement. 

II. AUTHORITY 

1. The CDFG is an agency ofthe State of California with jurisdiction over the 
conservation, protection, and management of fish, wildlife, native plants, and the habitat 
necessary for biologically sustainable populations of these species. (Cal. Fish and Game 
Code Section 1802.) 

2. The Foundation is a charitable non-profit corporation established by the United 
States Congress in 1984 by the National Fish and Wildlife Foundation Establishment Act, 
16 U.S.C. Section 3701 et seq., as amended (the "Establishment Act"), and is a tax 
exempt organization under Section 501(c)(3) of the Internal Revenue Code. The 
Establishment Act directs the Foundation to undertake activities that further the 
conservation and management of fish, wildlife, and plant resources for present and futnre 
generations and authorizes the Foundation to accept funds from any legal source to 
further its mission. The Establishment Act also requires the Foundation to report 
annually to the United States Congress on its proceedings and activities, including by 
providing Congress with a "full and complete statement of its receipts, expenditnres, and 
investments" each year. (16 U.S.C. Section 3706(b)). 

3. This Agreement is authorized under the California Fish and Game Code Sections 
1600 et seq., 1802,2050 et seq., and 2800 et seq.; California Code of Regulations, Title 
14, California Fish and Game Commission Policies; California Government Code 
Section 65965; and other applicable laws and regulations. 
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III. DEFINITIONS 

1. "Acquisition Measure" shall have the meaning assigned to such tenn in Section 
VI(4) of this Agreement. 

2. "Agreement" shall have the meaning assigned to such tenn in the Preamble to this 
Agreement. 

3. "Annual Fee" is addressed within Section VII(3). 

4. "CDFG" shall have the meaning assigned to such tenn in the Preamble to this 
Agreement. 

5. "CDFG Account" shall have the meaning assigned to such tenn in Section I(l) of 
this Agreement. 

6. "CDFG Representative" shall mean the designated staff person for the CDFG (or 
his or her alternate, acting in the place of the primary CDFG Representative) responsible 
for primary communications and administration related to this Agreement pursuant to 
Sections IV(1) and XI(3). 

7. "Deposit Documents" shall mean documents such as pennits, consents, 
authorizations, approvals and other writings issued by the CDFG which describe the 
sources and purposes of the various funds deposited into the CDFG Account. A "Set of 
Deposit Documents" is associated with a single project but may include more than one 
pennit, consent, authorization, approval, or other writing issued by CDFG. In addition, at 
its election, the CDFG may create a standard fonn Deposit Document for certain Sub
Accounts (as defihed below) that includes infonnation the CDFG detennines is 
necessary, such as: 1) Project name; 2) Project location; 3) land ownership and 
designated manager of the Project site; 4) Project proponent and affiliate(s); and 5) 
specific mitigation measures or other measures agreed to by the Participant(s) that are to 
be funded from the monies deposited into the Sub-Account for the applicable Project. 

8. "Effective Date" shall have the meaning assigned to such tenn in the Preamble to 
this Agreement. 

9. "Endowment Measure" shall have the meaning assigned to such tenn in Section 
VI(4) of this Agreement. 

10. "Enhancement Measure" shall have the meaning assigned to such tenn in Section 
VI(4) of this Agreement. 

11. "Establishment Act" shall have the meaning assigned to such tenn in Section II(2) 
of this Agreement. 
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, 
12. "Foundation" shall have the meaning assigned to such tenn in the Preamble to 
this Agreement. 

13. "Foundation Representative" shall mean the designated staff person for the 
Foundation (or his or her alternate, acting in the place of the primary Foundation 
Representative) responsible for primary communications and administration related to 
this Agreement pursuant to Sections Vel) and X1(3). 

14. "Participant" and "Participants" shall have the meanings assigned to such tenns in 
Section 1(2) of this Agreement. 

15. "Party" and "Parties" shall have the meanings assigned to such tenns in the 
Preamble to this Agreement. 

16. "Per Sub-Account Deposit Fee" is addressed within Section VII(2) of this 
Agreement. 

17. "Project" shall mean a mitigation project consistent with the Account Purpose that 
has been selected by the CDFG for funding with amounts in the CDFG Account in 
accordance with the procedures set forth in this Agreement. 

18. "Recipient" shall mean any person or entity that receives monies from the CDFG 
Account for the perfonnance of a Proj ect as set forth in a Recipient Agreement. 

19. "Recipient Agreement" shall mean a contract, grant agreement, invoice, work 
order, or other written agreement or arrangement between the Foundation and a Recipient 
for the perfonnance of a Project, including but not limited to long-tenn management 
activities, to be funded through a Sub-Account (as defined below). 

20. "RFP" shall have the meaning assigned to such tenn in Section V(6) of this 
Agreement. 

21. "Sub-Account" shall mean each individual sub-account within the CDFG 
Account established for the Endowment Measures, Acquisition Measures, and/or 
Enhancement Measures associated with each Set of Deposit Documents. The Foundation 
shall track and account for each Sub-Account in a manner that allows the funds on 
deposit in, and the account activity related to, each Sub-Account to be distinguishable 

I 

from all other funds and Sub-Accounts within the overall CDFG Account. Within each 
Sub-Account, the Foundation shall track and account for all monies deposited by 
Participants or other depositors in a manner that allows the funds on deposit in, and the 
account activity related to, each Sub-Account to be distinguishable from all other funds 
and Sub-Accounts within the overall CDFG Account. 

22. "Sub-Account Representative" shall have the meaning assigned to such tenn in 
Section N(l) of this Agreement. 
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IV. CDFG RESPONSIBILTIES 

1. The CDFG shall appoint the CDFG Representative and an alternate, who shall 
represent the CDFG in carrying out its obligations under this Agreement. The CDFG 
Representative and the alternate shall be the only persons authorized to approve deposits 
into, or direct disbursements out of, the CDFG Account. As described in additional detail 
in Section VIeS) below, the CDFG, by and through the CDFG Representative, shall retain 
sole responsibility for specifyin'g the amount and designated purpose of funds to be 
deposited into the CDFG Account. If and to the extent the CDFG elects to designate a 
representative other than the CDFG Representative for a particular Sub-Account or other 
purpose under this Agreement (such person, a "Sub-Account Representative"), the CDFG 
shall notify the Foundation in writing of such election and, thereafter, the Sub-Account 
Representative shall function as the "CDFG Representative" hereunder for the purposes 
specified in such notice. The initial CDFG Representative and alternate are designated in 
Section XI(3). The CDFG shall notify the Foundation of any change in the CDFG 
Representative, Alternate or Sub-Account Representative by giving notice pursuant to 
Section XI. 

2. From time to time, the CDFG Representative shall direct the Foundation in writing to 
disburse funds from Sub-Accounts to pay for performance of specified Projects 
consistent with the applicable Deposit Documents. Such disbursement may occur 
pursuant to a Recipient Agreement between the Foundation and the applicable Recipient 
of funds from a Sub-Account or by any other means specified by tile CDFG (which may 
include, without limitation, direct disbursements by the Foundation to Recipients 
automatically in specified amounts andlor at specified intervals). The CDFG shall have 
the right at any time to review and approve (a) all Recipient Agreements, including any 
amendments, prior to their execution and (b) all requests from Recipients for 
disbursements of funds from the CDFG Account, prior to the Foundation's making such 
disbursements. Ifthe CDFG directs the Foundation to make disbursements from the 
CDFG Account to one or more Recipients in specified amounts andlor at specified 
intervals, the Foundation is entitled to rely upon such direction and shall make such 
disbursements in the amounts andlor at the intervals so specified until and unless 
otherwise directed by the CDFG in writing. 

