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PURCHASE AND SALEAGREEMENT
(EL DoRADO RANCH - PRASE 18)

This Purchaseand Sale Agreement (this "Agreement") is dated March 18, 2014, by and
between ANGELOK. TSAKOPOULOS, a married man as his sale and separate property
(the "SeHer"), andthe AMERlCAN RIVER CONSERVANCY, a nonprofit 501 (c)(3) public
benefit corporation. (the "Buyer"). Seller and Buyer together may be referred to collectively
hereinafter as the "Parties."

RECITALS

A. The addresses IIOd telephone numbers of the Parties to this Agreement are as follows:
Telephone numbers are included for information only.

SELLER:

Angelo K. Tsakopoulos
AKT Investments
7700 College Town Drive, Suite 101
Sacramento, CA 95826-2303
Tel: (,}16) 383·2500
Fax: (916) 383-0552
E-mail: Angelo@aktinvestments.com: and

kt@ktsa)(opoulos.com

BUYER:

The American River Conservancy
Attn: Alan Ehrgott, Director
348 Hwy 49 -P.O. Box 562
Coloma, CA 95613
Tel: (530) 295·2190
Fax: (530) 295-2193
E-mail: ehrgo1i@monserv!UlCv.org

B. Seller is the owner ofrecord of thatcertain real property in EI Dorado County IIOd
Amador County, California which consists of 73 parcels and approximately 6,807.72 acres,
which is shown in the plat attached hereto as Exhibit A ettllchedhereto IIOd lncorporeted herein.
and which is hereinafter referred to as the "OveraHProperty."

C. For purposes of this Agreement, the "Subject Property," consist of that portion of
the Overall Property commonly referred to as El Dorado County Assessor's parcel nos.: 091-030­
38,091-030-37.091-030-42,091-030-45.091-030-32, 091-030-34. 091-030-27. 092-OMl-70.
092-040-71, 092-050-10, 092-050-08, which is more particularly described in the First American
Title Company TitleReport Number 4601-551 IT (the "Prelbn.lnary TItle Report") attached
hereto IIOd incorporatedherein by reference as "Exhibit R.i." The Subject Property is depicted
on EYhibit B.l attachedhereto and incorporated herein. The Subject Property includes any and
1111 improvements, fixtures, timber, water and minerals located thereon and any and Ill! rights
appurtenant thereto including but not limited to timber rights, water rights, grazing rights. access
rights and mineral rights. The Subject Property contains parcels that are not currently lawful
parcels under the California Subdivision M8:p Act. Prior to the Close ofEscrow, the Subject
Properlywill be created as one or more lawful parcels pursuant to the "Lot Line Adjustment"
describe<:! in Section4.4 below.
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D. Portions of the Subject Property fronts the Cosumnes River. The Subject Property
also provides important ecological linkage along the Cosumnes River and is comprised of mixed
conifer, blue oak and interior live oak woodland and open rangeland, which provides significant
natural riparian and upland habitat and buffer for many species of wildlife including, but not
limited to, deer, wild turkey, bear, mountain lion, bobcat and fox, raptors, songbirds, migratory
waterfowl 00 the Pacific flyway, native fishes and other species.

E. Protection andpreservation of the Subject Property in accordance with this
Agreement, including its wildlife and wildlife habitat will assure that the Subject Property and its
existing features will continue to be available for grazing and for natural habitat and buffer for
wildlife and will preserve open space and water qualitywithin the Cosumnes River Watershed
against development pressure from the greater Sacramento metropolitan area to the immediate
west.

F. It is the mutual intention of Seller and Buyer that, subject to any existing access and
utility easements affecting the Subject Property, the Subject Property shall be preserved and used
for grazing land, wildlife habitat and recreational open space. Buyer intends to acquire fee title
to the Subject Property. However. this intention shall not be construed as a. covenant or
representation that Buyer shall acquire the Subject Property, and this Agreement is expressly
made contingent upon the placement of purchase funding into escrow by the State of California
and/or other public and private sources.

G. The American River Conservancy (Buyer) is a rum-profit corporation incorporated
under the laws of the State of California, asa tax-exempt public charity described in
Section 815.3 of the California Civil Code and Sections 501 (0)(3) and 509 (a)(I) of the Internal
Revenue Code, organized to protect and conserve natural areas and ecologically significant land
for scientific, charitable and educational purposes, and is a "qualified organization" within the
provisions of Section 107 (h) of the Internal Revenue Code, qualified to acquire and hold
conservation property.

H. Seller understands that the federal and state laws, regulations and procedures
applicable to this Purchase and Sale may involve appraisal review, multiple appraisals,
environmental assessments, surveys, hearings andappeal periods, and that there is 110 certainty
that the sale of the Subject Property to Buyer will take place.

NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS:

1. Purchase and Sale. Seller agrees to sell to Buyer, and Buyer agree9 to buy from
Seller, the Subject Property, subject and pursuant to the terms and conditions set forth herein,
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2. BmB;n Sale Price: Donation: New Easements.

2.1. Bargain Sale Price. Seller shall convey andBuyer shall acquire the
Subiect Property for a price (the "Bargain Sale Price") equal to Four Million Nine Hundred
Ninety-Nine Thousand andNo/I OOths Dollars ($4,995,000.00). Seller believes that the Bargain
Sale Price is less than the fair market value, as it shall be determined by the "Appraisal" defined
below.

2.2, Donations.

2.2.1. Fair Market Value; Appraisal. This transaction is contingent upon
the Subject Property having a fair market value of no less than the Bargain Sale Price. Buyer has
ordered an appraisal (the "Appraisal") to be conducted by independent and licensed appraiser,
Gregory L. Bach, MAl, CalifomiaLicense Number AG002832 tel: (1)16) 69]-0987 fax; (916)
691·0986.

