
AGREEMENT OF PURCHASE AND SALE 

This Agreement of Purchase and Sale (this "Agreement") dated June 30,2008 is by 
and between CA CAMERON PARK L.P. (the "SelId') and thc AMERICAN RIVER 
CONSERVANCY, a nonprofit, SO1 (c)(J) California public benefit corporation (the "Buyer"). 
SeITer and Buyer together may be referred to collectively hereinafter as the "Parties". 

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

SELLER: BUYER: 

CA CAMERON PARK L.P, 
Attn: Reza Shera 
P.O. Box 9896 
Rancho Santa Fe, CA 92067 
Tel: (858) 401-9090 
Fax: (858) 756-8330 

The American River Conswvancy 
Attn: Alan Ehrgott, Director 
891 3 Hwy 49 - P.O. Box 562 
Coloma, CA. 956 13 
Tel: (530) 621-1224 
Fax: (530) 621-481 8 I 

B. Seller is the owner of that certain real property in El Dorado County, California which 
consists of four legal parcels and approximately 20.1 15 acres (APN's: 070-261-77, -79, -80 and -8 1). 
Said real property, together with any and all improvements, fixtures, timber, water and minerals 
located thereon and any and all rights appur!enant thereto including but not limited to timber rights, 
water rights, grazing rights, access rights and mineral rights, J ~ a l l  be referred to in this Agreement as 
"the Subject Property". The Subjtxect Propmy is more particuEarly described in the First American 
Title Company Title Report Number 0901 -3054349 attached hereto and incorporated herein by 
reference as "Exhibit A". 

C. The Subject Property provides habitat for Stebbin's morning g l o ~  (CaEysfegia srebbinsii), 
Pine Hi11 ceanothus (Ceano~hus roderickig and hyne's butterwecd (Smecio layneae) which are 
Federally listed as endangered or threa~e~red plant species. The Subject Property also provides habitat 
fm El Dorado mu1 e ears ( Wyeihia rerimlam) and Red Hi1 Es soaproot (Chlorogalum gmndflomrn) 
which are candidate species for federal listing, The Subject property has been identified as a first 
priority acquisition by the U.S. Fish and Wildlife Service within their Iettm dated May 1,20083. 

D. Protection and preservation of the Subject Property as rare plant and wildlife habitat will 
assme that this area and its existing features will continue to be available for conservation, habitat 
values and buffer for wildlife, a significant public benefit for preserving open space against 
development pressure within the Cameron Park Unit of the Pine Hill Ecological Preserve. 

E. It is the intmtion of the Buyer to acquire the Subjml Property and manage the property in 
the public's interest as Pine Hil l  Rare Plant Preserve lands and as undeveloped wildlife habitat, 
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 El Dorado County, El Dorado figation District, the State Wildlife 
Conservation Board andlot other funding sources. 

F. Seller understands that federal and state laws, regulations and pmccd~~es  applicable to thjs 
Purchase and Sale may involve apptaisal review, mu1 tiple appraisals, environmental assessments, 
surveys, hearings, and appeal periods and that there i s  no certainty that the salt of the Subject Property 
to Buyer will take place. 

NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS: 

I .  Purchase and Sale. Seller agrees lo sell to Buyer, and Buyer agrees to buy from Seller, the 
Subject Property subject and pursuant to the terms and conditions set forth herein. 

2. Purchase Price. Seller shall convey and Buyer shall acquire the Subject Propmy for 
an all-cash purchase price (the 'Turchase Price'" qua1 to the appraised fair market value of three 
million three hundred twenty lthousand dollars ($3,320,000). The Parties acknowledge that they are 
relying entirely upon the desemination made by the appraiser Christopher P. Furguson in his appraisal 
of record dated June 1 8,2008 as to the fair market value of the Subject Property. The appraisal is 
attached herein by reference as "Exhibit B". 

At close of escrow the account of Buyer shall be credited with an amount equal to one hundred sixty- 
six thousand dollars ($1 66,000) as a donation for services rendered in the appraisal, acquisition 
fundmising, agency coordination, monitoring and management of the Subject Psepmy. Seller's net 
proceeds at close of escrow will therefore equal three million one hundred fifty-four thousand dollars 
($3,154,000) less Seller's share of escrow expense. 

3. Dqosit. Within fourteen (14) calendar days of the Partieskxecution of this Agreement, 
Buyer shall have deposited with the Escrow Holder (as defined in Section 7 below) for the account 
of Seller, the amount of one thousand dollars (S 1,000) in cash as the initial deposit (the "Deposit"). 
The Deposit shall be placed with the Escrow Holder by Buyer. All interest earned on the Deposit 
shall be attributable to the Purchase Price at closing. In the event the conditions set forth under 
Section 4 and 5 below are not either satisfied or waived within the specified time perids, the Deposit, 
together with accrued interest, shall be forfeited by Seller and released to Buyer. 

4. Conditions to Closinq Seller's obIigation to sell the Conservation Easement to Buyer 
under this Agreement shall be subject to the occurrence or satisfaction of the following conditions 
within the specified time periods: 

a) the placement by Buyer of all funding into First American Title Company Escrow Account 
#3054349-NQ necessary to close escsour and record the transfer of the Subject Property 
on or before August 29, 2008. 



b) the approval by both Seller and Buyer within thirty (30) days of this Agreemenl of the condition 
and status of the title sf the Subject Propefly which approval shall not be unreasonably withheld, 
Prior to the signing of this Agreement, Seller has delivered to Buyer the Preliminary Title Report, as 
defined in Section 9, for Buyer's use and information. 

c) a determination by Buyer that no toxic or hazardous materials or substances as determined by all 
applicable federal, state and local statutes, laws, ordinances, regulations or policies are present on the 
Subject Properly and that there is no condition at, on, under or related to the Subject Property 
presently or potentially posing a significant hazard to human health or the environment. 

d l  if any of the conditions set forth at (a) - (c> above are not met within the specified time period, 
ei thcr Party may terminate j ts obligation to buy or sell the Subject Property, as the case may be by 
providing written notice to the other parly, in which event this Agreement will terminate. 