3. The CDFG may elect to use money from the CDFG Account for Projects to be carried 
out by the CDFG rather than by a third-party Recipient. In such instances, the CDFG 
Representative will transmit to the Foundation Representative a Project budget, a brief 
description of Project activities, and associated payment procedures for transfer of money 
from the CDFG Account to the CDFG as payment for performance ofthe relevant 
Project. 

4. If the CDFG elects to conduct any annual technical reviews to evaluate the progress 
and results of Projects funded by the CDFG Account, the CDFG may request the 
participation of the Foundation in such reviews. If the CDFG determines that termination 
or cancellation of a particular Project is warranted, the CDFG Representative will so 
inform the Foundation in writing. 
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5. The CDFG shall provide information to the general public, as appropriate, about the 
CDFG Account pursuant to any requirements the CDFG may have under the California 
Public Records Act or other authorities. 

V. FOUNDATION RESPONSIBILITIES 

1. The Foundation shall appoint the Foundation Representative and an alternate, who 
shall represent the Foundation in carrying out its obligations under tilis Agreement. The 
CDFG may rely on all written communications made hereunder by the Foundation 
Representative or alternate as the communications of the Foundation itself. The 
Foundation shall notify the CDFG in writing of any change in the Foundation 
Representative or alternate within ten (10) days of such change by giving notice to the 
CDFG pursuant to Section XI. , 

2. The Foundation shall maintain the CDFG Account in an interest bearing or investment 
account at one or more financial institution(s) that is a member of the Federal Deposit 
Insurance Corporation or Securities Investor Protection Corporation (each an "Account 
Holder" and together the "Account Holders"). In consultation with third parties and/or 
the Foundation, the CDFG will determine the appropriate investment strategy or 
strategies to apply to the CDFG Account, including each Sub-Account within the CDFG 
Account. For accounting purposes, the Foundation shall ensure that the CDFG Account 
shall be distinguishable from all other accounts maintained by the Foundation. The 
Foundation shall also ensure tilat all Sub-Accounts within the CDFG Account are 
distinguishable from each other. 

3. The Foundation shall invest amounts in the CDFG Account consistent with this 
Agreement, including but not limited to this Article V and Sections 1(4), and VI(6) of this 
Agreement and applicable State and Federal laws, and in accordance with investment 
guidance determined by tile CDFG and communicated to the Foundation in writing for 
implementation by each of the Account Holders. In addition, if requested by the CDFG, 
the Foundation shall invest amounts in any Sub-Account in an investment pool to achieve 
a specified purpose and tenure of the relevant funds consistent with the applicable 
Deposit Document. Day-to-day investment decisions will be made by the professional 
investment advisor or financial institution with which the Foundation has established or 
will establish an investment advisory relationship. The Foundation may rely on the 
advice of any such adviser, and may delegate day-to-day investment decision-making 
authority, consistent with applicable State and Federal law, to such adviser with respect 
to management of the CDFG Account or any Sub-Account. Investment income accruing 
to each Sub-Account will be credited thereto (with investment income accruing on pooled 
funds apportioned pro rata to each Sub-Account within such pool) and shall be used to 
carry out the purposes of the various Sub-Accounts as set forth in the applicable Deposit 
Documents. 
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4. For investment purposes only, the Foundation is authorized to commingle any or all 
ofthe assets existing in the CDFG Account with other funds held or managed by the 
Foundation that are subject to identical investment purposes and restrictions. The intent 
of this authorization is to allow the Foundation to pool funds snbject to identical 
investment purposes and restrictions for collective management, snch that all 
participating funds may benefit from efficiencies of scale. Any funds from the CDFG 
Account conuningled in this manner shall at all times remain subject to the investment 
gnidance specified by the CDFG for such funds. In addition, notwithstanding this 
authorization, and in accordance with Section V(2) above, the Foundation shall ensure 
that funds in the CDFG Account shall at all times be distingnishable within the 
Foundation's internal account system from the balances of all other accounts maintained 
or managed by the Foundation. 

5. The Foundation shall administer the CDFG Account consistent with Section VII, 
below. 

6. If requested by the CDFG, under separate agreements with the CDFG, the Foundation 
shall prepare one or more specialized requests for proposals (each an "RFP") for Projects 
to be selected by the CDFG and funded by the CDFG Account. 

7. The Foundation shall pay Recipients' requests for disbursements in accordance with 
the procedures set forth in the respective Recipient Agreements or, if no Recipient 
Agreement exists, as otherwise specified by the CDFG in writing. 

8. The Foundation will transfer money from the CDFG Account to the CDFG as 
payment for perfonnance of Projects by the CDFG in accordance with payment. 
procedures provided by the CDFG pursuant to Section W(3). 

9. If requested by the CDFG, the Foundation shall participate with the CDFG in annual 
technical reviews to evaluate the progress and results of Projects funded by the CDFG 
Account. The Foundation will also take appropriate steps to tenninate or cancel a Proj ect 
if directed to do so by the CDFG. 

VI. STANDARD OPERATING PROCEDURES 

The CDFG and the Foundation expect that, in the ordinary course, the procedures set 
forth in this Section VI will govern the deposit, management, and disbursement of funds 
in Sub-Accounts within the CDFG Account. If and to the extent that an applicable 
Deposit Document or Set of Deposit Documents, provisions of applicable law or 
regnlation, or written instructions delivered by the CDFG to the Foundation specify 
additional or different procedures for such deposit, management, or disbursement, then 
such alternate procedures shall be deemed to apply. 

1. Pennits, consents, authorizations, and/or related approvals issued by the CDFG may 
directly require Participants to pay funds to the Foundation for management pursuant to 
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this Agreement, or the CDFG may direct Participants to pay such funds to the Foundation 
through other communications transmitted to Participants in conjunction with or after 
issuance ofthe applicable Deposit Document(s). 

2. For each payment of funds to the Foundation associated with a Set of Deposit 
Documents the CDFG shall either transmit, or require the paying Participant to transmit 
with its payment, to the Foundation copies of the Set of Deposit Documents or other 
communications requiring such payment. 

3. For each payment of funds to the Foundation pursuant to Section VIC!) above, the Set 
of Deposit Documents or other communications transmitted to the Foundation (or, ifnot, 
a separate written instrument delivered by the CDFG to the Foundation) shall specifY (a) 
the paying Participant and affiliates, (b) the paying Participant's project name, (c) the 
location of the paying Participant's project (or other activity) giving rise to the required 
payment, (d) land ownership and designated manager of the project site, and (e) the 
mitigation measures required to be funded by such payment. 

4. The CDFG shall classifY (either in the Set of Deposit Documents or a separate written 
instrument delivered to the Foundation) each specific mitigation measure identified in a 
Deposit Document or other instrument delivered to the Foundation as either (al a long" 
term maintenance or management measure (each, an "Endowment Measure"), (b) a near
term land acquisition measure (each, an "Acquisition Measure"), or (c) a near-term 
restoration, enhancement, rehabilitation or other measure not described in (a) or (b) 
(each, an "Enhancement Measure"). 

5. The Parties expressly agree and aclmowledge that as between the Parties the 
specification of mitigation measures and mitigation funds in a Set of Deposit Documents 
is the sole and exclusive responsibility of the CDFG. Without limiting the foregoing, the 
amount of mitigation funds specified for any Endowment Measures, whether calculated 
pursuant to a Property Analysis Record or otherwise, shall be the sole and exclusive 
responsibility of the CDFG and applicable Participant(s), and shall in no respect be the 
responsibility of the Foundation. The CDFG agrees and aclmowledges that the 
Foundation is expressly entitled to rely on the validity of all such mitigation measures 
and the accuracy of the calculation of mitigation funds without independent verification. 
The Foundation shall not be liable in any respect to the CDFG, or to any other party, for 
any errors, omissions, inaccuracies, or other elements in the specification of such 
mitigation measures or mitigation funds. 

