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September 27, 2006

Advice 2907-E
(Pacific Gas and Electric Company ID U 39 E)

Subject: Section 851 Transaction — Sale and Conveyance of Certain
Parcels of Land in Solano County

Public Utilities Commission of the State of California

Purpose

Pursuant to Section 851 of the California Public Utilities Code and the Rules of
Practice and Procedure of the California Public Utilities Commission
(“Commission”), Pacific Gas and Electric Company (“PG&E” or “Company”)
respectfully requests authority for the Company to sell and convey six parcels of
unimproved real property located in the City of Dixon, County of Solano County
(“Property”), as set forth in the Purchase and Sale Agreements between the
Company and Buyers dated May 31, 2006 (“Agreements”). The Agreements are
appended hereto as Exhibits A-F.

Background

By this advice letter, the Company seeks Commission approval under Section 851
to sell and convey approximately 1.41 acres of unimproved real property located in
the City of Dixon in Solano County to six adjacent property owners identified in
Exhibits A-F (the “Buyers”) pursuant to six separate purchase and sale
agreements for a total aggregate purchase price of Seventy One Thousand One
Hundred Thirty Nine Dollars ($71,139). The Company acquired the Property in the
late 1920s for use as an electric transmission line corridor for the construction of
the Davis-Cordelia 60 kV electric transmission line. The Company has determined
that fee ownership of the Property is no longer necessary or useful for the
Company’s utility operations if it can retain easements to use, access, and protect
its transmission facilities.

In accordance with Resolution ALJ-186, Appendix B, Section I11.B, PG&E provides
the following information related to the proposed transaction:
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(a) Identity of All Parties to the Proposed Transaction:

Pacific Gas and Electric Company
Andrew L. Niven

Peter Van Mieghem

Law Department

P.O. Box 7442

San Francisco, CA 94120
Telephone: (415) 973-2902
Facsimile: (415) 973-5520

Email: PPV1@pge.com

Edward R. and Dana Foss
350 West A Street

Dixon, CA 95620
Telephone: (707) 678-7386

Kathy Morris, United Methodist Church of Dixon
209 North Jefferson St.

Dixon, CA 95620

Telephone: (707) 678-2191

Jonathan Mark Brothers
379 North Jefferson

Dixon, CA 95620
Telephone: (707) 837-7213

Barbara V. Wilippo

815 North Lincoln

Dixon, CA 95620
Telephone: (707) 678-4017

Donald Johnson

P.O. Box 458

Dixon, CA 95620
Telephone: (707) 678-6266

Harold and Rolyne Wiegand
6144 Silveyville Road
Dixon, CA 95620
Telephone: (707) 678-2080

(b) Complete Description of the Facilities and Property Including Present
Location, Condition and Use:


mailto:PPV1@pge.com
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The Property is located in the City of Dixon in Solano County.

= Assessor Parcel No. 0113-054-150 is located between West A
Street and North Adams Streets. The neighborhood on the east and
the west of the Property is residential. The Property is currently
being used for parking.

= Assessor Parcel No. 0113-053-130 is located between West B and
North Jefferson Streets. The neighborhood on the east and the west
of the Property is residential. The Property is currently being used
as an extension of a back yard.

= Assessor Parcel No. 0113-064-200 is located between West C
Street and North Jefferson Street. The neighborhood on the east
and the west of the Property is residential. The Property is currently
being used for a garden plot.

= Assessor Parcel No. 0113-063-020 is located between West D
Street and North Jefferson Streets. The block through which this
Property extends is mixed, residential (on the east) and commercial
(on the west). The property is currently being used for parking.

= Assessor Parcel No. 0113-074-030 is located between West F Street
and North Adams Streets. The block through which this Property
extends is primarily commercial. The Property is currently being
used for parking.

= Assessor Parcel No. 0113-073-270 is located between West F Street
and West H Streets. The block though which the Property extends
has vacant lots on the west and a residence on the east. The
property is currently being used for parking and landscaping.

The six parcels represent approximately 61,663 total square feet, or
approximately 1.41 acres, of unimproved real property. The Property was
acquired by PG&E for use as an overhead electric transmission line right-
of-way corridor for the PG&E Davis-Cordelia 60 kV transmission line.

The Property constitutes parcels of land identified by the Solano County
Assessor as Assessor's Parcel Nos. 0113-054-150 0113-053-130, 0113-
064-200, 0113-063-020, 0113-074-030, 0113-073-270 and the State Board
of Equalization as SBE Nos. 135-48-1 Parcel 1, 135-48-1B Parcel 1, 135-
48-1C Parcel 1, 135-48-1 Parcel 1, 135-48-1A Parcel 1, 135-48-1E Parcel
1, 135-48-1E Parcel 2, respectively, and more particularly described in the
Agreements attached and referred to as Exhibits A-F. (“Property” as used
herein includes such real property, together with all easements, rights and
privileges appurtenant thereto.) The Company acquired the Property by
grant deeds, descriptions of which are provided in Exhibit G.

Subject to the conditions described herein, PG&E’s fee ownership of the
Property is no longer necessary or useful for the Company’s utility
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operations if it can retain easements under the Agreement to use, access,
and protect its transmission facilities.

Ratepayers will benefit from the sale through a lower rate base and reduced
operating and maintenance costs on the Property. Shareholders will benefit
from receiving the sales proceeds consistent with traditional ratemaking and
also consistent with the regulatory accounting requirements for the sale of
land based on the Federal Energy Regulatory Commission (“FERC”)
Uniform System of Accounts (“USOA”). The Property will be removed from
rate base as a result of the sale and therefore will not be reported in the
Company’s next rate proceeding for transmission rates.

(c) Intended Use of the Property and Facilities:

PG&E’s Davis-Cordelia 60 kV transmission line will still be operating in the
area. PG&E will be retaining easements under the Agreements to use,
access, and protect its transmission facilities. PG&E is informed that the
Buyers do not plan any physical changes to the Property and no changes
have been made to the Property.

(d) Complete Description of Financial Terms of the Proposed
Transaction:

The terms and conditions for each of the proposed sales are contained in
their respective Purchase and Sale Agreement and Assignment,
Assumption, and Consent Agreement between the Company and Buyers
(Exhibits A-F).