The Parties acknowledge that theywill be relying entirely upon the determination made
by the appraiser lIS to the fair market value of the Subject Property.

2.2.2. Donation ofValue Above Barllllin Sale Price. At the Close of
Escrow, Seller shall donate, as a charitable contribution to Buyer, the amount by which the fair
market value for the Property exceeds the Bargain Sale Price, based on the fair market value of
the Subject Property set forth in the Appraisal (the "Charitable Donation"). Buyer agrees to
cooperate withSeller and to signanydocuments reasonably requested by Seller to support the
Charitable Donation to Buyer, at no costor liability to Buyer. The obligations in this Section
2,2.2 shall survive the Close ofEscrow.

2.2.3. DonAtion For Expenses. The Parties acknowledge that the Buyer
is acting as principel and intends to hold title to the Subject Property on behalfof the public's
interest and to the public's benefit. At the Close ofEscrow, Seller shaI1 cause Escrow Holder to
credit the account of Buyer with the amount of$350,OOO.OO as a donation and charitable
contribution fur services (the "Donation (or Expenses") rendered in the acquisition, fundraising,
and monitoring and management of the Subject Property.

2.3. fiAJance QfBaraain Sale Price, Buyer shall deposit in Escrow, in cash or
other immediately availJlhle funds, the BargainSale Price, less the Deposit (as defined in
Section 3 below), the Charitable Donation, the Donation for Expenses (the "Bargain Sale Price
Balance"), together wilhBuyer's share of escrow expense. Seller acknowledges that Seller's net
proceeds at Close ofEscrow will equal the Bargain Sale Price Balance, less any brokerage
commissions owed by Seller and Seller's share ofescrow expenses.

~7' .L /;1TO~.EY·I.~·F;\CT

Seller's Inltlals

2.4. Jensen PMceI Easement The owners of Assessor's Parcel No. 091-040-13
(the "Jensen Parcel") have used the forest trail located on the Subject Property fur vehicular and
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pedestrian access to the Jensen Parcel. The Subject Property shall be subject to a non-exclusive
easement (the "Jensen PalUl Easement") reserved in the Grant Deed.

3. Deoosit Within fourteen (14) calendar days ofthe Parties' execution of this
Agreement, Buyer sba1l hsve deposited with theEscrow Holder (as defined in Section 8 below)
far the account of Seller,the amount of One Thousand Dollars ($1,000) in cash as the initial
deposit (the "Deposit"). The Deposit shall beplaced with the Escrow Holderby Buyer. All
interest earned on the Deposit shall be attributable to theBargain Sale Price at closing. in the
event the conditions set forth under Sections 4 and 5 below are not either satisfied or waived
within the specified time periods. theDeposit, together with accrued interest, shall be forfeited
by Buyerand releasedto Seller as consideration for Seller having kept the Subject Property
subject to Buyer's right to purchase the Subject Propertyfor the term oftbis Agreement.

4. Conditionsto Closing. Seller's obligationto sell the Subject Property to Buyer under
this Agreement, and Buyer's obligation to purchase the Subject Property from Seller, shall be
subject to theoccurrence or satisfactionofeach oftbe following conditionswithin the specified
timeperiods:

4.1. Outside Closing Date. Escrow shall close on or before November 30,
2014. In no event, however shall the Closing Date occur hiler than December 15, 2014
(the "Ou18ide Oosing Date"). Closing shall be evidenced by recordation of the Grant: Deed.

4.2. Title Aporoval. The approval by both Seller and Buyer within thirty (30)
days of this Agreement of the condition andstatus of the title of1be Subject Property which
approval shall not beunreasonablywithheld. The PreliminAry Title Report has been delivered
fur Buyer's useand information.

4.3. Bum's Approval of SubjectProperty. A determinationby Buyer that no
toxic or hazardousmaterials or substances as determined by allapplicahle federal, state end local
statutes, laws, ordinances, regulations or policies are present on the Subject Properly and that
there is no conditionat, on, underor related to the SubjectPropertypresently or potentially
posing Ii significanthazard to human health or the environment (collectivelythe "BU.llrdous
Conditions"), which determinationshall be made based upon those inspections and
investigations deemedappropriate by Buyer, and at Buyer's sole discretion, upon an
enviroemental assessmeat ofthe soils, waters and improvements on the SubjectProperty
(the "Environm"ntal AUelliment"). The EnvironmentalAssessment, ifany, may be
accomplished by II consultant chosen by the Buyer. Should Buyer determine, in its sole
discretion, based on the EnvironmentalAssessment or its investigation of the Subject Properly,
thatHazardous Conditionsmayor do exist on, at, under the Subject Properly, Buyer shall so
notify Seller not laterthan thirty (30) calender days after the Parties have executed this
Agreement. Buyer Illlly, at its sole discretion, thereafter determineto withhold approvalofthe
environmental conditionofthe Subject Property, to terminate any obligation to purchase the
SubjectProperty from Seller, and determinenot to proceed to close escrow with Seller. In the
event Buyer fails to notify Seller of Buyer's disapproval of the environmental conditionof the
Subject Property within the 3Cl-day inspection period, Buyer shall be deemed to have approved
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the SllII1e. Buyer shallhave the right to enter onto the SubjectProperty to conduct its tests and
investigations uponthe terms and provisions set forth on "Wlbit C" attached hereto.