6. With respect to the funds received by the Foundation in cOlmection with each Set of 
Deposit Documents, the Foundation shall establish an individual Sub-Account 
corresponding to each measure identified in Section VI(4)(a)-(c) above provided for in 
the Set of Deposit Documents. The Foundation shall deposit funds it receives in 
connection with a particular Set of Deposit Documents and designated, respectively, for 
Enhancement Measures, Acquisition Measures, or Endowment Measures, into the 
applicable Sub-Account established with respect to that Set of Deposit Documents. 

California Department ofFish and Game - Master Mitigation MOA 
Page 8 of31 



7. Pending disbursement in accordance with this Agreement, the Foundation shall (a) 
invest funds in Endowment Measure Sub-Accounts in accordance with the endowment 
investment policy statement approved in writing by the CDFG attached to this Agreement 
as Exhibit A, as the same may be amended from time-to-time and (b) invest funds in 
Enhancement Measure and Acquisition Measure Sub-Accounts in accordance with the 
Foundation's then-prevailing investment policy statement goveming cash management. 
A copy of the Foundation's current investment policy statement goveming cash 
management is attached to this Agreement as Exhibit B and incorporated herein by this 
reference. The Foundation shall notify the CDFG of any change to such policy statement 
no later than ten (10) days after such change becomes effective. 

8. At the direction of the CDFG, the Foundation shaH enter into Recipient Agreements 
for the performance of appropriate Projects or other activities by Recipients to be funded 
with amounts in Enhancement Measure and Acquisition Measure Sub-Accounts. 
Recipient Agreements shaH be subject to approval by the CDFG. The Foundation shall 
enter into such Recipient Agreements and shaH pay Recipients for performance of such 
Projects and activities in accordance with the terms of such Recipient Agreements. The 
CDFG may also direct the Foundation to make direct disbursements (without a goveming 
Recipient Agreement) of amooots in Enhancement Measure and Acquisition Measure 
Sub-Accounts to Recipients (or other persons or entities) for performance of appropriate 
Projects or activities as determined by the CDFG. 

9. At the direction of the CDFG, the Foundation shall enter into Recipient Agreements 
for the performance of appropriate Projects or other activities by Recipients to be funded 
w,ith amounts in Endowment Measure Sub-Accounts. Recipient Agreements shall be 
subject to approval by the CDFG. The Foundation shall enter into such Recipient 
Agreements and shall pay Recipients for performance of such Projects and activities in 
accordance with the terms of such Recipient Agreements. The CDFG may also direct the 
Foundation to make direct disbursements (without a goveming Recipient Agreement) of 
amounts in Endowment Measure Sub-Accounts to Recipients (or other persons or 
entities) for performance of appropriate Projects or activities as determined by the CDFG. 
At the CDFG's election transmitted in writing to the Foundation, Recipient Agreements 
or direct disbursement arrangements goveming payment for Endowment Measures may 
expressly provide for payment by the Foundation to Recipients (or other persons or 
entities) of specific dollar amounts at specific time intervals, including advance 
payments, without the CDFG's ongoing approval of individual payments. In such 
instances, the CDFG reserves the right to issue a "stop payment" notice to the Foundation 
(upon receipt of which the Foundation shall immediately cease any further disbursements 
from the applicable Sub-Account) if the CDFG determines that the applicable Recipient 
(or other person or entity) is not properly implementing the Endowment Measure for 
which it is receiving disbursement of Sub-Account funds or that there is a need to reduce 
the amount of funds being disbursed. At the CDFG's request, the Foundation and its 
investment advisors will consult with the CDFG as to the projected fmancial impact of 
any potential disbursement from an Endowment Measure Sub-Account on the continuing 
expected financial viability of such Sub-Account. 
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VII. GENERAL ACCOUNT ADMINISTRATION 

1. Within ten (10) days after the Effective Date, the Foundation shall establish the 
CDFG Account. Each Sub-Account shall be created and funded within the CDFG 
Account as and when the Foundation receives Sub-Account funds. In connection with 
the creation and funding within the CDFG Account, the Foundation shall assign unique 
identifying information to each Sub-Account. 

2. Each Sub-Account shall be subject to a one-time Per Sub-Account Deposit Fee of 
three thousand dollars ($3,000). The Per Sub-Account Deposit Fee is to cover the cost of 
establishing the Sub-Account in the Foundation's financial and accounting systems and is 
to be paid by the Participant separate from the CDFG-directed deposit amount. The 
Foundation shall have the right to increase the Per Sub-Account Fee once every five 
years (each an "Adjustment Date") after the Effective Date if necessary to ensure that the 
Per Sub-Account Fee reflects inflation after the year 2010 and retains its purchasing 
power in 2010 dollars. The amount of any such increase shall be based upon the 
increase, ifany, in the Consumer Price Index for All Urban Consumers (CPI-U), U.S. 
City Average, All Items, 1982-84 = 100 ("Index"). The "Beginning Index" shall be the 
Index published most recently before the Effective Date. The "Comparison Index" shall" 
be the Index published most recently before the Adjustment Date. If the Comparison 
Index is greater than the Beginning Index, then the Per Sub-Account Fee shall be 
increased by an amount equal to the ratio that the Comparison Index bears to the 
Beginning Index, as rounded to the nearest dollar. As an example, if the Beginning Index 
is 215 and the Comparison Index is 220, then the increase shall be $70 ($3,000 x 
2201215). In accordance with Section VI(4) above, funds deposited into the CDFG 
Account for purposes of a particular Set of Deposit Documents may result in the creation 
of up to three (3) separate Sub-Accounts, each of which shall be subject to the Per Sub
Account Deposit Fee. If not paid through other means, the Foundation shall assess and 
collect the Per Sub-Account Fee on the applicable deposit amount (such Per Sub-Account 
Fee to be deducted by the Foundation from the deposit amount itself). 

3. Each Sub-Account shall also be subject to an Annual Fee, to cover the cost of annual 
administration, operation and accounting of such Sub-Account. The Annual Fee on 
Enhancement Measure Sub-Accounts, Acquisition Measure Sub-Accounts, and 
undifferentiated Sub-Accounts shall be the greater ofthree percent (3%) ofthe balance of 
each such Sub-Account or one thousand dollars ($1,000.00). The Annual Fee on 
Endowment Measure Sub-Accounts shall be the greater of one percent (1 %) of the 
balance of each such Sub-Account or one thousand dollars ($1,000.00). The Foundation 
shall assess and collect the Annual Fee either quarterly or annually, in either case at the 
Foundation's election, during each year in which the applicable Sub-Account is in 
existence. The Foundation shall collect the appropriate Annual Fee by deducting it from 
the balance of each respective Sub-Account. 

California Department ofFish and Game - Master Mitigation MOA 
Page 10 of31 



4. Unless directed otherwise by the CDFG, the Foundation shall submit CDFG Account 
activity reports for each Sub-Account to the CDFG Representative semi-annually by June 
15 and December 15 (for all non-Endowment Measure Sub-Accounts) and by March 15 
(for Endowment Measure Sub-Accounts) of each year the CDFG Account is in existence. 
In each activity report, the Foundation shall report on deposits, disbursements, fees, and 
earnings and other investment income during the period to which the report pertains, with 
a reconciliation of the remaining unobligated balance. TIle activity reports will also 
sunnnarize the current status of all active Recipient Agreements and will include a 
description of the work or other activities performed under such Recipient Agreements 
for which disbursements from the CDFG Account were made during the applicable 
reporting period. Upon request, the Foundation shall also provide to the CDFG 
Representative copies of its audited financial statements for any completed fiscal year. 