Based on an appraisal contained in each Agreement, the purchase price in
aggregate for all Property is $71,139. The individual sale prices by
transaction for the six parcels are summarized in Exhibit G.

(e) Indication of How Financial Proceeds of the Transaction Will Be
Distributed:

The Property described in this advice letter is subject to FERC accounting
treatment since the Property being sold is part of the Company’s electric
transmission system. As a result of electric industry restructuring,
jurisdiction for rates and services over PG&E’s transmission system is
vested with FERC. All costs for the Company’s electric transmission
system are subject to FERC ratemaking and accounting treatment for
transmission service in the Company’s transmission owner rate cases.
Accordingly, FERC USOA Electric Plant Instructions, Number 7, Section E
provides guidance for recording the gain on sale of land (non-depreciable
property) to a non-utility account (Gain on Disposition of Property, 421.1).
This account is classified as “Other Income and Deductions,” and as such,
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(f)

the gain on disposition of transmission assets flows to shareholders, not
ratepayers.

The sale places no additional burdens on existing facilities, nor will it result
in replacement property being purchased. Ratepayers have not contributed
to the initial acquisition of the Property, nor has PG&E recovered this initial
cost from ratepayers through depreciation expense; ratepayers will benefit
from the lower rate base, reduced operating costs, and their quality of
service will be unaffected by the sale.

Finally, the ratemaking treatment described in this section is consistent with
Decision 06-05-041, “Opinion Regarding Allocation of Gains on Sale of
Utility Assets.”*?

Sufficient Information and Documentation (Including Environmental
Review Information) to Indicate that All Criteria Set Forth in Section
[I(A) of Resolution ALJ-186 Are Satisfied:

PG&E has provided Information in this advice letter to meet the
eligibility criteria under the advice letter pilot program. The proposed
transactions will not have an adverse effect on the public interest
because they will not interfere in any way with the operation of PG&E’s
facilities, or with the provision of service to PG&E'’s customers. In fact,
the proposed transaction will serve PG&E customer interests by
eliminating significant maintenance costs. The proposed transaction is
under the $5 million financial threshold for this type of transaction.
PG&E will be collecting a total amount of $71,139.00 for the sale of the
Property to six separate buyers.

Under the existing circumstances, no CEQA review is required for the
sale. The Commission previously ruled that if the property being
exchanged “will be used in the same manner as previously, and
neither applicant seeks authority from the Commission for a change in
the existing use, there is no substantial evidence of any change to the
environment, and no CEQA review is required.” (D.99.03.033 (1999)
Cal. PUC LEXIS 408).

In this instance, ownership of the land is merely being transferred from
PG&E to the Buyers. There are no plans under the agreement to alter the
use of the Property and neither PG&E nor the Buyer seeks authority to

! Ordering Paragraph 13 of D.06-05-041 states, “Electric utilities shall allocate gains on sale of
transmission property according to the rules of the Federal Energy Regulatory Commission rules,
rather than the rules we develop here.”

2 PG&E recognizes that DRA and TURN filed a Joint Application for Rehearing of D.06-05-041 on
June 29, 2006, however their pleading does not challenge the Decision’s ruling regarding
treatment of gains on sale for FERC jurisdictional property.



Advice 2907-E -6 - September 27, 2006

change its use. Therefore the transaction should be deemed exempt from
CEQA review.

(g) Complete Description of any Recent Past (Within the Prior Two Years)

or Anticipated Future Transactions that May Appear To Be Related to
the Present Transaction:

PG&E has consolidated the six separate sale transactions for the Property
into this Section 851 advice letter. To PG&E’s knowledge, there are no
anticipated future transactions that may appear to be related to these six
separate sale transactions.

(h) For Sales of Real Property and Depreciable Assets, the Advice Letter

(i)

Shall Include the Original Cost, Present Book Value, and Present Fair
Market Value, and a Detailed Description of How the Fair Market Value
Was Determined (e.g., Appraisal):

The original cost for all the acquired Property is $21,377.

The basis of the fair market value for each of the properties was determined
by an internal appraisal review conducted September 2004, the details of
which are included in each of the Exhibits A-F. The subject properties
consist of six parcels, for some of the parcels, the highest and best use is
commercial and for others, the highest and best use is residential. Review
of the market indicated that the subject properties should range in value
from $1.00 - $1.50 (Commercial) and $.60 - $1.00 (Residential) per square
foot.

For Leases of Real Property, the Advice Letter Shall Include the Fair
Market Rental Value, and a Detailed Description of How the Fair
Market Rental Value Was Determined:

Not applicable.

() Additional Information to Assist in the Review of the Advice Letter:

Not applicable.

(k) CEQA Checklist

Exemption

(1) Has the proposed transaction been found exempt from CEQA by a
government agency?
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The proposed transaction has not been found exempt from CEQA by a
government agency.

(@) |If yes, please attach notice of exemption. Please provide
name of agency, date of exemption, and state clearinghouse
number.

Not applicable.

(b) If no, does the applicant contend that the project is exempt
from CEQA? If yes, please identify the specific exemption or
exemptions that apply, citing to the applicable CEQA
guideline(s).

The Commission previously ruled that if the property
being exchanged “will be used in the same manner as
previously, and neither applicant seeks authority from
the Commission for a change in the existing use, there
is no substantial evidence of any change to the
environment, and no CEQA review is required.”
(D.99.03.033 (1999) Cal. PUC LEXIS 408).

Prior or Subsequent CEQA review

(1) Has the project undergone CEQA review by another
government agency? If yes, please identify the agency, the
CEQA document that was prepared (EIR, MND, etc.) and its
date, and provide one copy of any and all CEQA documents to
the Director of the relevant Industry Division with a copy of the
advice letter. Be prepared to provide additional copies upon
request.

This project has not undergone CEQA review by another
government agency.

(2) Identify any aspects of the project or its environment that
have changed since the issuance of the prior CEQA document.

No aspects of the project or its environment have changed.

(3) Identify and provide section and page numbers for the
environmental impacts, mitigation measures, and findings in the
prior CEQA document that relate to the approval sought from
the CPUC.

Not Applicable
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(4) Does the project require approval by governmental
agencies other than the CPUC? If so, please identify all such
agencies, and the type of approval that is required from each
agency.

Not Applicable.

Need CEQA?

