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Add thefollowingto ACTION ITEMS:

E. Wildlands. Consider letter of intent/contract with Wildlands to purchase
environmental habitat and take action as appropriate. (No background
meaterial)

Background material provided 9/2/05 @3:345 p.m.
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Text Box
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Seplember 2, 2005

Three Rivers Levee Improvement Authority

Kong MeLain

Re: Letter of Intent — Three Rivers Levee Program; (H-Site Mitigation

Deur Kent,

Thank you for the opportunity to work with Yuba County and the Three Rivers Levee
Improvement Authonty (the “TRLIA™}, Wildlands s pleased 1o offer thas Letler off
Intent {“Letter nf Intent™) to TRLIA and a mitigation sotution for the Feather-Bear
Rivers Levee Setback Project ("Project™). Wildlands currently owns, hays the rights to or
is In negotiation to acquire mitigation vahies ("Mitigation Values™) trom one or more
Vemal Pool Sites. The Vemal Pool Sites (“Vernal Pool Sites™) contain or will contain
vernal pool wetlands (“Vernal Pools™).

Wildlands would be willing to pursue a formal contract based on the following terms:

1, Allecation of Mitigatiom Values, Upon payment to Wildlands, Wildlands

will set aside the following Mitigation Values {collectively, the “Allocated Mitigation™}:

Site Impacts Mitigated Estimated Cosi per '_ Taotal Cost
Mitlgation Unit
. Yuba/Sutter County Vernal Pool 17.77 acres | $150.000  $2,665,500
Site 1bd Prescrvalion
Y ubasSutter County Vernal Pool 9.14 acres S150,000 | 51,371,400
Site thd Restoration/Creation i
TOTAL $4,036,500
2. Purchase Price; Payment. The “Purchase Price” for the Allncated

Mitipation shall be delemmped by multiplying the Estimaled Mitigation by the per unit
cost in accordance with Section 1. The Purchase Price shall be paid as follows:

2.1

$175,000 and shall be made on the later of the following to oceur:

Imitial Deposit. The initial deposit (*Initial Deposit™) will be




2.1 Agency Approval. Five (5) business days aller TRLIA has
recerved approval lrom the Applicable Agencies thereby approving Phase 2 of the Three
Rivers Levee Improvement Authanty Project.

2.1.2. Scptember 24, 2005, September 24, 2005.

2.2, Acyuisiion Deposit. TRLIA will pay an additional 50%
(" Acquisition Theposit™) of the Purchase Price within 5 days of the date which Wildlands
sends notice and commercizlly reasonable evidence to TRLIA that Wildlands has the
right to acquire the Site or Siles, or mitigation use rights at the Site ar Sites, of which
Wildlands may use so much of as 15 necessary to acquire the Site or Sites.

23 Submittal Deposit. TRLIA will pay an additional 40%
{“Submittal Deposit™) of the Purchase Price within § days of the dute which Wildlands
submits 1he habital mitigation and moenitoring plans (“"HMMP”) thereby establishing (he
Site or Sites as off-site mitigation for TRLIA.

24, Fmal Deposit. TRLIA will pay the balance (“Final Deposit™) ol
the Purchase Price within 3 days of the completion of eonstruction of the Site or Sites.

3. Non-Retundable: Applicable. The Initial Deposit, Acquisition epasit,
Submittal Deposit and Final Deposit shall all become non-refundable on payment and
will be credited o the Purchase Price. 1If TRLIA fails to make a deposit then Wildlands
shall retain any deposits actually made, the agreement shall terminate and TRILTA shall
have no right to any of the Site or Sites or any deposits.

4, TRLTA Obligations. TRLIA shall be obligated to pay the Purchase Price
and 10 obtyin the necessary approvals with regards to the Progect and its impacis,

5. Wildlands Ohligations. 1'o the extent Wildlands has not already done so,
Wildlands will cause the Sites to be developed in accordance with the applicable
regulatory agencies (“Applicable Agencies”) standards. In that regard, Wildlands shall
be responsible for:

5.1, Permtits; Construction. Obtaining permity, performing surveys or
studics, or preparation of other documents which are required for iniplementation ol thy
Sites. Wildlands shall also be responsible for any construction or other work an the Sires
as required by the Applicable Agencies.

5.2, Maintenance; Management. Wildlaonds shall provide for the long-
term maintenance, monitoring and other management activities of the Sites comparable 1o
such activities at other mitigation sites, as required by the Applicable Agencies.
Wildlands shall monitor and make reports to the appropriate agency or agencics on the
status of the Sites; and Wildlands shall be fully and completely responsible for satisfying
any and all conditions and obligations placed on the Sites by the Applicable Agencies,




5.3,  Conservation Fasement. Wildlands shall be obligated to grant and
comunil a conservalion casement in an amount cqual 10 the acreage of the Allocated
Mitigation. Wildlands shall use commerciatly reasonable efforts to obtain the approval by
the Applicable Agencies.

a. Price Quote. Wildlands shall honor the Purchase Price quote for a term
not W exceed 45 days [rom the date first sel forth aboyve,

1. Current Intentions. This Letter of Intent has no legal effect and it is the
parlics’ inlgniion thal no binding contract shall ¢xist between them until 4 {inal agreement
15 signed by hoth parties, The Letter of Intent 15 indicative of our current intention with
respect to this matter and the terms set forth herein are subject to negotiation, execution
and delivery of definitive agreements,

Very lruly yours,

Greg DeYoung
Senior Vice President
Conservation Planning Dircetor

Agreed and Accepted




MITIGATION RIGITS PURCHASE AGREEMENT

{Three Rivers Levee Improvemoenl Authority)

By and Berween
THREE RIVERS LEVEL IMPROVEMENT AUTHORITY
and

WHDLANDS, INC.



MITIGATION RIGHTS
PURCHASE AGREEMENT
{Three Rivers Levee Improvement Authvrity)

This Mitigation Rights Purchase Agreement {"Agrecment”) is made and entered into on
the  dayof , 2005, by and belween THREE RIVERS LEVEE IMPROVEMEN|
ALTHORITY ("TRLIA") and WILDT.ANDS, INC | a California corporation {"Wildlands'"),
who agree as follows:

l. Backeround Aad Purpose.