5. With respect to Endowment Measure Sub-Accounts, the Parties agree to use best 
efforts to jointly develop (after the Effective Date) one or more additional reporting 
thresholds that would trigger reporting to the CDFG in addition to the reports described 
in Section VII(4) inunediately above. The intent of this provision is to design a process 
by which the Foundation would, or would cause its investment advisors to, provide notice 
to the CDFG in the event that actual investment returns or prevailing economic 
conditions pose a material risk of depletion with respect to the Endowment Measure Sub
Accounts. The thresholds that would trigger such additional reporting will be developed 
by the CDFG and the Foundation in consultation with the Foundation's investment 
advisors. The Parties further agree to jointly develop one or more options that may be 
employed by the CDFG to mitigate such risk as and when it might arise. These options 
may include, but are not necessarily limited to, a determination and directive by the 
CDFG to suspend or reduce disbursements from the Endowment Measure Sub-Accounts 
for a period of time until the risk of depletion has receded to acceptable levels. 

6. The Parties agree and acknowledge tllat, at their mutual election, they may enter into 
further agreements regarding the establishment, maintenance, and/or operation of 
additional Sub-Accounts created within the CDFG Account. If and to the extent that any 
such further agreements contain terms or conditions different from those set forth in this 
Agreement, the terms of such further agreements shall be deemed to supersede the 
provisions of this Agreement with respect to such additional Sub-Accounts. 

7. No funds disbursed from the CDFG Account may be used by any Recipient to pay for 
lobbying activities, illegal activities, unauthorized (not identified in Deposit Documents) 
operating expenses or any litigation expenses, except that with the prior written approval 
of the CDFG such funds may be disbursed by the Foundation for the actual and 
reasonable costs of enforcement or defense of conservation easements or fee titles for 
mitigation properties. 

8. The Foundation shall ensure that no funds disbursed from the CDFG Account are 
permitted to be used for any purpose prohibited by Section VII(7), above, or to 
unlawfully augment any Recipient's federal appropriations, whether in violation of the 
United States Constitution, Title 31, U.S.C. Section 1301(a) (the "Purpose Statute"), Title 
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31, U.S.C. Section 1341 (the "Anti-Deficiency Act"), Title 31, U.S.C. Section 3302(b) 
(the "Miscellaneous Receipts Act"), or other applicable law. 

VIII. LIMITATIONS ON FOUNDATION'S LIABILITY 

The Foundation shall not be liable to the CDFG or otller persons for losses arising from 
investments pursuant to this Agreement that are consistent with tlle CD FG-approved 
endowment investment policy statement. The Foundation shall maintain reasonable and 
customary supervision and employment policies for its employees, but shall be liable for 
ilie acts of its employees only to the extent ofa breach of the Foundation's obligations 
under this Agreement by such employees when they are acting wiiliin the course and 
scope of their employment. 

IX. FIDUCIARY OBLIGATIONS OF FOUNDATION 

I. The Foundation shall make no disbursement or obligation of funds in fue CDFG 
Account, including but not limited to ilie Endowment Measure Sub-Accounts, except in 
strict accordance with the provisions of iliis Agreement. 

2. The Foundation shall have a duty ofloyalty to ilie CDFG wiili respect to tlle CDFG 
Account, and shall not use or borrow against funds in the CDFG Account for its own 
benefit, except for assessment and collection ofilie fees due to the Foundation as 
provided by this Agreement. 

3. Except to the extent provided in iliis Agreement, the endowment investment policy 
statement approved by the CDFG attached as Exhibit A, or any other applicable 
agreement between ilie CDFG and ilie Foundation, the Foundation's fiduciary obligations 
wiili respect to investment of funds held in ilie Endowment Measure Sub-Accounts shall 
be governed by ilie Uniform Prudent Management of Institutional Funds Act 
("UPMIF A"), codified under California law at CaL Prob. Code § 1850 1 et seq. or any 
applicable successor to such law. 

4. Except to ilie extent provided in ilie Foundation's investment policy statement 
governing cash management or any oilier applicable agreement between the CDFG and 
ilie Foundation, the Foundation's fiduciary obligations wiili respect to investment of 
funds held in the Enhancement Measure or Acquisition Measure Sub-Accounts shall be 
governed by CaL Prob. Code §5240-5241, which sets forili requirements applicable to 
assets held by nonprofit corporations for investment. 
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X. TERM, TERMINATION, AND TRANSFER OF AGREEMENT 

1. This Agreement shall terminate (a) on the tenth (10th
) anniversary of the Effective 

Date if not extended by the Parties in writing prior thereto or (b) without cause on the 
date specified by either Party in a written notice delivered to the other Party not less than 
one hundred eighty (180) days prior to the intended date of termination. 

2. Upon termination of this Agreement, the Foundation shall immediately transfer all 
monies remaining in the CDFG Account, other than monies properly due and owing to 
the Foundation or its financial institutions hereunder, to the control of the CDFG or an 
entity designated by the CDFG to serve as a successor. 

3. Within ninety (90) days following final disbursement of the funds in the CDFG 
Account to any successor, the Foundation shall provide to the CDFG a final accounting 
showing the deposits (including interest accrued thereon) and disbursements of all sums 
received pursuant to this Agreement, from the date of the last semi-annual accounting 
through the date of fmal disbursement, together with copies of all Recipient Agreements 
and other documents that the CDFG may reasonably request. 

XI. CONTACT INFORMATION/COMMUNICATIONS 

1. All approvals, notices, reports and other communications required or permitted under 
this Agreement shall be in writing and delivered by first-class mail, overnight mail, 
receipt-confirmed facsimile, or electronic .pdfformat (with a copy ofthe electronic .pdf 
communication also delivered by another means provided in this Section XI(I). Each 
Party agrees to notify the other promptly after any change in named representative, 
address, telephone, or other contact information. 

2. All deposits to the CDFG Account by Participants or the CDFG made by check shall 
bemailedtotheFoundation.sheadquartersofficeatl13315th Street.NW.Suite 1100, 
Washington, D.C. 20005, to the attention of the Chief Financial Officer. All deposits to 
the CDFG Account by Participants or the CDFG made by electronic funds transfer shall 
be directed to the Foundation (Taxpayer LD. Number 52-138-4139), in accordance with 
wiring instructions provided by the Foundation to the payor at the time of deposit. 
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3. The individuals named below shall be the Representatives of the CDFG and the 
Foundation for purposes of this Agreement. Contact information for the CDFG 
Representative and Foundation Representative, respectively, is as follows (it being agreed 
and aclmowledged that contact information for deposits to the CDFG Account shall be as 
set forth in Section XI(2) above): 

If to the CDFG: 
Sandra Morey 
Deputy Director 
Ecosystem Conservation Division 
California Department ofFish and Game 
1416 Ninth Street 
Sacramento, CA 95814 
Phone: (916)653-6956 
Facsimile: (916) 653-3673 
Email: Smorey@dfg.ca.gov 

CDFG Alternate: 
Branch Chief 
Habitat Conservation Planning Branch 
California Department ofFish and Game 
1416 Ninth Street 
Suite 1260 
Sacramento, CA 95814 
Phone: (916)653-9864 
Facsimile: (916) 653-2588 
Email: sroman@dfg.ca.gov 

If to the Foundation: 
Liz Epstein 
Senior Manager, IDEA 
National Fish and Wildlife Foundation 
90 New Montgomery Street 
Suite 1010 
San Francisco, California 
Phone: (415) 243-3102 
Facsimile: (415) 778-0998 
liz.epstcin(a)nfwf.org 

Foundation Alternate: 
AI Shelton 
Manager, IDEA 
National Fish and Wildlife Fouodation 
90 New Montgomery Street 
Suite 1010 
San Francisco, California 94105 
Phone: (415) 243-3106 
Facsimile: (415) 778-0998 
Email:AI.shelton@nfwf.org 

XII. MISCELLANEOUS PROVISIONS 

1. The Foundation may not assign this Agreement, in whole or in part, to any individual 
or other legal entity without the prior written approval of the CDFG, which the CDFG 
may withhold. The CDFG may assign its rights to a successor agency without the 
consent of the Foundation provided that the successor agency is legally obligated to 
assume or otherwise assumes the CDFG's obligations hereunder. 