4.4. Lot T ine Adjustment. Priorto the Closeof Escrow, Seller shall have
processed and completed a lot line adjustmentcreating the Subject Propertyas one or more
lawful parcels (the "Lot Line Adjustment"). The rom ofthe Lot Line Adjustment shall be
borne by Seller.

If III1Y of theconditions set forth in Sections 4.1 through4.4 above are not met within the
time period specified for satisfactionof the particular condition,either Party may terminate its
obligationto buy or sell the SubjectProperty, as the case may be, by providingwritten notice10 ­
the other party, in which event this Agreement will terminate, the Deposit, togetherwith accrued
interest,shall be released to Seller, and the parties shall have no further obligationto each other.
Unless specifiedotherwise, Buyer and Sellereach have the right to determine, in their sole and
absolutediscretion, whether or not each of such conditionshas been satisfied. Satisfactionshall
be evidenced by written notice, and, in the absence of written notice, shall be conclusively
presumed by the Partiesclosing escrow.

5. Tenn jn!1tjnn bv Buyer. In the event that Buyer determines in its sole discretion that
it will be unable for any reason to purchase the SubjectProperty from Seller, Buyermay
terminate any and all of its obligationsunder this Agreement, includingthe acceptanceofthe
SubjectPropertyfrom Seller,by giving Sellerwritten noticeofsuch termination, in which event
the Deposit, together with accrued interest, shall be released to Seller. Thereafter,neither party
shall haveany further obligationsunder this Agreement.

6. Condition of1he Subject Property.

6.1. Buyer's Inspection. Buyer expressly acknowledges that prior to c100e of
escrow, it or its agents will have inspected the Subject Property, includingits environmental
condition,observed the physical cbamc1eristics and conditionofthe Subject Properly and
investigsted the legal status thereof. Buyer furtheracknowledges that neitherSeller, nor any of
Seller's agents or representatives, have wade any expressedor implied representations or
warrantees, or any agreements, by or on behalfof Seller as to any matters concerningthe Subject
Property, the present use thereofor the suitability of its intendeduses of the Subject Property,
including, withoullimiWion, exact acreage and boundary lines, existence or location of
easements and rights ofway, access,historical or presentminingactivities; watersupplyand
drainage, the suitability of the topography; the availabilityof utilities (including, without
limitation, WIlier, sewer, electricity, glIS, phone, ILDd Cllble services); the presentand future
zoning, subdivision, building law, roles and regulations and !lIlY and all other land use matters;
thecondition of the soil, subsoil, or groundwatet, the purpose(s) to which the Subject Property is
suited; drainage; flooding; access to public roads; or proposed routes ofroadsor extensions
thereof.

6.2. DocumentationFurnished as Courtesy. Ifany documents are furnished to
Buyer by Seller relatingto the SubjectProperty, includingwithoutlimitation, any Phase I
environmental assessment, soils reports, maps and surveys,the same shall be deemedfurnished
as a courtesy to Buyerbut without any representation or wananty from Seller.
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6.3. Impact of Laws. Regulations. Buyer has investigated and has 1cDowIedge
ofoperative or proposed gove.rnmen1allaws and regulations, including environmental and land
use laws and regulationsto which the Subject Propertymay be subject, and shall accept the
Subject Property, if at all, uponthe basis of its review and determination of the applicability and
effectofsuch laws and regulations and not upon the basis of any representations ofSeller.
Buyer has neither receivednor relied upon any representations concerning such laws, rules and
regulations from Seller, Seller's employees,agents or any other person acting on behalfof Seller.

7. Tax Deferred Exchange. In the event Seller wishes to enter into a tax deferred
exchangefor the SubjectProperty, the Buyer agrees to cooperate with Seller in connection wi1h
such exchange, including the execution of such documentsas may be reasonably necessary to
effectuate such exchange. Notwithstanding such obligation to cooperatehowever: (a) Buyer
shall not be obligated to delay the closing for more than 5 business days; (b) all additional costs
in connectionwith the exchangewill be borne by Seller; and, (0) Buyer shall not be obligated to
execute any note, contract or other document providing for any liability which would survive the
exchange.

8. Escrow. The Parties have opened escrow accounts 4601·551 IT ("Escrow'') with
First American Title Company,670 Placerville Drive, Suite loA, Placerville, California., CA
95667, telephone no. (530) 622-3260, fax no. (530) 626-1167, attn: Janice Thompson, escrow
officer (the "Eurow Holder") for the p1lIJlOSe ofclosing escrow andrecording the GrantDeed.
The Parties agree that time is ofthe essence in closing thisEscrow and shall cooperate in
arranging for the closing of escrow between the Sellerand Buyer.

9. Ti~Permit1ed Exceptlo M • Title to the Subject Property shell be subject only to:
(a) such easements,encumbrances and reservations as appear in the Preliminary Title Report;
(b) existingrights-of-way, granted by Federalor Stlltelaw and/or rights-of-way of record or in
use (such lIS, but oot limited to, the Jensen Parcel Easement), for roads, utilities, canals, ditches,
pipelines, etc., on, over Dr across the Subject Property; (c) the lien, ifany, for nondelinquent real
property taxes; (d) the access and utility Easements described in Section 2.4; (e) the standard
printed exceptionson the formoftitle insurance policy issued pursuant to Section 10; and,
(f) any other matters approved by Buyer (collectively,the "Pennitted Exceptions").

1O. Title Insurance. Seller shall provide Buyer with a CLTA standard owner's policy of
title insurance insuring that title to the Su~ectProperty is vested in Buyer upon close ofescrow
subject to the PermittedExceptions. The premium expense for the title insurance policy shallbe
divided equally betweenthe Parties at closing.