1.1, Projects. I'rom time to time, TRLIA undertakes projects {cach, «
"Project'y which would unavoidably and adversely impact waters ol the Uniled States thereon
and certain protecied species. As a part of the approval process for these Projects, TRLIA must
oblain approvals from, amang ather agencies, the United States Arny Corps of Engmeers
{"Corps"), the Uniled States Fish and Wildlife Scrvice ("USIFWS"), the State o California
Department of Fish and Game ("DFG"), the United Srates Environmental Protection Apcruy
{"USEPA™, and perhaps other agencies to compensate for such impacts by creating, enhancing
and/ar restonme wotlands or by purchasing sutlicicnt suilable mitigation valucs 1o offset these
identified impacts. The Corps, USEFWS, DEG, and TISEPA arc collectively refered to as the
"Applicable Agencies.” The TISFWY and the DIFG are the lead agencics that will confum and
apprave the acceptability of the mitigation that is the subject of this contract.

1.2, Wildlands' Business. Wildlands is the operator of compensatory
miligation banks for impacts to wetlands, proteeted speeics andior protected habitat, and 15 in the
husincss ol locatling properties suitable for runigaling such impacts.

1.3, The Mitination Site. Wildlands has cstablished or is in the process of
estahlishing the Tide Basin Mitigation Preserve ((the "Mitigatinn Site") lor mitigating, among
ulher things. impacts to wotlands and associated threatened or endangered species tirough both
thi preservation and creation/restaration o wellands. The Mitigation Sile is more particularly
described it Exhibit A atached herete and incorporated herein.

1.3.1. llabitat Restoration Activities. As of the date of this Agreement,
Wildlunds has undertaken substantial activities towards deterrmining the feasibility ol the
development and restoration of the habitat values at the Mitigation Siwe. These include, for
example, such activitics as performing wildlife surveys and resource mapping, soils
reconnaissunce Lo explore halvtat restoration potential, and othor aetivities.

1.3.2. Development Marrative. Wildlands has prepared and submilted or
will submiit to the USFWS and the DFG a written deseription of the development objectives for
the Mitigation Site (collectively, the "Develypment Narrative™} which includes design poals
and ubjectives, descriptions of largeted compensatory habitats, generalized mupping of habitats,




water management strategics and long-term vegetation management techniques and funding
mechanisms.

A Biological Opvinion; 404 Permil. Based on the
Development Narative, the Mitigation Sile is anticipated to yield at least the following types of
mitigalion and it may be applicable to the amounts neccssary W comply with the terms and
conditioms of the USFWS Biological Opinion for the Three Rivers Levee Linprovement
Aulhority Project (Reference Mumber 1-1-003-F-0106), Yuba County, California (the **Rinlogical
Opinien”). which was prepared for the Corps as a formal censultation on the Three Rivers Levee
Improvement Authority Project permit application under Section 04 (the “404 Permit™) o the
Clean Water Act (Corps File Number 20400685

Ciiant Garter Snake ((GGS) Habitat

B. Hahitat Development Plan, Wildlands has subnutted o
will subnnit the Development Narrative for approval by the USFWS in order to allow
development of the nutigation valucs for wetlands and threatened or endangered species habitat
on thie Mitigation Site, Upon execution of the Asrcement, Wildlunds will commence preparation
of a hahitat mutigation and monitering plan (“Ilabitat Development Plan™) 1o fulfill a portion of
the requiremenis of the Biological Opinion. the 404 Permit and the Development Nareative.
Wildlands will deliver the [abitat Development Plan to the USFWS and the DFCL

1.3.3. Conditions to 17se Mitigation lor Specific Projects. In arder W use
the Mitigation Site to mitigate the impacl of @ particular Project, however, the USFWS nust
specilically approve, amaong other things, the use of eilsile mitigation within the Mitigation Site
for that Project.

[.4. Three Rivers Levee Improvement Authority Projeel. TRLIA is
undertakeng 1 project (the "Three Rivers Levee lmprovement Autharity Praject”) for the
Feather-Bear Rivers Lovee Sclback Project. The Mitigation Site conlains, or will cemtain, some
ol the habital which TRLTA expects to be impacted by the constuction of thw Three Rivers
Levee Improvanent Awthority Project.

1.5, Advance Miugation Rivhus. TRLIA desires to secure the righl to provide
for mitigation of the Thrce Rivers Levee Improvement Authorily Project, in advanee of
construclion, in whole or in part, througl the purchase of mitigation valucs at the Mitigation Sire,

.6, Puwrpose. The purpose of this Agreement is w provide for the purchase
and sale ol mitigation values to he developed by Wildlands at the Mitigation Site.

1.7, Effective Date. The “Effective Date” for this Avreement is the date first
set forth above.

2. Allocation of Mitigation Values. Upon payment to Wildlands as delined in
Section 3, Wildlands shall set aside, for the exclusive use of 'TRLIA, the right to use mitigation
values fromt the Mitigation Sit¢ equal to the fellowing (collcotively, the "Allocated
Mitigation"):




Mitigation Site Impacts Mitigated | Fstimated ~ Costper Total Cost
Mitigation Unit
Tule Basin GGS GGS 134.37 acres $35,040 $4,Tﬂ2,95ﬂ
Mitigation
Preserve N _
TOTAL $4,702,950
3. Purchase Price; Pavinent. The purchase price ("Purchase Price”) for the

Allocated Mitigation shall be an amount equal to $35 0K por acre multiplicd by the gross GGS
acreage. The grass GGS acreape 18 dewrmined 1o be 134,37, Therefare, the Purchase Price shall
be $4,702.950, which shall be paid on or hefore the "Closing™

3.1, Closing. The Closing shall oceur on the later of the following to ocour:

311, Apciney Approval. Five (5) business days after TRLIA has
reveivied approval from the Applicable Agencies therebry approving [hase 2 of the Thrae Rivers
I.evee Improvemnent Autherily Projecl.