2. If any provision of this Agreement is held to be unlawful or invalid by any court of 
law with duly established jurisdiction over this Agreement, the Parties intend that the 
remainder of this Agreement shall remain in full force and effect notwithstanding the 
severance of the unlawful or invalid provision(s). 

3. Each of the Parties is acting in its independent capacity in entering into and carrying 
out this Agreement and not as an agent, employee or representative of the other Party. 
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4. The Parties will cooperate in good faith to achieve the objectives of this Agreement 
and to avoid disputes. The Parties will use good faith efforts to resolve disputes at the 
lowest organizational level and, if a dispute cannot be so resolved, the Parties will then 
elevate the dispute to the appropriate officials within their respective organizations. 

5. Nothing contained in this Agreement is intended to unlawfully delegate the CDFG's 
duties or to limit the authority of the CDFG to fulfill its statntory or regnlatory 
responsibilities. 

6. This Agreement shall not be the basis of any claims, rights, causes of action, 
challenges, or appeals by any person not a Party to this Agreement. Nothing in this 
Agreement shall be construed to create privity of contract .between the CDFG and any 
third parties, including Recipients whose Projects are funded from the CDFG Account. 

7. This Agreement shall be governed by and interpreted in accordance with the laws of 
the State of California, disregarding principles of conflicts of law. Venue for any action 
arising out of this Agreement shall be in the Superior Court of the County of Sacramento, 
California. 

8. Any waiver by either Party of any term or provision of this Agreement must be given 
in writing. No waiver shall be constrned as a waiver of any other provision of this 
Agreement, nor shall such waiver be constrned as a waiver of such provision respecting 
any other event or circumstance. 

9. The headings used in this Agreement are for convenience only and shall not determine 
or limit the interpretation, constrnction or meaning of this Agreement. 

10. This Agreement represents the entire agreement ofthe Parties with respect to the 
subject matter hereof and may not be amended, except in writing signed by each Party 
hereto. Each Party to this Agreement warrants to the other that its respective signatory 
has full right and authority to enter into and consummate this Agreement and the 
transactions contemplated hereby. 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by 
their respective authorized representatives, intending to be bound legally. 

CALIFORNIA DE ARTMENT OF FISH AND GAME 

By: 

John McCamman, Director 

NATIONAL FISH AND WILDLIFE FOUNDATION 

By: ~\0 ---Jeff Trandahl, Executive Director 
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EXHIBIT A 

Foundation Investment Policy Statement Governing Endowment Management 
(CDFG-Approved) 

CALIFORNIA DEPARTMENT OF FISH AND GAME 

INVESTMENT POLICY STATEMENT 
FOR MITIGATION ENDOWMENT ACCOUNTS 

HELD BY THE NATIONAL FISH AND WILDLIFE FOUNDATION 

Definitions 

"CDFG" 

"COMMITTEE" 

"ENDOWMENT FUNDS" 

"FOUNDATION" 

"IPS" 

"MANAGER" 

The California Department ofFish and Game, an 
agency of the State of California with jurisdiction over 
the conservation, protection, and management of fish, 
wildlife, native plants, and the habitat necessary for 
biologically sustainable populations ofthese species. 

The IDEA Endowment Committee of the Foundation. 

These consist of assets held by the Foundation within 
its hnpact-Directed Enviromuental Accounts program 
and designated by the CDFG for long-term 
management with a growth and income focus. These 
are hereafter referred to as Endowment Funds or, 
collectively, the "Endowment." 

The National Fish and Wildlife Foundation. 

This investment policy statement for CDFG mitigation 
endowment accounts held by the Foundation. 

The investment management organization(s) engaged 
as the Foundation's investment manager. As of August 
2010, the Manager is Commonfund. 
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Broad Philosophy 

This IPS governs the investment management of Endowment Funds that are generated as 
a component of required enviromnental mitigation as set forth in pennits, licenses, 
authorizations, and/or other "decision documents" issued by, through, or otherwise 
subject to the jurisdiction of the CDFG. The legal and regulatory programs pursuant to 
which such Endowment Funds are generated include, but are not necessarily limited to, 
the California Endangered Species Act (Cal. Fish and Game Code Section 2050 et seq.), 
the California Lake and Streambed Alteration Program (Cal. Fish and Game Code 
Section 1600 et seq.), the California Natnral Community Conservation Planning Act (Cal. 
Fish and Game Code Section 2800 et seq.), and the California Enviromnental Quality Act 
(Cal. Public Resources Code Section 21000 et seq.). 

The CDFG has executed a Memorandnm of Agreement ("MOA") with the Foundation 
regarding the Foundation's management of several categories of funds required by the 
CDFG to pay for enviromnental mitigation measures. One specific category of funds that 
may be required by the CDFG, and deposited into one or more accounts at the 
Foundation, is referred to as "long-term land management" or "endowment" funding. 
These funds are intended to provide a source oflong-term, perhaps perpetual, yearly 
funding for the parcels of real property with which they are associated. It is the CDFG's 
expectation that such funds will be managed by the Foundation and invested by the 
Manager in a manner that enhances the likelihood that the initial principal amount of 
endowment funding for a particular parcel will provide sufficient investment growth and 
income to pay for required management and maintenance of that property over an 
indefinite period of time. Such funds will comprise the Endowment addressed by this 
IPS. 

The Endowment Funds governed by this IPS will be maintained in financial accounts 
held at the Foundation, which will administer the Endowment in accordance with the 
terms hereof. Except to the extent provided otherwise in this IPS, in the MOA, or as 
otherwise specified by the CD FG in writing, the Foundation will manage the Endowment 
in accordance with the Uniform Prudent Management of Institutional Funds Act 
("UPMIF A"), codified in California at Cal. Prob. Code § 1850 1 et seq. This IPS will 
remain in effect until modified at the direction of the CDFG, acting in consultation with 
the Committee. The Committee will monitor the performance of the Endowment Funds 
and of the Manager and may make recommendations to the CDFG, from time to time as 
warranted, for potential changes in the objectives and policies set forth herein. Final 
responsibility for the provisions of this IPS and any changes hereto will at all times 
remain with the CDFG. The Manager is expected to propose to the Foundation any 
revisions to these objectives and policies at any time that the Manager deems appropriate 
or advisable, and the Foundation will thereafter convey such proposed revisions to the 
CDFG for its consideration. 

The Foundation has delegated to the Manager the day-to-day management and 
investment of the Endowment Funds. Under the scope of this delegation, the Manager 
shall have discretion to manage the Endowment Funds in a manner that best achieves the 
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investment objectives within the guidelines set forth in this IPS. In discharging its duties 
as investment manager, the Manager shall invest and manage the Endowment Funds in 
good faith and as a prudent investor would, exercising reasonable care, skill, and caution. 
The Foundation has delegated the investment management authority it might otherwise 
have to the Manager in the good faith belief that the Manager will achieve the objectives 
set forth in this IPS. The CDFG has approved this delegation and has reserved the right 
to request and/or approve future delegation(s) to other investment managers of the day
to-day management and investment of the Endowment Funds. 