11. Renresentations and Wanantees. Seller and Buyer make the following
representationsand WIU1'IUltees:

11.1. Seller's Authoritv. Seller has all requisite power and llUthority to enter
into thisAgreement lind, SII~ect to the terms and conditions of this Agreement., to execute and
deliver the SubjectProperty.

11.2. Not a Foreign Person. Seller represents and warrants thatSeller is Dota
"foreign person" lIS defined in Section 1445 of the Internal Revenue Cede.
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11.3. Buyer's Authority. Buyer represents and warrants that it has full power
and authority to enter into thisAgreement and the person(s) signing this Agreement for Buyer
have full power and authority to sign for Buyer and to bind it to thisAgreement, and to acquire
all right, title and interest in and to the Subject Property in accordancewith this Agreement. At
Seller's request, Buyershall provide Seller with its articles ofincorporationand by-laws, and a
corporate resolutionand/or other necessary documentationevidencing such power and authority.

11.4. No Bi!n!sruptcy. Seller represents and Wl1II'aO.ts that as of the date Seller
has executed thisAgreement, and throughout the escrow period and at closing, Seller has no
intention of filing for protection under thebankruptcy laws ofthe United States, and Seller shall
not have madean assignmentfor the benefit of creditors or admitted in writing its inability to
pay its debts as they mature or have been adjudicated baakrupt or have filed II petition in
voluntary bankruptcy or a petition or answer seeking reorganizationor an arrangement with
creditors under federal bankruptcy law or llI1y other similar law or statute of the United States or
any stateand no such petition shall have been filedagainst it.

11.5. No Subdivision. Seller represents and warrants for itself and for its
successors and assigns, that Seller shall not, at any time prior to close ofescrow hereunder,
subdivide theSubject Property.

11.6. No Logging. Seller represents and warrants that Seller shall not log, cut,
remove or destroy any oak, other tree or plant species on the SubjectProperty, after the date of
the Buyer's inspection. Notwithstendlng the foregoing, prior to the Close of Escrow, Seller sbalJ
have the right to remove dead, diseased and dying trees in accordancewith applicable laws.

12. Expenses. Taxes and Fees. All escrow, recording andclosing fees shallbe divided
equally between the Parties at closing. Any documentarytax or real property transfer tax arising
out of the conveyanceof the Subject Property shall be paid by Seller. Any and all other real
property taxes shall be prorated between the Parties at closing. The premium for the title
inSUJllIICe policy referred to in Section 10 above shall be shall be divided equally between the
Parties at closing.

13. Notices, Any notice, demand, approval, consent, or other couununication
(collectively "Notice")required or desired to be given under this Agreement in writing shall be
delivered by either: (a) United States mail, tim class and postage prepaid; (b) delivery in person
or by messenger; (e) electronicfacsimile; or (d) electronicmail. In orderfor delivery by
electronic facsimile or electronicmail to be effective, the sender must have an eckoowledgement
or some other evidence that the Notice wasactually received at the facsimilenumber or e-mail
address set forth above. Any party may change its address for purposes of this Agreementby
giving Notice in accordance with thisParagraph 13.

14. Attorney's Fees. If any legal action is brought by either party to enforce any
provision of thisAgreement, the prevailing party shall be entitled to recover from the other party
reasonable attorney's fees and court costs in such amounts as shall be allowed by the court.

15. Ti= is ofthe Es",!,ce. Time is ofthe essen~ of thisAgreement.
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16. Bindingon Successors. This Agreement shallbe binding not only upon the Parties
but alsoupontheirheirs, personal representatives, assigns, andother successors in interest.

17. Blltire Aureement Modification: Waiver. This Agreementconstitutes1he entire
agreementbetween Buyer andSeller pertaining to the subjeat matter containedin it and
supersedesall priorandcontemporaneous agreements, representations, and understandings. No
supplement, modmeationor amendmentof this Agreementshall be bindingunless executed in
writingby all the Parties. No waiver shall bebinding unlessexecuted in writingofthe Perty
makingthe waiver.

18. Severability. Should any provision(s)of this Agreementbe for anyreason
unenforceable, the balance shall nonethelessbe of full force andeffect so long as the result is
reasonable and equitable to the Parties.

19. Expiration. This Agreementshall expireunless a copy hereof with Seller's written
acceptance is deliveredto Buyeron or before March28, 2014.

20. Broker's Commis!!lon. Sellerand Buyer acknowledge that, except for the donations
provided to Buyer from Seller, lIS set forth in Section2 above, and for a Broker'scommission in
the l\Illount that Sellermay pay to a broker at Closingpursuant to their separatewritten
agreement, no brokeragecommission, finder's fee or other compensationis due or payable
arisingfrom Buyer'sor Seller'sagreements, dealings or engagement with any such party with
respect to the transactioncontemplated hereby,

21. DefinedTerms. A number of terms are defined in contextwithin this Agreement.
Thesedefined terms,and the page upon which the definition is located, can be located in the
"Index ofDefined Terms" at the beginning of this Agreement.

22. Exhibits, The following exhibits are attached to and incorporated intothis
Agreement;

Exhibit A
Exhibit B-1
Exhibit B-2
ExhlbltC

Plat ShowingOverallProperty
FirstAtneman Title CompanyTitle Report Number 4601-551 JT
Plat Showing Subjeel Property
Termsof Buyer'sRight ofEntIy

[SIGNATURES APPEAR ON FOLLOWING PAGE.]
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IN WITNESS of the foregoing provisions the Partiee have entered into this Agreement as
of the date firstsetabove.