3.1.2. September 24, 2005, Septemnboer 24, 2003,

3.2, [ailure to Close. T URLLA fails to pay Wildlands the balance of the
Purchase Price om or before Oclober 15, 2005, then:

3.2.1. Release of Wildlands' Obligation. Wildlands shall automancally
be released from its ohligation to sell the Allocated Mitigation to TRTIA, and TRLIA shall have
no further right o any mitigation values in the Mitgation Site,

4. Services Provided by Wildlands,

4.7, Qualificativn, Continued Qualification of Site. Wildlunds shall qualify
and shall maiotain the qualification of the Mitigation Site by performing the followiny services:

4.1.1. Analysis and Verification. To Lhe extent they have not alrcady
done so, Wildlands' specialists will review, analvze and verify the biclogical attributes, soil types
and conditons, hydroiogical resources and other faclors to the degree required 1o submit the
Mitigation Site to the USFWS and the DFG as a sumitable localion for the mitigation values
dusenibed above.

4.1.2. Mitigation Documentation. To the extent not otherwise available
or previously prepared and submilted with respect to the Mitigzlion Site, Wildlands will propare
and submit [or approval the following documentation to the USFWS and the DFG:

Al The Developmenl Narrative,

B. The Habitat Devclopment Plan.




. The various legal and admimstrative documents which are
nccessary o enable the Mitigation $it¢ 1o be vndorsed by the USFWS and the DEG, which shall
include, by way of example, a conservation easement affecting the Mitigation Siw.

. Al permits, surveys, evidence of an endowment [unding
arrangenent, monitoring reports, or other documentation from time to time as may he required
by the Applicable Agencics in arder to approve the documens desenibed above as it pertains to
the Allocated Mitigation.

4.1.3. Development Arrangements. To the extent Wildlands has nul
already done so, Wildlands will enter oo such armangements 45 may be necessary or convenient
to enable Wildlands to develop the Allocated Mitigation on the Mitigation Site. Except with
respeet 1o the Allocated Mitigation, these armangements shall not include the acquisiticm by
TRLIA of any interest in the Mitigation Site.

4.2, Development of Mirigation Sire. To the cxtent Wildlunds has not already
done so, Wildlands will cause the Miligation Site to be developed in the mammer described w the
Habitat Development Plan. In that regard, Wildlands shall be responsible for:

421, Penmits. Ere. Obtaining permils, perfotming surveys or studies, or
proparalion ol other documents which are required for implementation of the Habital
Development Plan.

4.2.2. Construction and Other Work, Any constructiom or other work wn
the Mitigation Site required by the Habitat Development Plan,

4.3, Maintenance of Mitigation Sie. Wildlands shalf provide for the long-term
maintenanes, nowtonng 4nd other management achivities of the Mitigation 5ile comparable to
such activities at other mitigation sitee, as required by the Ilabitat Development Blan, Wildlands
shall rmonitor and make reports to the approprate agency or apencies on the status of the
Mitigation Site; and Wildlands shall be fully and completely responsible for satisiying any and
all condilions and obligations placed on the Mitigation Site by the USFWS and the TG,
Wildlands shall indeinnily, defend. and held TRLIA harmless from and against all such
liabilitics and ebligations.

3. Limitation of Ohligations: Riohis of TRLIA.

3.1, Limitation of Obligations. TRLIA' obligations shall be hmited to the
payments described i Scetion 3 above. TRLIA shali have no abligation whalsoever by reason
of the use of the Mitigation Site for the Allocated Mitigation, ta suppart, pay for, moenitor, report
on, sustain, contiiue in perpeluity or otherwise he ahbligated or hable [or the success or continied
gxpense, monitoring, managenient or rwainlenance in perpetuity of the Mitigation Site. As set
forth in Section 4 sbove; Wildlands shall be fully and complewly responsible therefor and for
satisfying any and all conditions placed en the Miligation Site by the USFWS und the DIG.

3.2, Limitation of Rights to Mitigation Site. Nothing in this Agreaiment shall
result in TRIIA having any righl, title or interest in the Mitigation Sit yreater than that
spectlically sranied by this Agresment. TRLIA' sule right shall be to have Wildlands'




abligations with respeet 1o the Mitigation Site serve as the reguired mitigation for the Three
Rivers Levee Improvement Authority Project if and when the Allocated Mitigaton, or the
yppropriale portivn thereof, 1s approved for sole use by the USFWS and the DFG.

53, Jomm Use, Al the time specified in Paragraph 2.1, Wildlands shall rescrve
the Allncated Wingatiom for the sole use of TRLIA. Tius reservalion shall in no way restrain
Wildlands from selling to others additional mitigarion values at the Mitigation Site in addilion to
the Allocated Mitigation (*Additional Mitigation ¥Values™, so long as the Additional
Mitigation Values have been authorized for sale by the USFWS and the DFG, and =0 long s the
agerogate nuinber of nutigation values sold 1 a1l parties, including TRLIA, does not exceed the
aggregate number of mitigation values authonized for sale by the USFWS and the DFG nor
would it compromise Wildlands® ability o satisfy the terms of this Agreement, the Biological
Opinion and the Agency Approvals,

5.4, Project Approvals. Excepl us olherwise provided in this Agreement,
TRLIA alone shall be responsible for abtammng the approval of the Applicable Agencies to
mitigate the impacts of the Three Rivers Levee Improvement Authority Project with the
Allocated Mitigation. Tn that regard, Wildtands has madc and makes no representation, warranty
or puarauly that the Applicable Agencies will approve the Mitigation Site as sumitable nutigation
for the Three Rivars Tevee Improvement Authority Projeet, Nolwilhstanding the foregoing,
Wildlands shall reasonably cooperate with TRI.IA's effarts ta obtain the USFWS’s and the
DEFG's approval [or use ol the Allocated Mitigation in connection with by providing information
requircd by the UISFWS and the DFG and cxceuting documents required by the TISFWS and the
DFG. Wildlands shall not be obligated to bear any cosl greater than a nominal expense or incur
any additiomal lahility in conneetion with such cooperation, however.

5.5 Lindtations on Assivnmenl, Transfer. TRLIA acknowtedges that
Wildlands is not willing to selt mitigation values which could be resold in competition with the
remaiming mitigation valucs available for sale within the Reeds Creek Mitipation Sitc and
accordingly any transfer or assignment of the Allucatd Mitigation to ancther project or party
shall be void.