If no exemption is applicable, and no prior review has occurred,
please identify what applicant believes is the correct level of
CEQA review.

Not Applicable.

Protests

Anyone wishing to protest this filing may do so by letter sent via U.S. mail, by
facsimile or electronically, any of which must be received no later than 30 days
after the date of this filing, which is October 27, 2006. Protests should be mailed
to:

CPUC Energy Division
Attention: Tariff Unit, 4" Floor
505 Van Ness Avenue

San Francisco, California 94102

Facsimile: (415) 703-2200
E-mail: jjr@cpuc.ca.gov and jnj@cpuc.ca.gov

Copies of protests also should be mailed to the attention of the Director, Energy
Division, Room 4004, at the address shown above.

The protest also should be sent via U.S. mail (and by facsimile and electronically,
if possible) to PG&E at the address shown below on the same date it is mailed or
delivered to the Commission:

Pacific Gas and Electric Company
Attention: Brian Cherry

Vice President, Regulatory Relations
77 Beale Street, Mail Code B10C
P.O. Box 770000

San Francisco, California 94177

Facsimile: (415) 973-7226
E-mail: PGETariffs@pge.com
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Effective Date

Pursuant to the review process outlined in Resolution ALJ-186, PG&E requests
that this advice filing become effective on November 11, 2006, which is 45

calendar days after the date of filing.

Notice

In accordance with General Order 96-A, Section lll, Paragraph G, a copy of this
advice letter is being sent electronically and via U.S. mail to parties shown on the
attached list. Address changes should be directed to Rose de la Torre at (415)
973-4716. Advice letter filings can also be accessed electronically at:

http://www.pge.com/tariffs

Locen, /\/-%/m

Vice President, Regulatory Relations

Attachments — Exhibits A-G

CC:

Service List - GO 96-A

ALJ Peter V. Allen, CPUC

ALJ Lynn Carew, CPUC

Andrew Barnsdale, CPUC — Energy Division
Junaid Rahman, CPUC - Energy Division
Brewster Fong, DRA

Edward R. and Dana Foss

Kathy Morris, United Methodist Church of Dixon
Jonathan Mark Brothers

Barbara V. Wilippo

Donald Johnson

Harold and Rolyne Wiegand

September 27, 2006
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'PACIFIC GAS AND ELECTRIC COMPANY
STANDARD PURCHASE AND SALE AGREEMENT
(North Adams from West A to West B)

(Unimproved Property)

THIS PURCHASE AND SALE AGREEMENT ("Agreement") is made and entered into as of this
.7:' day of MAY -~ _, 2006, (the "Effective Date"), by and between PACIFIC GAS AND ELECTRIC

COMPANY a California corporatlon ("Selier"), and EDWARD R. FOSS 'and DANA FOSS, husband and
wife, as joint tenants (collectively, "Buyer").

RECITALS:

A. Seller is the owner of that certain parcel of unimproved real property consisting of
approximately 15,000 square feet located in the City of Dixon, County of Solano and State of California,
identified by the Solano County Assessor as Assessor's Parcel No. 0113-054-150, the State Board of
Equalization as SBE No. 135-48-1-5, commonly known as North Adams from West A to West B, and
more particularly described in Exhibit A (such real property, together with all easements, rights and
privileges appurtenant thereto, is hereinafter referred to collectively as the "Property").

B. Seller desires to sell the Property to Buyer, and Buyer desires to purchase the Property
from Seller, on the terms and conditions contained in this Agreement.

NOW THEREFORE, in consideration of the mutual covenants contained herein and other good

and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Selier and
Buyer hereby agree as follows:

1. PURCHASE AND SALE.

Subject to the terms and conditions contained in this Agreement, Seller shall sell and
convey the. Property to Buyer, and Buyer shall purchase the Property from Seller, for a purchase price of
Eighteen Thousand Seven Hundred Fifty Dollars ($18,750.00) ("Purchase Price").

2. PAYMENT OF PURCHASE PRICE.

Buyer shall pay the Purchase Price for the Property to Seller as follows:

2.1 Deposit. Within five (5) days after the Effective Date of this Agreement, Buyer
shall deposit an amount equal to Nine Hundred Thirty-Eight Dollars ($938.00) ("Deposit") in escrow with
Placer Title Company, 21 Towne Square, 2nd Floor, Vacaville, California 95688, Attn: Tiffany Alonzo,
Escrow No. 503-3493, 707.678.0422 (telephone), 707.678.7615 (fax) ("Title Company"). The Deposit
shall be considered to have been deposited only if it is made by bank wire transfer, certified check or
cashier's check payable to the Title Company and drawn by a commercial bank or savings and loan
association having a branch in and licensed to do business in the State of California. Buyer's failure to
deliver the Deposit as required shall entitle Seller, by written notice to Buyer, to terminate this Agreement
as of the date of the notice. Subject to the provisions of Sections 7 and 9 of this Agreement, the Deposit,
and any accrued interest thereon, shall be delivered to Seller at close of escrow (as described in

Section 3.3). The Deposit shall earn interest for the benefit of the party entitled to the Deposit under this
Agreement.

2.2 Balance of Purchase Price. At least one (1) business day prior to close of
escrow, Buyer shall deposit in escrow with the Title Company an additional sum equal to the balance of
the Purchase Price in immediately available funds for delivery to Seller at close of escrow.
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2.3 Assessments. At close of escrow, Buyer shall take title to the Property subject to
the lien of any and all assessments encumbering the Property not then past due, and shall not be entitled
to any credit against the Purchase Price for any portion of the obligations secured by such assessments.