ANGELO x TSAKOPOULOS

\< W\,i.,\<oS TSAKc;f'oULi.'1),
CI\-t:)({\f'y-,\f\- t(Jf:t I'D{

An~ck I< _ \<:;nk'-1=<': l_d 0 S

Ptlrcb"'" .tId Sole Agreemont
BlDuredo Ronch-J'Iwe !B

BU~

AMERICAN RIVERCONSBRVANCY,
a no.nproftt 501(c)(3} publicbenefit corporation
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ExblblJ A

Plat of OnraU
Property

El Dorado Ranch> Cosumnes River Project Area
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PreliminBry Report - Subject Property
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ExhibltC

Tel"lll$ uf Buyer's RIght to Enter the Subjed Property

Duringthe escrowperiod, Buyer. its agents, contractors and subcontractors shall have the right,
subject to the rights of any tenantson the Subject Property, to enter the Subject Property, at
reasonable times during daylighthours following not less than 24 hours'prior notice to Seller. to
make such inspections of the SubjectProperty as are commercially reasonable and appropriate
considering the nature and intended II8e of the SubjectPropertyAll right to enter property shall
be subject to the terms and provisions of this Exhibit C.

(I) Insurance. Prior to any entry pursuant to this Agreement, Buyer shall
deliver to Seller the following insurance: (a) a commercial generailiability insurance policy
issued by II financially responsibleinsurancecompany acceptable to Seller,naming Seller as an
additional insured; (b) comprehensive automobile liabilityinsurance coveringall owned, hired
and non ownedamomobiles of Buyer (and those entering on Buyer'sbehalf) in the amount of
$) ,000,000; (e) Workers' Compensation Insurance in compliance in an &mOWIt ofnot less than
$1 Million. Allcoverages must include a waiverof subrogation endorsement in favor of, and
naming Seller, and to the extent applicable, shall cover the activitiesofany and all persons
enteringonto the Subject Property on behalf of Buyer, as well as Buyer's obligations under
Section (7) below.

(2) Invasive Testing, IfBuyer proposesto performany tests or studies which
involvedrilling, boringor other similar intrusiveor invasiveaction on, in or WIder any portion of
the Subject Property, then Buyer shall first obtain Seller'swrittenconsent (whichSeller may give
or withhold in its sole and absolutediscretion) prior to performingany such tests or studies.

(3) Methodology. Buyer shall use due care and consideration in connection
with anyofits inspections or tests and Seller shall have the right to be present during any
inspectionof the Subject Propertyby Buyer or its agentsand to control the performance ofsuch
testsor studies.

(4) Restoration. Buyer shall promptlyrestore all damage to the Subject
Property resulting from the exercise of Buyer'srights hereunder. Such restoralion shall beto
substsntiallythesameor better conditionthan existed prior to entry,

(5) No Interference with QuietEnjoyment. Buyershall not disturb the quiet
possessionof my tenant of the SubjectProperty.

(6) Costs, Buyer shall bearthe entire cost of all tests and studies perfonned
by Buyer or at Buyer's direction.

(7) IndrmnjfieMion. Buyer shall defend, indemnify and hold Seller,and its
successorsand assigns, permers, shareholders, members, officers,directors and/or employees
(collectively, "Seller Indemnified Parties") harmless from and agmnst any and all obligations,
liabilities,claims, liens,encumbrances, losses,damages, costs and expenses, including, without
limitation, attorneys' fees, whether direct, contingent or consequential (collectively, "CIaimB"),

PurcIwe and sale Agreement
EIDorado Ranch-Phase 1B

ExhibitC
Page I
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incurredor suffered by, or asserted or awarded against anyone or more of the Seller Indemnified
Partiesrelating to orarising from any Buyer's exerciseof Buyer's right to enter 0010 the Subject
Property.

(8) Copies. Buyer shalldeliver complete copies of all inspections, reports and
studieson the SubjectProperty and their groundsto Seller's, at no cost to Seller, within 10 days
of their receipt by Buyer. Sellershall be entitled to put copies of the samein the Document
Room. Notwithstanding the foregoing, however; (a) Buyer shall not be obligated to provide
SeUer with copiesof any financial analyses or reportsor any proprietary infolll1llti.on; and
(b) Suchdeliveryshall be made withoutany representation or warranty by Buyer other than the
same is a true and completecopy of whatit purports to be.

ExhlbitC
Page 2
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Orner Number: O901-460155l
Pi!glll!: Number: a

LEGAL DESCRIPTION

Real property in the unincorporated areaof the County of EI Dorado, state of california,
described as follows:

PARCEL 1:

THE NORTI1EAST QUARTER OFTHE SOlffilEAST QUARTER, THE EAST HALF OFTHE
NORTI1EAST QUARTER OF SEmON 9 AND Tl-IE SOLm-lWEST QUARTER OFTHE NORTI1WEST
QUARTER OF SEmON 10, TOWNSHIP B NORTH, RANGE 10 EAST M.D.M.

PARCELl:

THE SOUTHWEST QUARTER OF THE NORTI1WEST QUARTER OFSEmON 9, TOWNSHIP 8
NORTH, RANGE 10 EAST, M.D.M.

PARCEL 3:

THE NORTH HALF OFl1iE NORTHWEST QUARTER AND THE NORTHWEST QUARTER OF THE
NORTHEAST QUARTER OFSEmON 9, TOWNSHIP 8 NORTH, RANGE 10 EAST, M.D.M.

PARCEL 4:

THE SOlJ1l1 HALF OF THE NORTHEAST QUARTER AND THE EAST HALF OFTHE NORTHWEST
QUARTER OFSEmON 8, TOWNSHIP 8 NORTI1, RANGE 10 EAST, M.D.M.