3.6, Wildlands' Right ‘' Create Mitivalion Bank, Wildlands specifically
reserves the right to ereale a mitigation bank on the Mitigation Site (as oppused 1o selling
mitigation values without creating a fornal mitigation bank} provided that the ereation ol a
mitigation bank on the Miligation Site would not compromise Wildlands™ ability to satisfy the
terms of this agreement. Should Wildlunds elect o do so, in Wildlands' sele diserction: {4} the
Allocated Mitigation shall be provided in the form ol mitization bank credits; by TRT.TA shall
have no obligations with respect to the mitigation bank; (¢} TRLIA shall have no rights to any
proceeds or excess credits af the miligalion bank,

1. Miscellaneous Provisions.

7. Ownership of Documents. All work papers, drawings, internal
memaranda ol any kind, pholographs, and any written or graphic material, however produced,
prepared by Wildlands i conmnection with ils performance of services hereunder shiall be, and
shall remain aller lenmination of this Agreement, the praperty of Wildlands and may be used by

[



Wildlunds [or uny purpose whatsoover, Wildlands agrees ta returmn to TRLTA opon termination
of this Agreement al! documents, drawings, photographs and other written or graphic material,
however produced, received [tom TRELA and used by Wildlande in the performance ol its
segvices hereunder.

7.2, Notices. Any notices, requests, demands or other communications
required or permitted to be given under Lhis Agreement shall be in wriling and shall be deemed
Lo havy been duly siven on the date of serviee 1f served personally (FedEx and similar services
shall he considerad to he personal service) or by telephone facsimile or other electronic
transmission (provided that the sender ol a Wlephone [aesimile or other cleetronic transmission
has received a return reecipt signed by the party so notified, or has other written evidence of
receipt and also provides a copy of the transmission via first class mail), and upen the second
business day aller meailing, if mailed 1o the party 1 whon notice is to be given, by lirst-class
mail, registered or ceruified, postage prepaid, return receipt requested, and properly addressed as
follows:

TRLIA: Charles K. MU lan
TRLIA; Government Center
915 Eighth Strect, Saite 115
Maryswille, CA 95901
Telephone: (3307 749-75735
Facsimile; {530} 742-7312

WILDLANLS: Mark Heintz
Wildlands. Tnc.
3855 Adhenon Road
Rocklin, CA 95705
Telephone: (916) 435-3555
Facsimilc: (916) 435-3556

Any parly may change ity address for purposes of this section by giving the other party written
notice of the new address 1n the manner set forth above.

73, Modification. No waiver, alleration, modification or termination of this
Agreement shall be valid unless made n writing.

7.4, Choice of Law; Venue. This Agreement shall be governed by and
construcd in avcordance wilh Lhe laws of the State of California. Any suit, actiom ar procecding
hronght nnder the seope of this Agreenient shall be brought and maintained o the extent allowed
by law in the Couniy of Yuba, California.

7.5, Imlerpretation; Lntire Agreement. The headings or captions 1o the scetions
of this Agreement are net a part of the Agrcoment and shall have ne effect upon the construction
or uterprelation ol any part thereof, This Agreement sets forth the entive understanding betwecn
the parties as to the subject matter of the Agreement and merges all prior discussions,
negotiations, letters vl understanding or other promises, whether aral ar m writing,

P60 Resolution of Dispules; Arbitration. Any dispute, controversy ar ¢laim
anising out of or relating to this Agreement, including any dispute relating to inlerpretation of or



performance under the Agrecnent ("IHspute"), shali be resolved in the manner set forth in this
Scetion 7.6, which shall be in lieu of litigation in any ¢ourt, and the partics speeilically walve
any right to a jury lnsl of any Dispute between them.

7.6.1. Neeotiatiom. The parties will attempt in good faith to resolve the
Dispute promptly hy negotiations between senior representalives ol the parties who have
anthority to setile the Dispute {cach a "Represcutative”).

7.6.2. Arbitration. lo the cvent the Representatives are not able to
resolve the Dispute within 30 days following the date one party first notifies the olher parly of
the |Mspute in writing, the Dispute shall be resolved by binding arbitration betore a retired Judge
of the Superior Courl, Appellate Court o Supreme Court of the State of California (the
"Arbitrator”} in accordance with the following provisions:

Al The parties shipulale and apree that any and all necessary
parties may be juined in the arbitration, but the parties agree to proceed with arbitration of all
Disputes between themselves even if other parties refuse to participate. The partics specilically
waive any objection o arbitration bascd on the {ailuce or refitsal of any other party to be joined.

B. The arbitration shall be initiated by written notice (the
"Arbitration Notice") of a demand to arbitrate by registered or certified mail sent by one party
to the other party. The Arbitration Notice shall include a plain stalement of the Dispule and the
relief requested, 11 shall attach the docunents the party demanding arbitration relies upon and a
detatled statement of the expected testimony of witnesses, including expert witnesses. Within
30 days after receipl of the Arbitration Notiee, the responding party shall provide its own plain
statcruent of the Dispute, together with documents it intends to rely upon and the expected
testimony of witnesses, including expert witnesses. The parties shall sach advance one-half of
the Arbilrator's foe, as fixed and required by the Arbilrator in order to initiate the arbitration,
although they shall ultimately bear respomsilbiliny for such fee as determined by the Arhitrator.

€. The parties shall attempi to agree on an Arhitrator. Tf they
are unable (o agree, either parly may petilion (he presiding judge of the Superior Count [or the
County of Yuba to appeint the Arbitrator.

D. The Arhitrator shall have the power 1o grant all legal and
equitable remedies, including, but not limiled w, injunction, specific performance, reformation,
cancellation, accounting and compensatory damages, except anly that punitive damages shall not
be awarded. The Arbitrator shall issue a binding decision within 30 days after the conclusion of
the arbitralion. The Arbitrator's decision shull be conclusive and binding, and 1L may be
confirmed thereafter as a judgment by the Superior Court of the State of California, subject only
tw ¢hallenyge on the grounds sed forth in Califomia Code of Civil Procedure Section 12862, The
vahidity and enforceahility of the Arbitrator's decision is to be determuned exclusively by the
Calilomiy eourts pursuant W the provisions of this Section 7.6,

E. The Arbitrator shall award reagsonable allomeys” fees and
costs, including the Arbitrator's fees and expert fees. to the "Prevailing Party." Far purposes of
this seetion, the "Prevailing Parey” shall be the party which oblains 4 nel monelary recovery,

-



exclusive of altarneys’ fees and costs TTINLERS the et mometary recovery 15 equal to or less than
the amounl of a wnlten ofTer from the oppesing parly made aliler the negotialions described in
Section 7.6.1. The Arbitrator shall have exclusive and hinding authority o determine catitlement
o allomeys' [ees and costs, including Arbitralor's und experts' fees, under this section.