Overall Objectives 

This IPS is designed to: 

o Establish appropriate risk and return objectives in light 
ofthe risk tolerance and the indefmite investment time 
horizon for the Endowment. 

o Establish asset allocation guidelines and suitable 
investments for the Endowment, consistent with the risk 
and return objectives ofthis IPS. 

o Provide a framework for ongoing monitoring of 
investment performance of the Endowment. 

Risk and Return Objectives 

Return Objectives. The overall objective with respect to the investment of Endowment 
Funds hereunder is to generate a level of financial support sufficient to pay the annual 
costs of long-term management for indefinite periods of time on parcels of real property 
secured or identified as "mitigation parcels" in connection with permits, authorizations, 
and other proceedings of the CDFG. It is the CDFG's expectation that these costs will be 
funded exclusively from the corresponding Endowment Funds deposited for each parcel 
and, thus, that no other funding sources will contribute to defraying these costs. 

The CDFG calculates the principal amount of each tranche of Endowment Funds (each 
corresponding to an individual parcel of real property) using an assumed net annual 
drawdown rate on. 50%. The CDFG has also assumed 3% annually as an estimate of 
long-term inflation and 1 % annually as an estimate of the administrative costs of 
operating the Endowment. Accordingly, in investing Endowment Funds, the Manager 
will seek to attain an average nominal annual total return, net of any fees charged by the 
Manager or any underlying investment managers, of at least seven and one-half percent 
(7.50%) over the long term. This target average nominal annual return is referred to 
hereinafter as the "Return Goal." 
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This IPS is based on ilie assumption that the spending on a CDFG mitigation parcel for 
land management activities over the long term will average no more than 3.50% annually 
of the average market value of the parcel's corresponding Endowment Funds. This 
approach is intended to preserve the principal of the Endowment Funds to the extent 
practicable while generating a level of income that will be available to fund land 
management activities on the mitigation parcels. To ilie extent the CDFG deems it 
necessary or desirable to allow a spending level greater than that projected for any 
particular parcel (which projection will be based on an assumed annual spend rate of 
3.50%), the likelihood will increase that investment earnings alone (boili appreciation and 
income) on the corresponding Endowment Funds will be insufficient to fund 
management activities on the relevant parcel in perpetuity. Thus, a decision by the 
CDFG to allow a spending level greater ilian that projected for any particular parcel will 
decrease the statistical likelihood that the Endowment Funds for that parcel will exist in 
perpetuity. 

In addition to using the Return Goal, the Committee will evaluate the Manager's 
performance on a relative basis by comparing it against market performance benchmarks 
and appropriate capital market measures, such as securities indices. The Manager's 
performance relative to these benchmarks and measures is referred to hereinafter as the 
"Relative Performance GoaL" The Relative Performance Goal will be measured by 
comparing actual Endowment investment results over ilie current quarter - as well as 
over moving, annualized one, three, and five year time periods - against a weighted 
Endowment portfolio benchmark. 

The weighted Endowment portfolio benchmark will be created by including in ilie 
benchmark appropriate indexed returns (e.g., Barclays Aggregate, S&P 500, etc.), pro 
rata, according to the asset class weightings in the Endowment's target allocation. The 
overall Endowment benchmark for a period may be adjusted if there are disparities in 
asset allocations during any single time frame caused by very large Endowment inflows 
or outflows and/or tactical allocations iliat would cause the benchmark to be 
inappropriate for ilie time period being examined. 

Risk Objectives. The acceptable risk profile for the Endowment should generally be for 
ilie Manager to assume the lowest possible risk consistent with achieving ilie Return 
GoaL While negative returns in any single year may be unavoidable, over longer terms, 
ilie Manager should select asset allocations that are expected to achieve overall positive 
portfolio returns. In order to allow ongoing assessment and monitoring of portfolio risk, 
ilie Manager will prepare and present to the Committee at least annually a report on the 
overall risk profile of ilie portfolio based on ilie then-existing asset allocation thereof. 
This report will also be made available to ilie CDFG. 

Risk can be construed to include mUltiple different outcomes including loss of principal, 
failure to meet an expected return, or, most commonly, volatility of investment returns 
around an expected mean (also known as "standard deviation"). The CDFG's policy 
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regarding investment risk, consistent with modem portfolio theory and UPMIF A's 
express preference for diversification in endowment portfolios, is that risk cannot be 
eliminated. but should be managed. 

The Committee is delegating to the Manager the responsibility of understanding the risks 
inherent in the investment strategy selected to attempt to achieve the Return Goal, 
ensuring that the Endowment portfolio is properly compensated for these risks, 
measuring and monitoring those risks, and periodically communicating this risk 
infonnation to the Committee and, to the extent requested, the CDFG. Most importantly, 
the level of overall Endowment portfolio risk taken should be consistent with the 
statistically-likely achievement of the overall Return Goal. 

Asset Allocation Guidelines 

General. Endowment Funds shall be invested in a diversified, balanced portfolio that 
may include fixed income instruments, equity instruments, real assets, alternative 
investments, and cash. The Endowment Funds may be invested in any combination of 
individual securities, separately managed accounts with investment managers, 
commingled funds, or mutual funds. In the case of investments by third-party 
investment managers, those managers will have full discretion over their own portfolio 
management decisions consistent with the guidelines provided by this IPs. In the case of 
investments in commingled funds and mutual funds, their management will be carried out 
within their respective structures and in accordance with their applicable prospectus 
materials. 

The specific asset allocations within the Endowment portfolio, including necessary or 
appropriate rebalancing among the asset classes from time to time, will remain the 
responsibility of the Manager, exercising reasonable judgment in light of prevailing 
market conditions and the objectives ofthis IPS, including the pennissible asset 
allocation ranges that follow. 

During Transition Period. The CDFG has detennined that the Endowment Funds 
designated for a particular mitigation parcel should not be drawn upon at all during the 
first three years after which such Endowment Funds have been received. (Funding for 
land management activities on mitigation parcels during this three-year transition period 
(hereafter, the "Transition Period") will be drawn from sources otller than tlle 
Endowment Funds.) Given this detennination, tlle CDFG and the Committee are 
delegating to the Manager the discretion to deviate from the asset allocation that would 
otherwise apply under this IPS for Endowment Funds held during tlleir Transition Period. 

In particular, it is possible that certain minimum asset allocation bands (as set forth 
below) will not be met with respect to Endowment Funds held during their Transition 
Period. While it is expected that new Endowment Funds will generally be invested in the 
standard asset allocation incrementally (i.e., averaged in) over the course of the 
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Transition Period, the CDFG and the Committee recognize that there may be market 
conditions that warrant slower or faster investment of new Endowment Funds in the 
standard asset allocation. Given that the Manager may determine it best not to fully 
deploy a certain tranche of Endowment Funds in the standard asset allocation 
immediately, the CDFG and the Committee are delegating to the Manager the discretion 
to decide in what short-term investment vehic1e(s) such Endowment Funds should be 
invested during the Transition Period pending deployment into the standard asset 
allocation. 