PARCELS:

THE WEST HALF OF THE NORTHWEST QUARTER OF secrtcs 8, TOWNSHIP 8 NORTH, RANGE
10 EAST, M.D.M,

PARCEL 6:

THE NORTHWEST QUARTER OF THE NORTHEAST QUARTER OFSECTION 8, TOWNSHIP 8
NORTH, RANGE 10 EAST, M.D,M.

PARCEL 7:

THE NORrnEAST QUARTER OFTHE NORTHEAST QUARTER OF SEmON 8, TOWNSHIP B
NORTH, RANGE 10 EAST, M.D.M.

PARCELS:

ruE NORTHWEST QUARTER Of ruE NORTHWEST QUARTER OF SEmON LO, TOWNSHIP 8
NORTH, RANGE 10 EAST, M.D.M.

PARCEL 9:

THE NORTH HALF OFTHE SOlffilWEST QUARTER AND THE EAST HALF OF THE NORTHWEST
QUARTER OF SEmON 10, TOWNSHIP s NORTH, RANGE 10 EAST, M.D.M.

PARCEL 10:

EXHIBIT 4
firstAmerican 7itfe

page a01 L7
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0_ Number: lI901-4601551

!'all" Number": 9

TriE SOUTH HALF OF n-tE SOUTHEAST QUARTER, THE SOUTHEAST QUARTER OFTHE
SOUTHWEST QUARTER OF SEmON lS AND n-tE NORn-tEAST QUARTER Of THE NORTHWEST
QUARTER OF SEmON 22, TOWNSHIP 8 NORlli, RANGE 10 EAST M.D.M.

EXCEPTING TI-lEREFROM ANY PORTION THEREOF LYING OUTSIDE THE BOUNDARIES OF THE
COUNlY OF EL DORADO.

PARCEL 11;

THE NORTIi HALF OF THE SOUTHWEST QUARTER, THE SOUTHWEST QUARTER OFTHE
SOUTHWEST QUARTER OF SEmON 15 AND THE NORTHWEST QUARTER OFTHE NORTriWEST
QUARTER OF SEmON 22, TOWNSHIP 8 NORTI-I, RANGE 10 EAST, M,D.M.

APN; 091-030-27 (Parcell)
091-030-32 (Parcel 2)
091-030-34 (Parcel 3)
091-030-37 (Parcel 4)
091-030-38 (Parcel S)
091-030-42 (Parcel 6)
091-030-45 (Parcel 7)
092-040-70 (Parcel 8)
092-040-71 (Parcel 9)
092-05CH08(ParceI10)and
092-0s(}-10 (Parcel 11)

FIrSt Amencan m»
Page 9 of 17
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Existing
Phase 1A

EI Dorado Ranch
Phases 1A & 18
Phase 1A '" 1,059 Acres
Phase 1B '" 1,080 Acres
Total = 2,139 Acres

o 1,1252.250- - 4.500 6.750
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eM IrO~."ltA WtLDLIFE FOl)NDATION

_p8 q rh Street I 5ULtc lOA
Onkland, C\ 94612

March 17, 2014

Alan Ehrgott, Executive Director
American RiverConservancy
348 Highway 49 - P. O. Box 562
Coloma, CA 95613-0562

~\I~\I~\i.cAUF()RNIAWIl.Dl.I~f ~OUN'()A I"IO·\j ORG

tel cro 2o~1.++J6

h\. )10 ~68 1}t}4&

Re: Vesta fund for Wildlife Habitat Conservation and Restoration -- EI Dorado Ranch

Dear Mr. Ehrgntt:

I am pleased to inform you that the above-named fund within California Wildlife
Foundation/California Oaks (CWF/CO) has approved a $75,000 grant toward the purchase of
1.080 acres of Blue oak woodland fronting the Main fork of the Cosumnes River. These funds
will match the Wildlife Conservation Board's grant to further secure in perpetuity the El Dorado
Ranch on behalf of the public good.

It is our understanding that this purchase, once completed and added to the Phase #1 purchase
of 1,059 acres completed in August 2013, will create a protected wildlife area of 2,139 acres.
We also understand that as a whole, the EI Dorado Ranch contains the largest, contiguous
stretch of Blue oak woodland within EI Dorado County. Further, it Is our understanding that it is
the intent of the State Department of Fish and Wildlife and American River Conservancy to
acquire and protect this oak woodland-ripanan habitat across its entire 7,800 acres.

California Wildlife Foundation/California Oaks support the acquisition of this ranch in its
entirety. Although this grant is awarded to solelv advance the acquisition of Phase #2, please
keep CWf/CQ informed regarding progress on this important conservation project.

Grant funds from CWF/CO will be placed directly into escrow immedIately prior to the dose of
escrow. To that end, please provide us with a letter and escrow instructions at least 15 days
prior to escrow closure.

On behalf of the Board of Directors. Ithank you for your outstanding conservation work.

5~inCereIY' cteL
Ja t S. Cobb
Ex utive Officer

EXHIBIT 10
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July 17, 2014

Roger Trout, Planning Dlrecror
EI Dorado CountY
2850 Falr lane
Placerville, CA 95667

Re: Grant Request from t~e EDC Oak Woodland Preservation Account in Support of the EI Dorado Ranch
Wildlife Area (2,139 Acres)

Dear Roger,

Enclosed, please find the folloWing items:

• Pro posaI Summary;
• Project Map;
• Purchase and Sale Agreement for the Subject Phase#18 acquisition (1,080 acres);
• Appraisal of the Subjecr PhaseIIlB property;
• Preliminary Title Report of the Subjeer Property;
• Slate Dept. of General Services RevIew and Approval of the Subject Appraisal;
• letter approving $75,000 in matching funds from the California Wildlife Foundation;
• Preliminary Wildlife Conservation Board Agenda for August 28,2014 recommendIng a grant of

$4,800,000 In support of the sublect acquisition.