F. The arbitration shall be conducted in Yuba County,
Cabifornia. Any party may be represcanted by counsel or other asthorized representative,



77 Attorneys' Feus. Inthe event any of the pariies shall commence legal
proceedings for the purpose of enforcing any provision or condition hereof, or by reason of any
breach arising under the provisions hereol] then the successful party in such procevding shall be
catitled to court costs and reasonable attomeys’ fees to be determuned by the Court or Arbitrator.
Without limiling the penerality of the foregoing, the prevailing party shall be entitled (o recover
ils attorneys' fees and other legul capenses inowved in connection with a bankruptey or nther
msalvency-relaled procecding of the other party (and including such fees and expenses incurred
0 ¢llorts, whether successful or nol, o ubtain adequate protection, annulment, modilication or
termination of the gulomate stay),

TN WITNESS WHEREOF, the parties have execuled this Agreenment the day and year
first above wrilen.
TRLIA:

Three Rivers |evee Tmprovement Authority

MName:
[ts:

AMNTY

WILDLANDS:

Wildlands, Inc., a Califorma corporation

By
MNume:
It=:




EXHIBIT A




Tule Basin Mitigation Preserve Site Description

The proposed ‘lule Basin Mitigation Preserve is a | 5U-acre site situated bumediately
adjacent 1o the Suller Bypass approximately nine miles southwest of Yuba City in Sutrer
Counry, Calitornia, Specifically, the Tule Basin site occupics a portion of sections 5 und
8, Township 14 North, Range 2 Cast of the Tisdale Wetr TTSGS 7.5 nminute quadransle,
Thu site is located cast ol the Sacramento River and inside the Sacramento Valley
Recovery Uintt as s defined in the ULS. Fish and Wildlifc Scrviee (Scrviee) Drafi
Recovery Plan for the Giant Garter Snake (Thamnophis gigas) (1999).

The Tule Basin site is part of a larger 30i)-acre property. The westem 1 5l-acre portion of
the property would be restored w a GGS Preserve; the remaining 350 acres comprising
the eastern portion of the praperty would be preserved as wetlands, ‘The porton ol'the
propurly being preserved as wellands will be placed into an easement following the
midelines of the federal waterfow! halutat cascment program adminislered by the
Service. A levee occurs immediately cast of the averall property; the Surter MNatienal
Wildlife Relupe vecurs on the other side of the levee,
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MITIGATION RIGHTS PUIRCHASE AGREEMENT

{Three Ravers T.evee Improvement Authority)

By and Between
TIIREE RIVERS LEVLEE IMPROVEMENT AUTHORITY
and

WILDLANDS, INC.



MITIGATION RIGHTS
PURCHASE AGREEMENT
{Three Rivers Levee Improvement Authority)

This Mitigation Rights Purchase Agreement {"Agreement”} 15 made and entered imo on
the dav of , 2003, by and between THREE RIVERS LEVEE IMPROVEMENT
AUTHORITY ("TRLIA") and WIL.DIL.ANDS, INC., a California corporation {("Wildlands"),
wlho aproe as lollows:

1. Backeround And Purposy.

1.1.  Projects. From time to time, TRLIA undertakes projects (cach, a
"Prejeet”) which would unavoidably and advursely impact waters of the 1nited States thereon
and certain protected species. As a part of the approval process for these Projects, TRLIA must
abtaiu approvals ltum, amoeng other agencies, the United States Army Corps of Engincors
{"Corps"), the Tnited States Fish and Wildlile Scrviee ("USFWS"), the State of Califormia
Dwepartrnenl of Fish and Game ("DIMG"), the United States Environmental Protection Ageney
("UUSEPA"), and perhaps other agencies to compensale for such impacts by creating, enhancing
and‘or resloring wetlands or by purchasing sufficient suitable mitipation values W offset these
identified impacts, The Corps, USFWS, DEG, and USEPA are collectively refarred to as (e
"Applicable Agencies." The TISFWS is the lead apency thal will confirm and approve the
acceptability of the mitgation that is the subject of this contract.

1.2, Wildlands' Business. Wildlands is the vperator of compensatory
mitigation banks and other miligation projects for impacts to wetlands, protocted species and/or
protected habitat, and is in the business ol lovating properiies suitable for mitigating such
impacts.

1.3. The Mitigation Site. Wildlands i3 the owner of the Reeds Creek
Mirigation Freserve (the "Miligation Site™), and has qualified, or s in the process of qualifying,
the Site for mitigating., among other things, impacts o wellands and associated threatencd or
chdanpered specics through the preservation of wetlands, The Mitigalion Site is more
particularly described in Exhibit & allached hereto and incorporated hercin,

1.3.1. Habita Conservation Activities. As of the date ol'this Agreement,
Wildlands bas underlaken substantiai activities towards documenting the habitar values at the
Mitgation Site. These mclude, for cxample, such activities as preparing a wetland delineation
and obtaining Corps venification of that delineation, perlorming wildlife surveys and resowrce
mapping, preparing an Operations and Management Plan, and ather activitics.



1.3.2. Conscrvanion Marrative, Wildlands has prepared and subomatied or
will submit to the USFWS an Operations and Management Plan for the Mitigarion Site
(volleelively, the "Conservation Narrative") which includes deseriplions of targeted
compensatary hahilats, generalized mapmng of habitats, conservation goals and ohjectives, lona-
term vegelation management lechnigues and (unding mechamsms, and 2 conservalion easement.

