[Financial institution letterhead]

IRREVOCABLE STANDBY LETTER OF CREDIT
  NO. [number issued by financial institution]
Issue Date: [date]
Beneficiary:

California Department of Fish and Wildlife
Habitat Conservation Planning Branch 
960 Riverside Parkway, Suite 90

West Sacramento, CA  95605

Attn: HCPB Mitigation Funds

Amount:  U.S. $[dollar number] [(dollar amount)]
Expiry:  [Date] at our counters

Dear Sirs:

1. At the request and on the instruction of our customer, [name of applicant] (“Applicant”), we, [name of financial institution] (“Issuer”), hereby establish in favor of the beneficiary, the California Department of Fish and Wildlife (“CDFW”), this irrevocable standby letter of credit (“Credit”) in the principal sum of U.S. $[dollar number] [(dollar amount)] (“Principal Sum”).  
2. We are informed that this Credit is and has been established for the benefit of CDFW pursuant to the terms of the [conservation or mitigation bank name] [choose one: Bank Enabling Instrument (BEI) or Conservation Bank Enabling Instrument (CBEI)] [(CDFW tracking number)], approved and signed by [choose one: CDFW or the Interagency Review Team (IRT)] on [date].
3. We are finally informed that this Credit is intended by [choose one: CDFW or the IRT] and the Applicant to serve as security for the [choose one: performance or interim management or construction] by the Applicant under the terms of the [conservation or mitigation bank name] [choose one: BEI or CBEI]. 


4. CDFW shall be entitled to draw upon this Credit only by presentation of a duly executed Certificate for Drawing (“Certificate”) in the same form as Attachment A, which is attached hereto, at our office located at [name and address of financial institution].  

5. The Certificate shall be completed and signed by an Authorized Representative of CDFW as defined in paragraph 11 below. Presentation by CDFW of a completed Certificate may be made in person or by registered mail, return receipt requested, or by overnight courier. 
6. Upon presentation of a duly executed Certificate as above provided, payment shall be made to CDFW, or to the account of CDFW, in immediately available funds, as CDFW shall specify.

7. If a demand for payment does not conform to the terms and conditions of this Credit, we shall give CDFW prompt notice that the demand for payment was not effected in accordance with the terms and conditions of this Credit, state the reasons therefore, and await further instruction.

8. Upon being notified that the demand for payment was not effected in conformity with the Credit, CDFW may correct any such non-conforming demand for payment under the terms and conditions stated herein.

9. All drawings under this Credit shall be paid with our funds. Each drawing honored by us hereunder shall reduce, pro tanto, the Principal Sum. By paying to CDFW an amount demanded in accordance herewith, we make no representations as to the correctness of the amount demanded. 

10. This Credit will be cancelled upon receipt by us of Certificate of Cancellation, which: (i) shall be in the form of Attachment B, which is attached hereto, and (ii) shall be completed and signed by an Authorized Representative of CDFW, as defined in paragraph 11 below.

11. An Authorized Representative shall mean the Director of CDFW; the General Counsel of CDFW; a Regional Manager of CDFW; or the Branch Manager of CDFW’s Habitat Conservation Planning Branch.  
12. This Credit shall be automatically extended without amendment for additional periods of one year from the present or any future expiration date hereof, unless at least one hundred twenty (120) days prior to any such date, we notify CDFW in writing by registered mail, return receipt requested, or by overnight courier that we elect not to consider this Credit extended for any such period.  
13. Communications with respect to this Credit shall be in writing and addressed to us at [name and address of financial institution], specifically referring upon such writing to this credit by number. The address for notices with respect to this Credit shall be: (i) for CDFW: Department of Fish and Wildlife, Habitat Conservation Planning Branch, 960 Riverside Parkway, Suite 90, West Sacramento, CA  95605, Attn: HCPB Mitigation Funds; and (ii) for the Applicant: [name and address of applicant]. 
14. This Credit may not be transferred.
15. This Credit is subject to the International Standby Practices 1998 (“ISP 98”). As to matters not covered by the ISP 98 and to the extent not inconsistent with the ISP 98, this credit shall be governed by and construed in accordance with the Uniform Commercial Code, Article 5 of the State of California.  
16. This Credit shall, if not canceled, expire on [expiration date], or any extended expiration date.

17. We hereby agree with CDFW that documents presented in compliance with the terms of this Credit will be duly honored upon presentation, as specified herein. 

18. This Credit sets forth in full the terms of our undertaking. Such undertaking shall not in any way be modified, amended or amplified by reference to any document or instrument referred to herein or in which this Credit is referred to or to which this Credit relates and any such reference shall not be deemed to incorporate herein by reference any document or instrument.

[Name of financial institution]
By: _____________________________
Name: ___________________________
Title: ____________________________
ATTACHMENT A

CERTIFICATE FOR DRAWING
[CDFW Letterhead]
[Date]
[Name and address of financial institution]
Re: Irrevocable Standby Letter of Credit No. [number issued by financial institution]

The undersigned, a duly Authorized Representative of the California Department of Fish and Wildlife (“CDFW”), as defined in paragraph 11 of the above-referenced standby letter of credit (“Credit”), hereby certifies to the Issuer that:

1. [Insert one of the following statements: “In the opinion of CDFW, the Applicant has failed to comply with the terms of the [conservation or mitigation bank name] [insert: Bank Enabling Instrument or Conservation Bank Enabling Instrument] referenced in paragraph 3 of the Credit.” or “As set forth in paragraph 12 of the Credit, the Issuer has informed CDFW that the Credit will not be extended and the Applicant has not provided CDFW with an equivalent security approved by CDFW to replace the Credit.”]
2. The undersigned is authorized under the terms of the Credit to present this Certificate as the sole means of demanding payment on the Credit.

3. CDFW is therefore making a drawing under the Credit in amount of U.S. $_____________.

4. The amount demanded does not exceed the Principal Sum of the Credit.
Therefore, CDFW has executed and delivered this certificate as of this ___day of [month], [year].


CALIFORNIA DEPARTMENT OF FISH AND WILDLIFE
___________________________________________

[Insert one of the following: “Director” or “General Counsel” or “Regional Manager, [Name of Regional Office]” or “Branch Manager, Habitat Conservation Planning Branch”]
ATTACHMENT B
CERTIFICATE FOR CANCELLATION
[CDFW Letterhead]

[Date]
[Name and address of financial institution]
Re: Irrevocable Standby Letter of Credit No. [number issued by financial institution]

The undersigned, a duly Authorized Representative of the California Department of Fish and Wildlife (“CDFW”), as defined in paragraph 11 of the above-referenced standby letter of Credit (“Credit”), hereby certifies to the Issuer that:

1. Insert one of the following statements: “The Applicant has presented documentary evidence of full compliance with the terms referenced in paragraph 3 of the Credit” or  “The Applicant has provided CDFW with an equivalent security approved by CDFW to replace the Credit.”] 

2. CDFW therefore requests the cancellation of the Credit. 
Therefore, CDFW has executed and delivered this certificate as of this ____ day of [month], [year].

CALIFORNIA DEPARTMENT OF FISH AND WILDLIFE
___________________________________________

[Insert one of the following: “Director” or “General Counsel” or “Regional Manager, [Name of Regional Office]” or “Branch Manager, Habitat Conservation Planning Branch”]
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