3. ESCROW.

3.1 Establishment and Close of Escrow. Within five (5) days after the Effective Date
of this Agreement, Buyer shall open an escrow with the Title Company (sometimes also referred to herein
as the "Escrow Holder"), by delivering to the Title Company, the Deposit, a fully-executed copy of this
Agreement and the Escrow Opening Instructions attached hereto as Exhibit B. The Deposit shall be held
in such escrow in a federally insured, interest-bearing account. The parties estimate that the closing of
this transaction (“Closing Date”) will take place no later than at 8:00 a.m. California time on October 3,
2006 (the “Estimated Closing Date”); provided, however, that all conditions precedent set forth in Section
7 have been satisfied or waived. If the Governmental Approval described in Section 7.4 below has not
been obtained prior to the Estimated Closing Date, Seller shall have the right (but not the obligation) to
extend the Estimated Closing Date for up to an additional one (1) year to obtain Governmental Approval,
in which case the Closing Date shall occur on the date specified by Seller, which date shall be no later
than sixty (60) days following the date on which Governmental Approvai is obtained. If Seller fails to
obtain Governmental Approval prior to the Estimated Closing Date (as the same may be extended), this
Agreement shall automatically terminate and except for agreements that expressly survive the termination
of this Agreement, all obligations and liabilities of the parties under this Agreement shall terminate. If the
conditions set forth in Section 7 have been satisfied (or waived by the party for whose benefit such

condition precedent exists) prior to the Estimated Closing Date, the parties may mutually agree to
accelerate the Closing Date.

3.2 Deposits into Escrow.

(a) At or prior to close of escrow, Buyer shall deposit or cause to be
deposited with the Title Company the following:

(i) The balance of the Purchase Price to be deposited by Buyer
pursuant to Section 2.2;

(ii) Buyer's share of the fees and charges described in
Section 3.4(b);

(iif) The amount, if any, payable to Seller pursuant to Section 3.5;

(iv) Buyer's counterpart of the joint escrow instructions to the Title

Company in the form attached hereto as Exhibit C (the "Joint Escrow Closing Instructions”), and any other
instructions Buyer may deem necessary which are not inconsistent with the terms of this Agreement; and

v) The Release and Indemnity Agreement, duly executed by Buyer
in the form attached hereto as Exhibit D (the "Release Agreement”).

{(b) At or prior to close of escrow, Selier shall deposit or cause to be
deposited with the Title Company the following:

0] A grant deed, prepared and duly executed by Seller in recordable
form, conveying fee title to the Property to Buyer ("Grant Deed");

(if) Affidavits certifying that Seller is not a "foreign person” within the
meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986, as amended, and California
Revenue and Taxation Code Section 18662(e) ("Affidavits"); and
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(i) Seller's counterpart of the Joint Escrow Closing Instructions and

any other instructions Seller may deem necessary which are not inconsistent with the terms of this
Agreement.

3.3 Closing. After all the requirements of Section 3.2 have been satisfied and all
conditions precedent set forth in Section 7 have been satisfied or waived, the parties shall instruct the Title
Company to close escrow by, among other actions:

(@) Recording the Grant Deed and instructing the Solano County Recorder to
deliver the Grant Deed to Buyer after recording;

(b) Recording the Release Agreement and instructing the Solano County
Recorder to deliver the original Release Agreement to Seller after recording;

(c) Delivering to or for the account of Seller the Purchase Price paid by
Buyer pursuant to Sections 2 1 and 2.2, and the amount, if any, payable to Seller pursuant to Section 3.5;

(d) Delivering to Seller an nas-recorded” conformed copy of the Grant Deed
and Release Agreement; and

(e) Delivering to Buyer the Affidavits and an "as-recorded" conformed copy
of the Grant Deed and Release Agreement, and issuing and delivering to Buyer the policy of title
insurance described in Section 4.4.

34  Costs. In connection with the transactions contemplated by this Agreement, Seller
and Buyer shall pay all transfer taxes and closing costs in accordance with the following:

(a) Seller shall bear the cost of the recording fees for recordation of the
Grant Deed and the Release Agreement; and

(b) Buyer shall pay any real property conveyance or documentary transfer
taxes charged by the City and/or County in which the Property is located and payable with respect to the
Grant Deed, escrow fees charged by the Title Company, the cost of any ALTA or other survey required by
the Title Company in order to issue the policy of title insurance described in Section 4.4, and the premium
and endorsement charges for the policy of title insurance described in Section 4.4.

3.5 Prorations. General and special real property taxes, the current fiscal year's
installments of any assessments encumbering the Property, rents and other charges under any leases,
utility charges, payments under any maintenance agreements or service contracts (provided such
maintenance agreements and/or service contracts are assumed by Buyer), and all other income and
expense items related to the Property shall be prorated as of close of escrow. The net amount due Seller
from Buyer under this Section 3.5, if any, shall be delivered by Buyer to the Title Company prior to close of
escrow. The net amount due Buyer from Seller under this Section 3.5, if any, shall be charged to Seller by
the Title Company at close of escrow. To the extent that the amount of any of the foregoing income and
expense items shall not have been determined as of the close of escrow, such income and expense items
shall be prorated as of close of escrow as soon thereafter as such amount is determined and Seller shall
promptly make to Buyer, and/or Buyer shall promptly make to Seller, any payments required by such
prorations. |n addition, Buyer acknowledges that the Property is assessed by the California State
Board of Equalization as of January 1 of each year, and Seller must pay real property taxes on the
Property for the subsequent fiscal year commencing the following July 1. If close of escrow
occurs between January 1 and June 30, Buyer shall deposit into escrow, or with Seller, the full
amount to pay real property taxes for the tax year beginning on the July 1 immediately following
the close of escrow, in addition to the prorated amount of real property taxes for the current tax
year (ending June 30). Seller shall pay the taxes for the subsequent tax year before they become
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delinquent; provided, however, that Seller shall have the right to pay such taxes in installments as
permitted by law.

3.6 Possession of Property. Seller shall deliver possession of the Property to Buyer
upon close of escrow.
4. TITLE; TITLE INSURANCE.
4.1 Title. It shall be a condition precedent to Buyer's obligation to purchase the

Property that Seller convey title to the Property to Buyer subject only. to the following exceptions (the
"Permitted Encumbrances").

(a) The lien of general and special real property taxes and assessments, not
delinquent;

(b) All matters and exceptions of record approved or deemed approved by
Buyer pursuant to Section 4.3 below;

(c) Any matters affecting titie to the Property created by or with the consent
of Buyer,

(d) All matters which would be disclosed by an inspection or survey of the
Property; and

(e) Easements and other rights reserved by Seller pursuant to Section 4.2.

4.2 Easements and Other Reservations. Seller shall be enttled to reserve

easements for all existing or proposed utility facilities located, or to be located, on or under the Property,
including, without limitation, an easement for the purposes of operation, maintenance of, and all other
activities related to Seller’s two (2) steel poles and overhead transmission line, together with the right of
ingress and egress over the Property. Within thirty (30) days following the Effective Date, or as soon
thereafter as is reasonably practicable, Seller shall provide information concerning any such easements to
be reserved and easements, leases or rights granted to others by Seller.