Asset Allocation Ranges. The permissible asset allocation ranges for the asset classes in 
which the Manager will invest the Endowment, consistent with the overall risk and return 
objectives ofthis lPS, are as follows: 
Asset Class Minimum Target Maximum 

Total Equity 15% 25% 
Domestic Equity 7% 
International Equity 6% 

US 
Emerging Markets Equity 7% 
Private Equity 5% 

Total Fixed Income 15% 25% 
Core Bonds 10% 

Aggregate 
Global Sovereign Debt 15% 

Bond 

Real Assets 5% 25% 
TIPs 7% 
Commodities 8% 

Commodities 
~aturalResources 5% 

4% 
Real Estate 5% 

Marketable Alternatives 5% 25% 
Directional Hedge Funds 13% 

Equity 
Relative Value Funds 12% 

Conservative 

Cash 0% 0% 
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50% 

50% 

40% 

40% 

10% 

Benchmark 

Russell 3000 
MSCI World x 

MSCIEM 
S&P500+4% 

Barc1ays 

WorldGovt 

Barc1ays TIPs 
DJUBS 

S&P Energy + 

~CREIF 

HFRlHedged 

HFRlFOF 

3 month TBill 



1. The primary purpose ofthe equity and real asset portion of the 
Endowment portfolio is to provide the potential for growth of principal 
and protect the purchasing power of the portfolio. 

2. The equity and real asset portion should normally represent approximately 
50% of the total Endowment assets. It is recognized that the equity and 
real asset portion entails the assumption of greater risk from market 
variability. 

3. The primary purpose of the fixed income portion is to provide a deflation 
hedge and to reduce overall volatility in the portfolio. 

4. The fixed income portion should normally represent approximately 25% 
of the total Endowment assets. This ratio may be changed from time to 
time to take advantage of variations in market conditions. Variances from 
the 50%/25% ratio of equity to fixed income may occur as the Manager 
brings the portfolio into balance or attempts to capitalize upon valuation 
shifts in the market. 

5. Alternative investments should nonnally represent approximately 25% of 
the portfolio. 

6. Although cash is recognized as an asset class hereunder, Endowment 
Funds will generally be fully invested at all times and cash will generally 
be held only to meet liquidity needs or during the portfolio rebalancing 
process. 

7. The ratios above are targets for the allocation of Endowment Funds to the 
various asset classes. Actnal allocation of Endowment Funds among the 
asset classes will vary based upon market conditions and the Manager's 
exercise of discretion in attempti.ng to best meet the objectives of this IPS. 

8. Endowment Funds will be diversified both by asset class and within these 
asset classes as noted above. The fixed income portion will typically be 
diversified with regard to credit, matnrity, and sector. The equity and real 
asset portion will typically be diversified by sector, industry, asset type, 
and market capitalization. The alternative investment portion will 
typically be diversified by manager, style, and objective. These added 
elements of diversification will have the goal of preventing any single 
security, sector, or asset type from having a disproportionately large 
impact on the performance of the total Endowment portfolio. 

Guidelines for Equities and Real Assets 

1. The equity and real asset portion will be diversified over sectors, 
industries, assets, and size of organizations. In no event and at no time 
will the securities of anyone issuer exceed 5% at cost and 8% at market 
of the total Endowment portfolio. 

2. Decisions regarding sectors, industries, asset types, or specific securities 
will be left to the discretion of the Manager, who will exercise care and 
diligence in discharging its fiduciary responsibility. 
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3. Performance will be monitored (including up to quarterly evaluation of 
core managers) on a regular basis and evaluated over a rolling three-year 
period. 

Guidelines for Fixed Income 

1. The Manager should employ active management teclmiques with respect 
to the fixed income portion of the Endowment portfolio but changes in the 
average maturity of fixed income instruments should be moderate and 
incremental. The Manager should discuss liquidity needs with the 
Committee as appropriate. 

2. The fixed income portion should be diversified such that the securities of 
anyone issuer, with the exception ofthe United States Government or its 
agencies, are limited at any time to 5% at cost and 8% at market of the 
total portfolio. Further, fixed income securities should generally be of 
investment grade. The use of high yield bonds is permitted, provided such 
bonds are held within a commingled fund or mutual fund and used to 
further diversify the Endowment portfolio. However, no more than 10% 
(at market) of the total Endowment portfolio may be allocated to high 

. yield bonds. If a security already held in the portfolio is downgraded, the 
Manager will evaluate it carefully to determine whether the security 
should be kept in the portfolio or eliminated within a prudent time frame. 

3. Performance will be monitored on a regular basis and evaluated over a 
rolling three-year period. 

Gnidelines for Alternative Investments 

1. The alternative investment portion of the Endowment portfolio may be 
included or excluded Itt the discretion of the Manager at any time the total 
balance of the Endowment is equal to or less than thirty million dollars 
($30,000,000). 

2. In no event and at no time will the securities, units, or other assets of any 
one issuer of alternative investments exceed 3% at cost and 5% at market 
of the total portfolio. 

3. Decisions regarding specific alternative investments will be left to the 
discretion of the Manager, who will exercise care and diligence in 
discharging its fiduciary responsibility. 

4. Performance will be monitored on a regular basis and evaluated over a 
rolling three-year period. 
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Guidelines for Cash 

1. The Manager will periodically discuss liquidity needs with the Co=ittee. 
2. Beyond cash needed for liquidity purposes, the cash portion will be 

included or excluded at the discretion of the Manager in seeking to 
achieve the objectives of this IPS. 

Ongoing Monitoring 

Performance Objectives 

1. The benchmark objective for the asset classes will be as follows: 
Equities: MSCI All Country World Index 
Fixed Income: (weighted) 40% Barclays Aggregate, 60% World 
Government Bond Index 
Real Assets: CPI + 4% 
Marketable Alternatives: HFRl Fund of Fund Composite 

2. The benchmark objectives for the individual investment strategies are 
defined in the asset allocation table above. 

3. With respect to each individual asset class, performance will also be 
measured by a benchmark objective that total return rank above the 50th 
percentile against a universe of similar funds. 

4. All benchmarks and objectives will apply to a three-year rolling period. 

Guidelines for Transactions 

As a general guideline, all transactions shall be entered into on the basis of the 
best execution which is interpreted to mean the best realized price. 
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Monitoring of Objectives and Results 

1. All objectives and policies set forth in this IPS remain in effect until 
modified by the CDFG in consultation with the Committee. The 
Committee will promptly communicate any such modifications to the 
Manager in writing. 

2. If the Manager believes that the policies or guidelines inhibit the 
investment performance or are otherwise inconsistent with any objectives 
set fOrtll in this IPS, it is the responsibility of the Manager to so notify the 
Committee. 

3. The Endowment portfolio will be monitored on a continual basis for 
consistency in asset allocation and return objectives. Asset concentrations 
will also be monitored for exposure to sectors, industries, and individual 
securities, notwithstanding tlle fact the Manager is responsible for 
investment decisions. The CDFG and the Committee may evaluate the 
Manager to ensure that the factors underlying the performance 
expectations remain in place. 

4. The Manager will report on the following to the Committee quarterly with 
respect to both the Endowment as a whole and each parcel-specific sub
account within the Endowment: 
a. Current holdings at cost and market 
b. Purchases and sales during the period being reported 
c. Additions and withdrawals during the period being reported 
d. Total return net of commissions and fees 
e. Changes in staff or ownership of the Manager to the extent these 

changes potentially impact the ability ofthe Manager to fulfill its 
duties hereunder 
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EXHIBITB 

Foundation Investment Policy Statement Governing Cash Management 

Defiuitions 

NATIONAL FISH AND WILDLIFE FOUNDATION 
IMPACT-DIRECTED ENVIRONMENTAL ACCOUNTS 

INVESTMENT POLICY FOR CASH RESERVES 
As of July 1, 2010 

"FOUNDATION" The National Fish and Wildlife Foundation. 

"FUNDS" These consist of the cash balances held by the Foundation within 
its Impact-Directed Environmental Accounts program and 
managed in accordance with this Investment Policy Statement. 
These are hereafter referred to as the Funds. 

"COMMITTEE" The IDEA Funds Management Committee of the Foundation. 