A Biological Opinion: 404 Permit. Based on the
Conservalion Marralive, the Mitigation Sile is anticipated o viebd at least the following types of
nitigation and 1t may he applicable to the amounts necessary 1o comply with the terms and
conditipns of the USFWS DBiological Opinion for the Three Rivers Levee Improvement
Authonity Project {Reference Number 1-1-05-F-0106), Yuba County, Calilornia (the “Biological
Opinion™), which was prepared for the Corps as a formal consultation on the Three Rivers Levee
Improvement Authority Praject pecmit apphcation under Sceuon 404 (the “404 Permil”™) of the
Clean Water Act (Corps File Number 200400685):

Vernal Pool/Swale Preservation

B. Q&M Plan. Wildlands has submmatted or will submil Lhe
Conservation Narrative for approval by the USFWS in order to confirm the comservation
approach to the vernal pooliswals habital on the Mitgation Site, Upon execution of the
Agreement, Wildlands will submit an Operations and Management Flan (*O&M Plan™) to [utiill
a portion ol the reguircments ol the Biologicdl Opinien, the 404 Permit and the Conservation
Narrative. Wildlands will deliver the O&M Plan to the USFWS.

1.3.3. Conditions to Llse Mitigation [or Specific Projects. In order to use
the Mingaton Sile to mitigate the impact of a particular Project, hawever, the USFWS must

specifically approve, among other thinps, the use of offsite mitigation within the Mitigation Site
for that Project.

1.4, Three Rivers Leves Improvement Authogity Project. TRLIA is
undertaking a projeet (the "Three Rivers Levee Improvement Authority Project") for the
Feather-Bear Rivers Levee Sethack Froject. 'The Mitipation Sile vontains sonie of the hahitat
which TRLIA cxpeels 1o be impacted by the construction of the Three Rivers Lovee
Improvement Authority Project,

1.5, Advance Miligation Rights. TRLIA desires to secure the right to providy
for initigation of the Three Rivers Levee Improvenient Authority Project, in advance of
construction, i whole ot in part, through the purchase of mitigation valucs at the Mitigytion Site.

1.6, Purpose. The purpose of this Agreement is to pravide [or the purchase
and sale of mitigation values to be developed by Wildlands at the Mitigation Site.

7. Effective Date. The “Elfcctive Date™ for this Agreement is the datc [irst
scl fonh abowy.

2 Allocation of Mitigation Values, Upon pavment lo Wildlands as defined in
Section 3, Wildlands shall set aside, for the exclusive use of TRLIA, the right 10 use mitigation
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values from the Mitigation Site equal to the following {collectively, the "Allocated
Mitigatian™):

" Mitigation Site Tmpacts Mitigated Estimmated i Cost per  Tutal Cost
Mitigation - TInit
Reeds Creek Vernal Pool/Swale 3.65 ucres . $150,000 | $1.447,506
Vernal Pool Preservation
Preserve _ B
TOTAL _ |  [s1 447,500 |
3. Purchase Price; Payment. The purchase price {"Purchasc Priec") for the

Allocated Mitigation shall by wn armount equal 1o $130,000 per acre multiplied by the gross
vernal pool acreage. The gross vernal pool acreape is duetermined 10 be 9.63. Therefore, the
Purchase Price shall be $1,447.500, which shall be paid on or before the “Closing”

3.1, Closing. The Clasing shall ncour on the later o the following to oceur:

310 Agency Approval. Five (5) business days after TRLIA has
received upproval [Tom the Applicable Agencies therehy approving Phase 2 of the Theee Rivers
Levee Improvement Authority Project.

3.1.2. September 24, 2005, September 24, 2015,

3.2, [Dailure wo Close. If TRLIA fals to pay Wildlands the balance of Lhe
Purchase Price on or before October 15, 2005, then: '

3.2.1. Release ol Wildlands' Obligation. Wildlands shall autormatically
be released from its obligation to sell the Allocated Mitivation Lo TRLIA, and TRT.TA shall have
no firther nghit W any mitigation values in the Mitigation Site,

4, Services Provided by Wildlands,

4.1. ualification, Continued Qualilicalion of Site. Wildlands shal| qualily
and shall maustain the qualification of the Mitigation Site by perlonning the following services:

4.1.1. Anpalysis and Verification. 1'a the extent they have not already
done so, Wildlands' spectalists will review, analyze and verify the hinlogical attributes, suil 1ypes
and conditions, hydrological resources and other factors to the degree required to subimit the
Mitigation Site to the USFWS as a suitable location for the mitigation valucs duseribed above.

4.1.2. Mitigation Documentation. To the extent not otherwise available
or previously prepared and submitted with respect to the Mitigation Site, Wildlands will prepare
and submit for approval the following documentation Lo the USFWS:

A The Conscrvation Narralive.,



B. The Operations and Managemeni Plan.

C. The vanous legal and administrative documents which are
necessary 1o enable the Mitigation Site to he endorsed hy the USFWS, which shall include. by
way of example, a conservation easement affecting the Miligalion Sile.

D. All permits, survevs, evidence of an endowmenl [unding
arranygenent, momtoring repodts, or other docomentation from time ta time as may be required
by the UUSFWS in order to approve the documents described above as it pertains to the Allocated
Mitgaton.

4.1.3, Dovelopment Armanvements. To the cxtent Wildlands has not
already dome so, Wildlands will enter into such amrangenients as may he necessary or canvenignt
to enable Wildlands to develop the Allocaled Miligation on the Miligation Site. Except with
respect to the Allocated Mitigatian, these arrangements shall not include the acquisition by
TRLIA of any interest in the Mitigation Site.

4.2. Development of Mitigation Site. To the extent Wildlands has nort already
Jdonw s, Wildlands will eause the Mitigation Site to be developed in the manner described in the
Q&M Plan. Tn that regard, Wildlands shall be respemsihle for:

4.2.1. Permits. Ere. Ohtaining permits, perfomiing saveys or studics, or
priparalion of vther Jocuments which are required for implementation of the O&M Plan.

4.2.2. Construction and Other Work, Any consiruction or other waork on
the Minigation Site required by the O&M Plan.

4.3, Mamntenance of Mitigation Site. Wildlands shall provide [or the long-term
maintenance, moniloring and olher management activities of the Mitigahon Site comparable to
such activitics at othor mutipation sites, as required by the O&M Plan. Wildlands shall meonitor
and make reports to the appropriate agency or agenciss on the status of the Mitipation $ile; and
Wildlauds shall be fully and complutely responsible for satisfying any and all conditions and
ohligations placed on the Mingation Site by the USFWS, Wildlands shall indemnify, defend,
and hold TRLIA harmiess from and against all such tahilities and obligations.