5 .  Terminalion. In the even1 that B u y e ~  detmines  in its sole discretion that it will be unable 
for any reason to Purchase the Subject Property from Seller, Buyer may terminate any and all of i ts 
obligations under this Agreement, including the accrplance of the Subject Property &om   el led by 
giving Seller written notice of such termination, in which event the Deposit, together with accmed 
interest, shall be released to Seller. Thereafter, neither pafly shall have any further obligations under 
this Agreement. 

6. Condition of the Subiect Property. 

Buyer expressly achawledges that prior to close of  escrow, it or its agents will have inspected the 
Subject Property, including its environmenta1 condition, obscsvcd the physical characteristics and 
condition of the Subject property and investigated the legal status thereof. Buyer further 
achowIedges that neither Seller, nor any of Seller's employees, agents or representatives, have made 
any expressed or implied representations or wanantees, or any agreements, by or on behalf of Seller 
as to any matters concerning the Subject Property, the present use thereof or the suitability of 
it's intended used of the Subject Property, including, without limitation, exact acreage and boundary 
lines, existence or location of easements and rights of way, access, historical or present mining 
activities; water supply and drainage, the suitability of the topography; ithe availability of utilities 
(including, without limj tation, water, sewer, elcctncjty, gas, phone, and cable semices); the present 

and future zoning, subdivision, building law, rules and regulations and any and all other land use 
matters; lthe condition of the soil, subsoil, or groundwater, the purpase(s) to which the Subject 
Propesry is suited; drainage; flooding; access to public roads; of proposed routes of roads or 
ex tensions thereof. 

7. Escrow. The parties have opened escrow account #3054349-NQ with First American Title 
Company, 670 Placervilke Drive, Suite I -A, Placenrille California, CA. 95667, telephone no. (530) 
622-3260, fax no. (530) 626- 1 1 67, attn: Norma Qujgley, escrow officer (the "Escrow Holder") for the 
purpose of closing escrow and recording the transfer of the Snbject hopeRy from Seller lo Buyer. The 
Parties agree that time is of the essence in closing this escrow and shall cooperate in arrangmg for the 
closing of escrow between the Seller and Buyer. The Parties shal I deliver srgnecl escrow instructions 



prior to the close of escrow. The instructions shall not modify or amend this Agreement; provided, 
however, that the parties shall execute any additional jnstnletions requested by escrow in a manner 
consistent with she Agreement. 

8. Tjtre. Seller shall convey to Buyer the Subject Property subject only to: (a) such 
easements, encumbrances and reservations as appear in the preliminary title report #0901-3054349 
(the "Preliminary Title Report"), issued by the Escrow HoIder for title insurance purposes attached 
hereto and incorporated herein by reference as "'Exhibit A"; (b) existing rights-of-way, granted by 
Federal or State law andlor rights-of-way of record or in use, for roads, utilities, canals, ditches, 
pipelines, etc., on, over or across the Subject Property; (c) the lien, j f any, for non-delinquent real 
property taxes; (d) the standard printed exceptions on the form of title insurance policy issued 
pursuant lo Section 9; and, (el any other matters approved by Buyer. 

9, Title Insurance. Seller shall provide Buyer with a CLTA standard owner's policy of title 
ins~~sance insuring that title to [he Subject Property is vested in Buyer upon close of escrow subject to 
the standard exclusions contained in said policy, Tl~c pren~ium for the title insurance policy shall be 
divided equally between the Parties a1 closing . 

10. Representations and Warrantem. Seller and Buyer make the following representations 
and warran tees: 

(a) -at the close of escrow, Seller represents and warrants that it wiIl awn and will have the power to 
sell, transfer and convey all right, title and interest in the Subject Property. 

(b) Buyer repsesenrs and warrants that i t  has full power and authority to enter into this Agreement 
and the person(s) signing this Agreement for Buyer have fu l l  power and authority to sign for Buyer 
and to bind i t  to this Agreement, and to acquire all right, title and interest in and to the Subject 
Property in accordance with this Agreement. At Seller's request, Buyer shall provide Seller with i t s  
articles of incorporation and by-laws, and a corporale resolution andlor other necessary documentation 
evidencing such power and aufhority. 

(c) Seller represents and warrants that as of the date Seller has executed this Agreement, and 
thoughout the escrow period and at closing, Seller has no intention of filing for protection under the 
bankruptcy laws of the United States, and Seller shall not have made an assignment for the benefit of 
creditors or admitted in wri ling i 1s inability to pay i 1s debts as they mature or have been adjudicated 
bankrupt or have filed a petition in voluntary bankruptcy or a petition or answer seeking 
reorganization or an arrangement with creditors under federal bankruptcy law or any other similar Iaw 
or statute o f  the United States or any stale and no such petition shall have been filed against i t .  

(dl Seller represenls and warrants for itself and for i ts  successors and assigns, that Seller shall not, at 
any timc prior to close of escrow hereunder, subdivide the Subject Property. 

(e )  SeHer represents and warrants that i t  shall not log cut, remove or destroy any oak, other tree or 
plant species on the Subject Proper(y, as of the date the Paflies have executed this Agreement. 