It is the intent of the American River Conservancy to close escrow on the Phase IIlB acquisition In
October, 2014 and ooncurrently transfer both Phase ttl and #18 properties (total 2,139 acres) to
the State Department of Fishand Wildlife (DFW] for their ownership and management for public
wildlife reereatlcnal purposes (hiking. equestrian and hunting).

Thank you for your assistance In placing this grant request before the EI Dorado Countv Board of
Supervisors at the earliest possible date.

;;;~.#-
Alan Ehrgott
Executive Director

EXHIBIT 11
14H HI""I\'w .\<) • 1'.0. flo, %2 • O',-{1\rA, CA 9561-1
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\, EL DORADO COUNTY
Fish & Game Commission

Dear EI Dorado County Board of Supervisors:

Kal1 Weiland - At large- CIlalrman
Jol1n Tumer- At Largo- 8"""'1....
latTYNeillOO-~ I
Mjko Donega-- Distil
Kurt Mikkola - Oilllill
Pat Weddle - DiollV
VIdor BabMI· Oilltrid V

The EI Dorado County Fish and Game Commission has been made aware of the EI
Dorado Ranch Habitat Acquisition Project area Phase II (project) (Attachment 1).
Also known as the Cook Ranch, this acquisition proposed by the American River
Conservancy in conjunction with the California Department of Fish and Wildlife,
would protect approximately 1, 080 acres of oak woodland and riparian habitat near
the Upper Cosumnes River, in western EI Dorado County.

The Commission considers acquiring this project a high priority because it supparts
important oak woodland habitat in a ·Priority Conservation Area" as identified by EI
Dorado County's Oak Woodlood Management Plan. The acquisition of this project
area would preserve critical habitat linkages, provide public open space
recreational opportunities, and reduce future land use conflicts.

Based on evaluation of the project, we encourage the 80S to consider applying EI
Dorado County Oal< Woodlands in-lieu mitigation program funds to help fund the
fee acquisition phase II of the 1,Dao-acre EI Dorado Ranch Property, The
American River Conservancy and California Deportment of Fish and Wildlife have
also requested that the California Wildlife Conservation Board continue to
consider the purchase of this property to eventually become a California
DepaH"ment of Fish and Wildlife area. It would be the first Wildlife Area in EI
Dorado County. The California Wildlife Conservation Board is more inclined to
consider funding thiS acquisition if other funding sources are made available to
help with costs for this project.

Thank you for your conSideration.

Sincerely,

~W-
Chair

EXHIBIT 12
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United States Department of the Interior
BUREAU OF LAND MANAGEMENT

MotherLode Field Office
5152 Hillsdale eire le

EI Dorado Hill" CA 95762
WV/w,blm.gov!calmolhtrll>de.gov

August II. 2014

The Honorable Norma Santiago
Chair,EI Dorado County Boardof Supervisors
330 Fair Lane
Placerville, CA 95667

Dear SupcrvisorSantiago,

On behalf of tile Unites Stiites Departmentof the Interior, Bureauof Land Management
(BLM).I would like to express mysupport for. the American River Conservancy's Phase
IB acquisitionof I,OgO-acres at the-EI Dorado·Ranch. BLM administers more than
I0,000 acres ofpublic lands:wi thin the uppereosuinnes River watershed, and this
acquisition would significantly improve our abilityto altain the goals we have set for this
areo. - J J-

In February2008 BLM's Sierra Resource Management Plan (RMP) designated the North
Fork Cosumnes Riveras an Area ofCritical Environmental Conceni·(ACEC), The
ACEe is adjacent to and upstream from the EI Dorado-RanCh, arUI.was established to
protect the river's natural and scenic" values and unique hydrolo'gical variabilityand
processes. Acquisitionand protectionofthe EI Dorado Rarich-:compl:emenls",our
management strategy for the ACEe and wouldenhanceour ab,iIi.1y to ~ai,!jts goals.

TheEJ Dorado Ranch is surroundedby now-isolated tracts ofpublic IlIJIds. These BLM
lands,when combined with the EI DoradoRanch's acreage, would provide significant
landscape-level benefitsto speciesmigration, watershed protection,and viewshed
preservation in the central COSIImnes River watershed.

Finally,the Sierra RMP directs BLMto maintain theecological integrityoffuothill
ecosystemsin the faceof urbangrowthand residential development through protectionor
improvement ofhabitat connectivity. BLM is the managing partner of the 50,000 acre
CosumnesRiver Preserve,downstream from the EI Dorado Ranch. Token together, the
Preserve, the EI Dorado Ranch,and the North Fork Cosurnnes River ACECwould be an
importantstep towardsthe auainmentof thi5 important goal.