"MANAGER" The investment management organization(s) engaged as the 
Foundation's investment manager. As of July 2010, the Managers 
are Bank of America and SunTrust Bank. 

Broad Philosophy 

The investments shall be made solely in the interest of the National Fish and Wildlife 
Foundation and its clients. The Committee's approach to management of the Funds 
reflects consideration of both preservation of principal and the assumption of the degree 
of risk associated with the "Investment Universe" specified below in order to achieve 
commensurate returns. The Committee recognizes that risks, volatility, and possibility of 
loss in purchasing power are present to some degree with all types of investment 
vehicles. While high levels of risk are to be avoided, the assumption of the risk 
associated with the "Investment Universe" specified below is warranted and encouraged 
in order to allow the Manager the opportunity to achieve satisfactory results consistent 
with the objectives and the fiduciary character ofthe Funds. 

The Committee has determined that the Funds should be managed in a way that reflects 
the following directives: 
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• The Funds shall be invested with the care, skill, prudence, and diligence under the 
circumstances prevailing from time to time that a prudent person acting in a similar 
capacity would use. . 

• Consistent year-to-year results are preferred to large fluctuations in rates of return. 

• rhe level of risk-taking associated with the "Investment Universe" specified below is 
justified as a method of providing adequate returns. 

• Funds shall be invested so as to minimize the risk of large losses and control 
excessive volatility. 

• Short-term fluctuations in value shall be considered secondary to overall results. 

Responsibilities of the Committee 

The Committee will not reserve any control over investment decisions, with the 
exception of specific limitations described below. The Manager will be held responsible 
and accountable to achieve the objectives stated herein. The Committee believes that the 
limitations will not hamper the Manager; however, the Manager if necessary should 
request modification that is deemed appropriate. The Committee recognizes its 
responsibility to ensure that the assets of the Funds are managed effectively and 
prudently, by a Manager operating in full compliance with all applicable laws. 

The specific responsibilities of the Committee in the investment process include, and are 
limited to: 

• Developing sound and consistent investment policy guidelines 

• Establishing reasonable investment objectives 

• Selecting qualified investment managers 

• Communicating the investment policy guidelines and objectives to the Manager, who, 
in turn, will be accountable for achieving investment results consistent with those 
guidelines and obj ectives 

• Monitoring and evaluating performance results to assure that policy guidelines are 
being adhered to and that objectives are being met, and 

• Taking appropriate action in the case of the Manager's failure to perform to mutual 
expectations 

The Committee believes that it can best exercise the responsibilities above by "managing 
tile investment manager." The Foundation recognizes that for the best probable results, 
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the detennination of detailed investment strategy and day-to-day investment management 
must lie with professional managers and not with the Committee. 

Responsibilities of the Manager 

The Manager will be responsible for making all investment decisions regarding the assets 
of the Funds and will be accountable for the objectives indicated herein. 

Within the specific constraints identified in this investment policy, the Manager is 
expected to exercise complete investment discretion. The Manager also expressly 
assumes the following obligations: 

• The Manager is responsible for frequent communication with the Committee on all 
significant matters pertaining to investment policies. The Committee expects to be 
promptly infonned of any material changes in investment strategy and other matters 
broadly affecting policy. The Committee recognizes that its investment guidelines 
and obj ectives should be based on sound principles that are likely to serve the 
Foundation and its clients well in all reasonably foreseeable market environments 

• The Manager will provide the Foundation with timely quarterly perfonnance reports 
that include perfonnance comparisons with relevant market indices. 

• The Manager and its employees assigned to manage the Funds are responsible for 
strict compliance with the pertinent provisions of all applicable laws and regulations, 
including but not limited to those implemented by the U. S. Internal Revenue Service 
and the U.S. Securities and Exchange Commission, as they pertain to their duties, 
functions, and responsibilities as fiduciaries. 

Investment Policy Guidelines 

The Committee's guidelines for investments for the Funds are as follows: 

• Fixed income investments should be defmed as fixed income obligations. 

• The Manager will make reasonable efforts to preserve the principal of the Funds, but 
preservation of the principal shall not be imposed as an absolute requirement on 
individual investments. 

• The Manager will continuously manage and review the investment portfolio. 

• The Manager will exercise prudence when investing in fIXed income securities so 
that adequate diversification is achieved within that asset class. 

• To the extent deemed desirable, the Manager may invest in money market funds 
whose quality is consistent with investment grade assets. 
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• The "duration" of the portfolio will be no more than 2 years, with duration serving as 
a measure of the approximate price volatility of a bond. Since one objective of this 
Investment Policy Statement is to limit volatility with respect to investment of the 
Funds, duration is an appropriate metric; a portfolio duration of 2 years implies that 
for a 1 % change in interest rates, there will be a 2% change in price. 

• The Manager may not invest more than 5% at cost of the Funds in the bonds, 
commercial paper, or other debt instruments of anyone company or entity (with 
corporate affiliates being treated as the same entity for these purposes). Obligations 
of the U.S. Government or its agencies are exempted from this requirement. 

• In order to help prevent a possible loss upon the forced sale of a security to meet a 
required disbursement of Funds, the Committee will, upon request and to the extent 
practicable, provide the Manager with the estimated required net cash flow on a 
timely basis. 

• All assets selected for the Funds must have a readily ascertainable market value and 
must be readily marketable. 

Investment Universe 

Permitted securities include, but are not limited to, the following: 

• Cash equivalents as defmed in the fixed income permissible universe, i.e., U.S. 
Treasuries and fixed income securities. 

• Investment grade corporate bonds. 

• Obligations of the U. S. Government and, to the extent that payment of principal and 
interest is backed by the full faith and credit of the United State, its agencies and 
instrumentalities. 

• Investment grade Municipal Bonds issued on behalf of states, territories, or 
possessions of the United States and their political subdivisions, agencies, authorities, 
and instrumentalities. 

• Asset-backed securities (such as auto, credit card, and manufactured housing-backed 
issues) rated BBB+ or better by Standard and Poor's or Moody's and that meet 
appropriate weighted average life and price requirements. 

• Commercial Paper rated A11P1 by Standard and Poor's or Moody's. 

• The Manager may invest all or any portion of the Funds in mutual funds that are, 
themselves, invested exclusively in investments included in the above Investment 
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Universe. Where funds are used, each fund is expected to operate within the 
parameters established by its Prospectus. 

Investment Objectives and Evaluation 

The common objective of the Committee and the Manager is to make sound and prudent 
decisions conceming the Funds. As a means to this end, the Committee must make 
responsible decisions regarding the selection, monitoring, and evaluation of investment 
managers. 

The Manager must make responsible decisions regarding the selection of specific 
securities and the general timing of purchases and sales necessary to achieve a 
satisfactory total retum consistent with this Investment Policy. The Committee believes 
that the Manager should be evaluated on its long-term track record and its ability to 
demonstrate excellent performance on a risk-adjusted basis. 

In addition, the Committee hereby incorporates the following principle with respect to 
evaluating Manager performance: 

• Absolute rates of retum are useful to communicate performance expectations to an 
investment manager, but such absolnte retums must be measured over an extended 
multi-year time period. Relative measures should also be used to determine whether 
the Manager is adding value through the investment process. Therefore, the 
Manager's results in investing the Funds should be compared regularly with the 
performance of similar funds and with appropriate indices as determined by the 
Committee. 

Evaluation and Review 

The Committee will review actual results achieved by the Manager to determine whether: 

• The Manager performed according to the investment philosophy and policy 
guidelines set forth herein. 

• The Manager performed satisfactorily when compared with similar funds and with 
relevant market indices. 

The Manager performed satisfactorily on an absolute total retum basis, taking into 
account the amount of risk (as measured by recognized volatility analysis). 
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