43 Title Objections. Buyer shall use diligence to obtain from the Title Company a
preliminary report for the Property ("Title Report"), together with copies of the instruments underlying any
exceptions referred to in the Title Report, within ten (10) days following the Effective Date. Within ten (10)
days following Buyer's receipt of the Title Report, Buyer shall review any title exceptions disclosed therein.
In addition, within ten (10) days after receipt of the same, Buyer shall review the easements to be reserved
by Seller and other information disclosed by Seller pursuant to Section 4.2, if any. The failure of Buyer to
object to any exceptions to title shown in the Titie Report within ten (10) days following Buyer's receipt of
same, or the failure of Buyer to object to any easements to be reserved by Seller or other information
disclosed by Seller pursuant to Section 4.2 within ten (10) days following Buyer's receipt of same, which
objection shall be in writing and shall specifically delineate the reasons therefor, shall be deemed to be an
approval by Buyer of the condition of title to the Property. If any of the exceptions to title shown in the Title
Report or proposed easements or other title matters disclosed by Seller pursuant to Section 4.2 are
objectionable to Buyer, Seller may, at its sole election, agree to remove such objectionable items or
otherwise satisfy Buyer with respect to such items prior to close of escrow. If Seller is unable or unwilling
to remove any such objectionable items or otherwise satisfy Buyer with respect thereto, Buyer shall have
the right, upon written notice to Seller given within five (5) days after Seller's notice of refusal or inability to
remove the exceptions, to terminate this Agreement. If Buyer elects to terminate this Agreement, the
Deposit, and any accrued interest thereon, shall be returned to Buyer, each party shall pay one-half (1/2)
of the escrow termination fee, if any, and Seller and Buyer shall thereupon each be released from any
obligations under this Agreement, except those which expressly survive termination.
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4.4 Title Insurance. Upon the close of escrow, Buyer shall cause the Title Company
to issue to Buyer either ALTA or CLTA title insurance coverage with total liability not to exceed the amount
of the Purchase Price insuring that fee simple title to the Property is vested in Buyer.

5. CONDITION OF PROPERTY.

5.1 AS_IS. CONDITION. BUYER HAS BEEN STRONGLY ADVISED TO
INVESTIGATE THE CONDITION AND SUITABILITY OF ALL ASPECTS OF THE PROPERTY AND ALL
MATTERS AFFECTING THE VALUE OR DESIRABILITY OF THE PROPERTY, INCLUDING, BUT NOT
LIMITED TO, ELECTROMAGNETIC FIELDS AND POTENTIAL ENVIRONMENTAL HAZARDS ARISING
FROM THE PRESENCE ON OR ABOUT THE PROPERTY OF HAZARDOUS SUBSTANCES. EXCEPT
AS EXPRESSLY HEREINAFTER PROVIDED IN SECTION 6, NEITHER SELLER, NOR ITS OFFICERS,
DIRECTORS, EMPLOYEES OR AGENTS MAKES OR HAS MADE ANY REPRESENTATIONS OR
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, WRITTEN OR ORAL, AS TO THE PHYSICAL
CONDITION OF THE PROPERTY, THE USES OF THE PROPERTY OR ANY LIMITATIONS THEREON,
INCLUDING, BUT NOT LIMITED TO, ANY REPRESENTATION OR WARRANTY PERTAINING TO
ZONING, ENVIRONMENTAL OR OTHER LAWS, REGULATIONS OR GOVERNMENTAL
REQUIREMENTS; THE UTILITIES ON THE PROPERTY, THE COSTS OF OPERATING THE
PROPERTY OR ANY OTHER ASPECT OF THE ECONOMIC OPERATIONS ON THE PROPERTY; THE
CONDITION OF THE SOILS OR GROUNDWATERS OF THE PROPERTY; THE PRESENCE OR
ABSENCE OF ELECTROMAGNETIC FIELDS, TOXIC MATERIALS OR HAZARDOUS SUBSTANCES
ON OR UNDER THE PROPERTY; OR ANY OTHER MATTER BEARING ON THE USE, VALUE OR
CONDITION OF THE PROPERTY. SELLER MAKES AND HAS MADE NO REPRESENTATIONS OR
WARRANTIES WITH RESPECT TO THE CONDITION OF TITLE TO THE PROPERTY, AND BUYER

AGREES THAT IT WILL RELY SOLELY ON ITS POLICY OF TITLE INSURANCE ISSUED PURSUANT
TO SECTION 4 4.

5.2 Right of Inspection.

(a) For a period not to exceed ninety (90) days following the Effective Date of
this Agreement (the "Inspection Period"), Buyer and Buyer's authorized representatives, may enter onto
the Property at any reasonable time and from time to time to survey and inspect the Property. No invasive
testing, including, but not limited to, soil and groundwater sampling, may be conducted on the Property
unless and until the testing plans and procedures are approved in writing by Seller. Seller may withhold its

approval, or grant approval subject to such conditions as ‘Seller may determine, in its sole and absolute
discretion.

{b) Buyer shall notify Isabel Harris, Seller's Real Estate Transaction
Specialist for the Property (the "Real Estate Transaction Specialist"), by telephone at 415.973.5559 not
less than seventy-two (72) hours prior to Buyer or Buyer's representatives entering the Property in each

instance. No such entry shall interfere with Seller's use of the Property. Seller shall have the right to have
a representative accompany Buyer on each such entry.

(c) Buyer shall provide to Seller copies of all reports and studies prepared by
or on behalf of Buyer, promptly upon receipt thereof by Buyer.