3. Limitation of Obligations; Rights of TRLITA.

5.1, Limitalion ef Obligations. TRLIA' obligations shall be limired to the
payments desenbed in Section 3 above. TRLIA shall have no obiigalion whatsoever by reason
ol the use of Lhe Mitigation Site for the Allocated Mitigation, to suppert, pay fur, monilor, Teport
onh, sustain, continue in perpetuity or otherwise be obligated or liable for the success or continued
CXPLNSe, MONionng, management or maintenance n pempetity of the Mitgation Sitc. As sel
forth in Section 4 above; Wildlands shall be [ully and complelely responsible therefore and for
satisiying any and all conditions placed on the Mitigation Site hy the USFWS.

5.2, Lumtation of Rights to Mitigation Site. Nothing in this Aprecmant shall
resull in TRLIA having any right, title or interest in the Mitigation Site greater than that
specifically granted by this Agrevement. TRLIAs sole right shall be to have Wildlands'




ahligations with respect Lo the Mitigation Site scrve as the required mitigation for the Three
Rivers Levee Improvement Authority Project if and when the Allocaled Miligation, or the
appropriate portion thereof, is approved [or sule use by the USFWS,

3.3, Joinit Use. Al the Ume specificd i Paragraph 2.1, Wildlands shall reserve
lhe Allocated Mitigation for the sole use of TRI.IA. This reservation shall in no way resirain
Wildlands from seliing to others additional mitigation values at the Mitigation Site in addition to
the Allocaled Mitigation (" Additional Mitigation Values™), so lang as the Additional
Mitigatien Valnes have heen authorzed for sale by the USTWS, and so long as the aggrogule
nuniber of mitigation values sold to all partics, including TRLIA, does not exceed the aggregate
number of mitigation values authorized for sale hy the TISFWS nor would it compromise
Wildlands® ability to satisfy the terms of this Agreement, the Biologieal Opiion and the Apency
Approvals.

5.4. Project Approvals. Fxcept as otherwise provided in this Agreement,
TRLIA alone shall be responsible for oblaining the approval of the Appheable Avencivs to
mitigate the npacts of the Three Rivers Levee Improvement Autharity Project with the
Allmeated Mitigation. In that regard, Wildlands has made and makes no representation, warranty
or guaranly that the USFWS will approve the Mitipation $ite as suitable mitigation for the Three
Rivers Lever Improvement Authority Project. Worwithstanding the foregmng, Wildlands shall
reasonably cooperate wilth TRLIA's efforts to oblain the USFWS' approval for use of the
Allocated Mitization in connection with by providing information required by the USFWS and
execuring documents required by the USFWS. Wildlands shall not he obligated to hear any cost
arealer than a nominal cxpense or ineur any additional lability in conneclion with such
coopearation, however.

5.5 Limtations on Assignment, Transler. TRLIA acknowledges that
Wildlands is not willing to sell matigation values which could be resold in competition with the
remaining rmligalion values available for sule within the Reeds Creek Mitigation Site and
accordingly any transter or assignment of the Allecated Matigation to another projecl or parly
shall be void.

5.6, Wildlands' Right Te Create Mitigation Hank., Wildlands speeilically
rcserves the right w ereale a matigation bank on the Miogation Site (as opposed to selling
mitigation values without creating a formal nutigation bank} provided that the creation of 4
mitigation bank on the Mitigation Site woutd not compromise Wildlands® ality to satisfy the
terins of this agreement. Should Wildlands cleet 1 do so, in Wildlands' sole discretion: (a) the
Adlocated Mitigation shall he provided in the form of mitigation bank credits; (k) TRLLA shall
have no abligations wilh respect o the miligation bank; (c) TRLIA shall have no rights to any
proceeds or excess credits of the nmtigation bank.

7. Miscellaneous Provisions.

T.1 Ownership of Documents. All work papers, drawings, internal
memeranda of any kind, photographs, and any written or graphic matenal, however produced,
prepared by Wildlands i conmection with its perlormance ol services hereunder shall be, and
shall remain alter terminalion of this Agreement, the property of Wildlands and mav be uscd by




Wildlands [or any purpose whatsoever. Wildlands agrecs to return (o TRLIA upon termination
of this Agreement all documents, deawings, photographs and other written or praphic malerial,
however produced, received from TRLIA and used by Wildlands in the performance of its
services hereunder.

7.2,  Nuolices. Anv notices, requests, demands or other communications
required or permitted to he given under this Agreement shall be in writing and shall be deemed
tor have been duly given on the date of service if served personally (FedEx and simidar servicus
shall be cansidered 1o he personal survice) or by lelephone facsimile oy other cleclronic
transiission (provided that the sender of a telephone facsimile or other electronic mansmrssion
has received a return receipt sigued by the party so notified, or has other written evidence of
reccipt and also provides a copy of the wansmission via first class mail), and upen the second
business day after mailing, 1f mailed to the party 1o whom notice 15 10 be given, by first-class
mail, tegisierad or certified, postage prepaid, return receipt requested, and properiy addressed as
follows:

TR 1A Charles K. MceClain
TRLIA; Government Center
913 Eighth Strect, Suite 115
Marvsville, CA 25901
Telephonc: {530) 749-7573
Facsimile: (330)) 749-7312

WILLIILANDS: Mark Heintz
Wildlunds, Inc.
3835 Atherten Road
Rocklin, TA 93705
Telephone: (416) 435-3555
Facsimile: {(916)435-3556

Any party may change its wddress for purposes of this section by giving the viher party written
notice ol the new address in the manoer set forth above.