'(;:;Ik!
WiJliam S. Haigh
Field Manager

EXHIBIT 13
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DEPARTMENT OF FORESTRY ANlJ fiRE PROTECTION
Amador- EI Oorildo Urut
2lJ40 i'vlt, Danaher Rd
Cornmo, CA 95709
W'tNW rlrc.ca.qov

August 20, 2014

EI Dorad 0 County
Board of Supervisors
330 Fair Lane
Placerville, CA 95667

Re: EI Dorado Ranch Phase It1B Acquisition

To Whom It May Concern,

The California Department of For~strl & Fire Protection's (CAL FIRE's) Amador EI Dorado
Unit (AEU) supports the American River Conservancy's (ARC's) proposed acquisition of
the 1,OSO-acre "EI Dorado Ranch Phase ,t 1B" Project. The American River Conservancy
and CAL FIRE have worked cooperatively for tile past three (3) years to establish
Vegetation Management Projects on two properties owned and managed by ARC. Our
partnership with ARC has allowed CAL FIRE to conduct live fire training exercises and
valuable fuel reduction work in western EI Dorado County. In 2011, the ARC and CAL
FIRE partnered to develop a Vegetation Hanagement Project on the ARC'S Wakimatsu
Farm property located in the South Fork of rhe American River. The goal is to
Simultaneously provide AEU With firefighter training opportunities and to achieve mutual
resource conservation objectives th rough annual prescn bed burning, AEU's cooperative
prescribed burning agreement with the American River Conservancy strives to effectively
control noxious weeds over upiand grasslands Including Yellow star-thistle and
Medusahead species with properly-timed burning in order to elilllinate the seed bank as
well as reduce the amount of thatch thereby encouraging the growth of native perennial
species. Bums occurred In 2012. and 2013 and tile project was recently renewed, There
are plans to continue the burns into the futu reo In 2014, CAL FIRE developed a similar
project With the ARC on Its Ladles IJZlIley property located in the North Fork of the
Cosumnes River,

The ARC'S proposed acquisrtion of parcels frOllting the North Fork and Mainstem
Cosumnes River is a logical geog raphu.al fit with the work CAL fIRE has been
undertaking in the area, Since 2005, CAL FIRE has worked with the t.ootown Fire Safe
Council and EI Dorado Resource Conservation District to build the Logtown fuelbreak to
protect communities along Crystal Blvd from the effects of a potential Wildfire coming
out of the Mainstem Cosumnes River Immediately west of Highway 49.

c. aN S::.~ 'J'\TIml IZ WISE; KEEP C,A,L!F"OfHJiA GREE.N /1."1 n co LC E: N

EXHIBIT 14
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The ARC has proven to be a valuable cooperator with whom CAL FIRE has achieved
mu tua I ben efits Oller the yea rs. Bel ng as how th e su bj ect pro perty is aelj acent to CAL
FIRE's ongoing Log town Fuel brenk project, ARC's proposed acqu isitron is in an excellent
geog raphi c locatio n to provl de con tig uity in reg ard 5 to fu elsmanaqernent and is
consistent with existing CAL FIRE plans for the area.

ARC is requesting an allocation of $12.0,000 from tile £1 Dorado County Oak Woodland
Preservation Account, in support of a cooperative project to acquire 1,080± acres of the
EI Dorado Ranch (Phase 18) to protect and preserve water quality, native fisheries,
wildlife corridors, oak woodland and to provide trail and wildlife- based recreational
opportunities along the Main stem Cosumnes River immediately west of Highway 49.
CAL FIRE AEU supports the ARC'S efforts to acquire and protect this land.

We hope to utilize our eXisting partnerships with both the American River Conservancy
and California Department of Fish and Wildlife to manage for oak woodland fire
resiliency and retain open space, proViding a siqnificant benefit to local residents,
property owners and natural resources in the watershed.

Sincerely,

t?x N-1v~
Patrick McDaniel, RPF #2679

Forester I, Vegetation iVlanaqement Coordinator
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COsumnes River Preserve
13501 Franklin BouleVard

Galt, ca~""nla 95632
916.61M.2816 tejephooe
916,683.1702 facsimile

irlo@(OSUmnes.llfg
VOWW.<XlSlJfllIleS.Ol9

18AUBust2014

The Honorable Nanna Santiago
Chair, EI Donldo County Board of Supervisors
330 Fair Land
PlocelVille, CA 95667

Delli Supervisor Santiago,

On behalf of the Cosumnes River Preserve, I would like to express our support for the American
River Conservancy's Phase lB acquisition of the I,ORO-acres at the EI Dorado Ranch along the
upper Cosumnes River, From our perspective as Preserve located downstream of the proposed
aequisltion, nothins can be more important than protecting the upper COSUffifll:5 River walerSbed
at the landscape level.

The Cosumnes River Preserve is a collaborative partnership between seven land-owning
partners, including the BLM. The Nature Conservancy, Ducks Unlimited, Sacramento County,
and several other state and local agencies and private cooperators, Over the past 25 years, the
Preserve partnership has successfully protected, restored and managed more than 50,000acresof
native habitats and wildlife-friendly agricultural lands within the lower Cosumnes River
watershed.

Any water that flows out of the upper COSUtlll1eS River watershed eventually comes to us befure
emptying into the SBCI'llJJIeDto-San Joaquin River Delta. In order for the Preserve's valley oak
riparian forests, vernal pools, and freshwater wetlands to function properly 8I1d provide adequate
habitat fur native fish and wildlife, the upatream Cosumnes Riverwatershed must be protected; it
must remain intact and functional at the ecosystem level. The American River Conservancy's
proposed acquisition of the 1,080 acres at the El Dorado Ranch help! 10 ensure that our efforts
downstream will continue to be successful for many generations 10 come.

SinceJely,

HarryL. McQuillen
Preserve Manager

Cooperators
BlJral 01Lond~ caIIl'<Imlo Ilepartmtrll <I FIsI\ ;nj WlIllWfe, caillomil DepIItment of _ R.esDurco<, Ciil'Qmlo _ Lands
~ DucIcs Unllmted, GallJoint Union EIemenlirI SI:hooI 0Isb1ct saa...- CoIrltV~ of IlegIGnilI """'" sao",,_
Vali1ry~.T1le NoW,",~, U.5.D.A-.._ao_ ...,5IlMce. and the U.S. Ashand WIIcIlre_
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