53 indemnification. Buyer shall indemnify, defend (with counsel approved by Seller),
protect and hold Seller, its officers, directors, employees, agents and contractors (collectively,
"Indemnitees”) harmless from and against any and all losses, costs, claims, damages, liabilities, or causes
of action (including attorneys' fees and costs) (collectively, "Claims”) arising out of or in any way
connected with the Property and occurring as a result of any entry upon the Property, or activities
conducted thereon by Buyer, its agents, contractors or employees prior to close of escrow, including
Claims arising from the passive or active negligence of the Indemnitees, and Buyer shall return the
Property as nearly as possible to the same condition the Property was in prior to such entry or activities.
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54 Right to Terminate. If, for any reason, Buyer is not satisfied with the results of its
inspections of the Property, Buyer shall have the right to terminate this Agreement by written notice to
Seller given prior to the expiration of the Inspection Period. Buyer's notice of termination shall specify in
detail the basis for Buyer's termination of this Agreement. Buyer's failure to terminate this Agreement prior
to the expiration of the Inspection Period shall be deemed Buyer's approval of all matters relating to the
Property, including, but not limited to, the physical condition of the Property, the possible uses of the
Property and any limitations thereon. If Buyer elects not to terminate this Agreement as permitted above,
(a) Buyer shall have no further right to terminate this Agreement, except in accordance with the provisions
of Section 8 or Section 9.2 below (regardless of any changes in the condition of the Property or any facts
or circumstances of which Buyer may become aware following the Inspection Period); and (b) in addition
to all other claims waived by Buyer hereunder, Buyer shall be deemed to have waived any and all rights or
claims against Seller with respect to matters discovered prior to the expiration of the Inspection Period. If
Buyer elects to terminate this Agreement as permitted above, (x) the Deposit, and any accrued interest
thereon, shall be returned to Buyer, each party shall pay one-haif (1/2) of the escrow termination fee, if
any, and Seller and Buyer shall thereupon each be released from any obligations under this Agreement,
except those which expressly survive termination; and (y) Buyer shali promptly provide Seller with copies
of any and all inspection reports regarding the Property prepared by or on the behalf of Buyer.

5.5 Hazardous Substances Disclosure; Buyer's Release. Seller, at some time during
its ownership or use of the Property, may have handled, treated, stored and/or disposed of Hazardous
Substances (as defined in the Release Agreement) on the Property. Some of these Hazardous
Substances may contain chemicals known to the State of California to cause cancer or reproductive
toxicity. Buyer acknowledges that Seller has made no investigation with respect to Hazardous Substances
affecting the Property and that no Hazardous Substances report has been provided or will be provided to
Buyer by Seller. Buyer has been strongly advised to investigate the existence of Hazardous Substances
on, under, about or otherwise affecting the Property. Buyer further acknowledges that Seller shall not in
any manner be responsible to Buyer for the presence of any electromagnetic field or Hazardous
Substances on, under, about or otherwise affecting the Property, and further, as a material inducement to

Seller for the sale of the Property to Buyer, Buyer agrees to execute and deliver the Release Agreement to
Seller at or prior to close of escrow.

56 Seismic Disclosure Requirements.

(a) Seller hereby represents that, as of the date of this Agreement, neither the office
of the county recorder, county assessor nor county planning agency of the county in which the Property is
located has posted a notice identifying the Property as being located within a delineated earthquake fauit
zone as so designated under the Alquist-Priolo Earthquake Fault Zoning Act, Sections 2621 et seq. of the
California Public Resources Code (an "Earthquake Fault Zone"), nor, to Seller's actual knowledge, is the
Property situated within such an Earthquake Fault Zone.

(b) Seller hereby discloses to Buyer that seismic hazard maps are not yet available to
determine whether the Property is situated within a seismic hazard zone as so designated under the
Seismic Hazards Mapping Act, Sections 2690 et seq. of the California Public Resources Code (a "Seismic
Hazard Zone"). Therefore, Buyer acknowledges and understands that the Property may be located within

a Seismic Hazard Zone, and Buyer is strongly advised by Seller to conduct its own investigation with
respect thereto.

57 Natural Hazards Disclosure Requirements.

(a) Seller hereby represents that, as of the date of this Agreement, neither the office
of the county recorder, county assessor nor county planning agency of the county in which the Property is
located has posted a notice identifying the Property as being located within a special flood hazard area as
so designated by the Federal Emergency Management Agency (a "Special Flood Hazard Area"), nor, to
Seller's actual knowiedge, is the Property situated within such a Special Flood Hazard Area.
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(b) In accordance with the requirements of California law, Seller hereby discloses to
Buyer, and Buyer acknowledges and understands that, the Property is situated within an area of potential

flooding on an inundation Map as so designated pursuant to California Government Code Section 8589.5
(an "Area of Potential Flooding").

{c) Seller hereby represents that, as of the date of this Agreement, neither the office
of the county recorder, county assessor nor county planning agency of the county in which the Property is
located has posted a notice identifying the Property as being located within a Very High Fire Hazard
Severity Zone as so designated pursuant to California Government Code Section 51178 (a "Fire Hazard

Severity Zone"), nor, to the actual knowledge of Seller or its agents, is the Property situated within such a
Fire Hazard Severity Zone.

(d) Seller hereby represents that, as of the date of this Agreement, neither the office
of the county recorder, county assessor nor county planning agency of the county in which the Property is
located has posted a notice identifying the Property as being located within a wildland area subject to
substantial forest fire risks and hazards as so classified pursuant to California Public Resources Code

Section 4125 (a "Wildland Fire Zone"), nor, to the actual knowledge of Seller or its agents, is the Property
situated within such a Wildland Fire Zone.

5.8 Limitations _on_Disclosures.  Buyer acknowledges and understands that, in
making the representations and disclosures contained in Sections 5.6 and 5.7 above, Seller is relying
solely on the Natural Hazards Disclosure Statement dated October 13, 2005 prepared by JCP Geologists,
Inc. and identified as Report No. 2005101300064 (the "Natural Hazards Statement"). A copy of the Natural
Hazards Statement is attached to this Agreement as Exhibit G. Buyer further acknowledges and
understands that if the Property is situated within one or more of the hazard zones described in Sections
56 and 5.7 above, Buyer's ability to develop the Property, obtain insurance, or receive assistance after a
disaster may be limited. The maps, on which the disclosures contained in Section 5.6 and 5.7 are based,
only estimate where natural hazards exist, and are not definitive indications of whether or not a property
will be affected by a natural disaster. Except as expressly provided herein, Seller is making and has made
no representations regarding the seismic, geologic or other natural hazards affecting the Property, or the
effect thereof on the future use or development of the Property, and Buyer should make its own inquiry
and investigation of such hazards. Further, Buyer hereby waives, to the fullest extent permitted by law,

any disclosure requirements relating to seismic, geologic and other natural hazards imposed on Seller by
California law. '