7.3. Maodification, No waiver. alteration, modification or terrination of this
Agreement shall be valid unless made in wniling,

74, Choice of Law; Venue. This Agreement shall be governed by and
construed in accordance with the laws of the State of California. Any suit, action or proceeding
bromught under the scope of this Agrcemernl shall be braught and maintained ta the cxlent allowed
by law in the County of Yuba, California,

7.5, loterpretation; Entire Agreement. The headings or captions to the scolions
of this Agrecinenl are net a part of the Agreement and shall have no effect upon the construction
or inlerpretation of any part thereef. This Agrcement sets forth the entire understanding between
the partics as (o the subject matter of the Agreement and moerges all prior discussions,
negoliations, letters of understanding or ather promises, whether oral ur in writing.

7.6, Resolution of Disputes; Arbitration. Any dispute, controversy ar ¢laim
arising out of or relating to this Agreement, including any dispule relating to interpretation of or




performance nnder the Auréement ("Dispute), shall be resolved in the manner set [orih in this
Scetion 7.6, which shall be in licu ol litigalion in any court, and the parlies specifically waive
any right to a jury inal of any Dispute hetween them,

7.6.1. Negotiation. The partivs will attempt in good Jaith 1o resolve the
Drispuie promptly hy negotiations between senior representatives of the parties whe have
authanty to scitle the Dispute (each a "Representative”).

7.6.2, Arbitration. Lo the event the Representatives are not ahle to
resolve the Dispute within 30 days following the date omw parly first notifies the othur party of
the [ispute in wnting, the Dispute shall be resolved by binding arbitralion before a retired judse
of the Superior Court, Appellate Court or Supreme Court of the State of Calilormia (the
"Arbitrater") in accordance with the following provisions:

A The parties stipulate and ayree that any and all necessary
parties may be juined in the artatration, bul the parties agree to procecd with arbitration of all
Dispuies between themsclves vven if other parties refuse 1o participate. The partics specifically
walve aly abjeclion to arbioratian based on Lhe failure or refusal ol any other party ta be joined.

B. T'he arbitration shall be imstiated by written notice {the
"Arbitration Naotice") ol a Jemand to arbitrate by repistered or certified mail sent by one party
to the other party, The Arbirration Notiee shall include a plain stulement of the 1ispute and the
relief requested. [t shall attach the documents the parly demanding arhitration relies upon and
detailed statement of the expeeted teslimony of witnesses, including expert witnesses, Within
30 days atrer receipl of the Arbitration Nutice, the responding party shall provide its own plain
statemment of the Thspute, together with decuments i intends to rely upon and the expected
testimony ol wilthesses, including cxpert witnesses. I'he parties shall each advance one-half of
the Arbitraten's foe, as [ixed and required by the Arbitrator in order (0 initate the arbitration,
althouph they shall ultimately bear responsibility for such fee as detenmined by the Arbitrator,

C. The parties shall allempt to agree on an Arbitrator. 1f they
are unahle to agree, either party may pettion the presiding judpe of the Supenor Courl for the
County of Yuba to appoint the Arbitrator.

D. The Arbrtrator shall have the power Lo grant all legal and
equitable remcdies, including, but not limited to, imjunction, specific performance, refermarion,
cancellation, accounting and compensatory damages, except only thal punitive damages shall nod
he awarded. The Arbitrator shall 1ssue a binding decision within 30 days aficr (the conelusion ol
lhe arbitratian, The Arbitrator's decision shall be conclusive and binding, and it may be
conlirmed thereafter as a judument by the Superior Court of the Statc of California. subject only
to challenge on the grounds set forth in Culifornia Code of Civil Procedure Section 1286.2. The
validity and enforceahility ol the Arbitrator's decision is to be determined exclusively by the
Califorma counts pursuant to the pravisions of this Sectian 7.6.

E. The Arbilrator shall award reasonable attorncys' [ees and
costs, including Lhe Arbitrator's fees and expert fees, to the “Prevailing Party,” For pumaoses of
this scetion, the "Prevailing Party” shall be the party which obtains 1 net monetary recovery,



cxclusive wl atlomeys' [ees and costs UNLESS the net monetary recovery is equal to or less than
the amount of a wnitten offer fram the opposing parly made afler the negotiations described
Seclion 7.6.1. The Arbitrator shall have exclusive and binding autharity 1o determine entitlement
to attorneys’ {ees and costs, including Arbitrator’s and experts’ fees, under this sectian,

E. The arbitralion shall be conducted in Yuha County,
California. Any party may be represented by counsel or other authorized representative.



7.7 Atomcevs' Fees. In the event any ol the parties shall commence lopal
pracecdings [ur the purpose of enforcing any provision or condition hereaf, or by reason of any
breach arising under the provisions hereof, then the success[ul party in such procecding shall be
entitled W court costs and reasonable atwmeys' fees to be determined by the Court or Arhitrator.
Without linmviting the generality of the foregoing, the prevailing party shall be entitled 1o recover
s uilomeys’ fees and other lepal cxpenses incurred in conncction with a bankruptey or other
insolvency-related proceeding of the other party (and including such fees amd expenses incurred
in efforts, whether suceessiul or not, to obtain adequate protection. annulmenr, modilicalion or
terniration ol the automatic stay).

Iy WITNESS WIIEREQF, the partivs have executed this Agreemenl the day and year
first above wiitten,

TRI1A:

T hree Rivers Levee Tmproavenical Authority

By
Mame:
Tus;

AND

WILDLANDS:

Wildlands, Inc., a Califomia corporation

By:
Tvame:
[ts:

i



EXHIBIT A

DESCRIPTION OF REEDS CREEK MITIGATION PRESERVE




Reeds Creek Mitigation Preserve

Wildlands 15 sobe owner in fec title ol approximately 38 acres of real property. located in
Yuba County, California (Figure 1). The Property is located cast of the Town of Linda,
northeast of the city ol Olivehurst, #l the southeast corner of the intersection of Griffith Avenne
and Crle Road. Ttis lacated mainly in the northwest quarler seelion of Section 34, Township 15
North, Range 4 Eusl on the Olivehurst, California UISGS 7.5 minote quadrangle.

‘Thi Property ollurs an excellent opportunity for vernal pool and seasonal wetland prescrvalion in
Yuba County. A toral of 16.65 acres af vernal pools along with 0.65 acres of seasonal wetland
habutats have been mapped and will be preserved on the Property. The mapped wetlands onsite
total 17.30) acres of the overall 38 acre sitc.
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