59 Confidentiality. Until close of escrow, and unless disclosure is otherwise required
under this Agreement or under applicable law, Buyer shall keep and shall cause Buyer's agents,
consultants and employees to keep confidential all tests, reports, documents, analyses, and opinions
obtained by Buyer with respect to the Property, including, but not limited to, any information provided by
Seller or received or prepared by Buyer in Buyer's independent factual, physical and legal examinations
and inquiries respecting the Property (coliectively, the "Confidential information"), except that Buyer may
disclose the same to its legal counsel and consultants, provided that Buyer obtains the agreement in
writing of such legal counsel and consultants to keep the Confidential Information confidential. Until close
of escrow, neither the contents nor the results of any Confidential information shall be disclosed by Buyer,
its agents, consultants and employees without Seller's prior written approval unless and until Buyer is
legally compelled to make such disclosure.

510  Survival. The covenants, agreements and obligations of Buyer contained in this

Section 5 shall survive the termination of this Agreement or the close of escrow and the recordation of the
Grant Deed.
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6. REPRESENTATIONS AND WARRANTIES.

¥

6.1 Seller's Representations. Seller hereby represents and warrants to Buyer as
follows:

(a) Seller has full right, power and authority to enter into this Agreement and
to sell, convey and transfer the Property and all rights appurtenant thereto to Buyer. All corporate action
on the part of Seller necessary for the valid authorization, execution, and delivery of this Agreement, and

the consummation of the transactions contemplated hereby has been taken, or at or prior to close of
escrow will have been taken.

(b) The execution and delivery of this Agreement and the consummation of .

the transactions contemplated hereby will not conflict with or constitute a default under any of the terms,
conditions or provisions of any other agreement to which Seller is a party or by which Seller is bound, and
will not to the best of Seller's knowledge, violate any provision of, or require any consent, authorization or
approval under, any applicable law, regulation, or order.

(c) Except as set forth in the Disclosure Exhibit attached hereto as Exhibit H,
Seller has received no written notice from any governmental agency or private person during the six (6)
month period preceding the Effective Date that the condition, use or operation of the Property violates any
law or any order or requirement of any governmental agency that could materially and adversely affect the
operation or value of the Property (other than violations which have been cured).

(d) Except as set forth in the Disclosure Exhibit attached hereto as Exhibit H,
Seller has received no written notice of any pending or threatened lawsuits of any kind against Seller that
could materially and adversely affect the operation or value of the Property or prohibit the sale thereof.

(e) Except as set forth in the Disciosure Exhibit attached hereto as Exhibit H,
Seller has received no written notice of any pending, threatened or contemplated condemnation
proceedings affecting the Property or any part thereof.

Seller's "knowledge” or "receipt of written notice" as used in this Section 6.1 or elsewhere
in this Agreement shall mean the actual knowledge of, or receipt of written notice by, the Real Estate
Transaction Specialist, without any duty of inquiry. Buyer acknowledges and agrees that Seller may have
records or files not in the possession of the Real Estate Transaction Specialist which may include
information concerning the Property. Buyer understands that Seller will not undertake to determine
whether any of such other files and/or records contain information concerning the Property and Seller will
not make such other files and records available to Buyer for its review. Buyer further acknowledges and
agrees that Seller and its affiliates have gone through numerous management changes and personnel
changes over the years, and the employees who currently manage the Property may have little or no
knowledge of the location or contents of the files and records relating to the Property. In light of the
voluminous files and records of Seller, and the uncertainty of the location or content of such files, Buyer
acknowledges and agrees that Buyer will, except for the limited representations and warranties contained
in this Section 6.1, rely solely on its own investigations in making its decision to acquire the Property.

6.2 Buyer's Representations. In consideration of Seller entering into this Agreement
and as an inducement to Seller to sell the Property to Buyer, Buyer makes the following representations
and warranties, each of which is material, is being relied upon by Seller (the continued truth and accuracy
of which shall constitute a condition precedent to Seller's obligations hereunder) and shall fully survive the
close of escrow and the recordation of the Grant Deed:

(@) This Agreement and all documents executed by Buyer which are to be
delivered to Seller upon close of escrow are, or at the time of close of escrow will be, (i) duly authorized,
properly executed and delivered by Buyer, (i) legal, valid and binding obligations of Buyer enforceable in
accordance with their terms at the time of close of escrow, and (iii) not in violation of any agreement or
judicial order to which Buyer is a party or to which it is subject.
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(b) Buyer is an experienced real property operator and investor, and is
represented or has had an-opportunity to be represented by counsel in connection with this transaction.
Except for the express representations and warranties of Seller contained in Section 6.1 above, Buyer
specifically acknowledges that it is acquiring the Property in an "AS IS, WHERE IS, WITH ALL FAULTS"
condition, without any representations or warranties of Seller, express or implied, written or oral, as to the
nature or condition of title to the Property, the physical condition of the Property, the uses of the Property
or any limitations thereon. Buyer is relying solely upon, and, as of the expiration of the Inspection Period
will have conducted, its own analysis of the Property as it deems necessary of appropriate in so acquiring
the Property from Seller (including, without limitation, an analysis of any and all matters concerning the
condition, use, sale, development or suitability for development of the Property). Buyer is not relying in
any way upon any representations, statements, agreements, warranties, studies, plans, reports,
descriptions, guidelines or other information or material furnished by Seller or its representatives, whether
oral or written, express or implied, of any nature whatsoever regarding any of the foregoing matters.

(©) The representations and warranties of Buyer set forth in this Agreement
shall be true on and as of the close of escrow as if those representations and warranties were made on
and as of such time.

7. CONDITIONS PRECEDENT.

7.1 Conditions to Buyer's Obligations. Buyer's obligation under this Agreement to
purchase the Property is subject to the fulfillment or waiver of each of the following conditions precedent:

(a) The Title Company shall be prepared to issue at close of escrow the title
insurance policy described in Section 4.4 upon payment of its regularly scheduled premium therefor,
subject only to the standard printed exceptions to such title insurance policy and the Permitted
Encumbrances; and : '

(b) Seller shall have performed each and every covenant contained in this
Agreement to be performed by Seller at or prior to close of escrow.

7.2 Conditions to Seller's Obligations. Selier's obligation under this Agreement to sell
the Property to Buyer is subject to the fulfillment or waiver of each of the following conditions precedent:

(a) Compliance with the California Subdivision Map Act (Government Code
Section 66410, et seq.), including the approval and filing of a final subdivision map or parcel map if
required; and

(b) Buyer's timely performance of each and every covenant contained in this
Agreement to be performed by Buyer.

7.3 Satisfaction of Conditions. Buyer may waive any of the conditions precedent set

forth in Section 7.1, and Seller may waive any of the conditions precedent set forth in Section 7.2. Subject

to the foregoing and to the provisions of Section 9.1 below, in the event that any of the conditions
precedent set forth in this Section 7 shall not be satisfied or waived at or prior to the Closing Date, then the
party whose obligations are subject to such condition precedent shall have the right to terminate this
Agreement, and the Deposit, and any accrued interest thereon, shall be returned to Buyer, less one-half of
the escrow termination fee, if any, and Seller and Buyer shall thereupon each be released from any
obligations under this Agreement except those which expressly survive termination.

7.4 Governmental Approval. If Seller determines, in Seller's sole and absolute
discretion, that approval ("Governmental Approval") of the California Public Utilities Commission ("CPUC")
will be required as a condition precedent to Seller's sale of the Property to Buyer, then the obligation of
each party to close the sale of the Property shall be conditioned upon obtaining such Governmental
Approval at or prior to the close of escrow. Buyer acknowledges and agrees that Governmental Approval
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shall not be deemed to have occurred for purposes of this Agreement unless and until the CPUC
approves the sale of the Property ta Buyer in a form that is final, unconditional and unappealable, including
exhaustion of all administrative appeals or remedies before the CPUC, and such Governmental Approval
is approved by Seller in its sole and absolute discretion, including, without limitation, Seller’s approval of
the proposed accounting and ratemaking treatment of the sale. Buyer further acknowledges and agrees
that Seller makes no representation or warranty with respect to the Governmental Approval, and Buyer
hereby waives all claims against Seller which may arise out of losses, expenses or damages suffered or
incurred by Buyer as a result of the need for the Governmental Approval or the failure of the CPUC to
approve the sale of the Property to Buyer.

8. CONDEMNATION. In the event of any taking of more than fifty percent (50%) of the land
area of the Property in eminent domain proceedings or under threat of condemnation prior to the close of
escrow, Buyer shall have the right to terminate this Agreement and recover all amounts paid on account of
the Purchase Price by giving to Seller written notice of termination within five (5) days following the date of
such taking. In the event of a taking of fifty percent (50%) or less of the land area of the Property prior to
the close of escrow or in the event that Buyer shall not elect to terminate the Agreement as aforesaid,
Buyer shall remain obligated to perform its obligations under this Agreement, and Seller shall assign to
Buyer at close of escrow the portion of any condemnation award attributable to Seller's interest in the
Property. For the purposes of this Agreement, a taking in condemnation shall mean the taking of
possession or the vesting of fee title to the Property in a governmental entity pursuant to the exercise of
the power of eminent domain or pursuant to a deed given in lieu or in contemplation thereof.

9. DEFAULT.

9.1 Buyer's Default.

€)] IN THE EVENT THAT THE SALE OF THE PROPERTY TO BUYER
UNDER THIS AGREEMENT SHALL NOT BE CONSUMMATED BECAUSE OF A DEFAULT BY BUYER
AFTER BUYER'S NINETY (90) DAY INSPECTION PERIOD, SELLER MAY UNILATERALLY
TERMINATE THIS AGREEMENT AND THE ESCROW BY GIVING WRITTEN NOTICE TO BUYER AND
THE TITLE COMPANY, AS ESCROW HOLDER. THEREUPON, SELLER SHALL BE RELEASED FROM
ALL OBLIGATIONS UNDER THIS AGREEMENT, AND ESCROW HOLDER 1S HEREBY IRREVOCABLY
INSTRUCTED BY BUYER AND SELLER TO DISBURSE THE DEPOSIT, PLUS ANY ACCRUED
INTEREST THEREON, TO SELLER AS LIQUIDATED DAMAGES. IN ADDITION, ESCROW HOLDER
SHALL RETURN ALL DOCUMENTS AND INSTRUMENTS TO THE PARTIES WHO DEPOSITED
SAME, AND ALL TITLE AND ESCROW CANCELLATION CHARGES SHALL BE CHARGED TO BUYER.
SELLER'S RETENTION OF THE DEPOSIT IS NOT INTENDED AS A FORFEITURE OR A PENALTY,
BUT IS INTENDED TO COMPENSATE SELLER FOR DAMAGES IT WILL SUSTAIN BY REASON OF
SUCH DEFAULT BY BUYER, INCLUDING DAMAGES RESULTING FROM THE REMOVAL OF THE
PROPERTY FROM THE MARKET, THE LOSS OF BUSINESS AND DEVELOPMENT OPPORTUNITIES
AND THE LOSS OF PROSPECTIVE INVESTMENT IN OTHER PROPERTY. THE PARTIES AGREE
AND ACKNOWLEDGE THAT THE AMOUNT OF SELLER'S ACTUAL DAMAGES AS A RESULT OF
BUYER'S DEFAULT WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO ASCERTAIN, AND
THE AMOUNT PROVIDED FOR HEREIN IS A REASONABLE ESTIMATE OF SUCH DAMAGES. BY
THEIR SIGNATURES BELOW, SELLER AND BUYER SPECIFICALLY ACKNOWLEDGE THEIR
ACCEPTANCE AND APPROVAL OF THE FOREGOING LIQUIDATED DAMAGES PROVISION.

(b) NOTHING CONTAINED IN THIS SECTION 9.1 SHALL SERVE TO
WAIVE OR OTHERWISE LIMIT (1) SELLER'S REMEDIES OR DAMAGES FOR CLAIMS OF SELLER
AGAINST BUYER WITH RESPECT TO ANY OBLIGATIONS OF BUYER THAT, BY THE TERMS OF
THIS AGREEMENT, SURVIVE THE CLOSE OF ESCROW OR ANY TERMINATION OF THIS
AGREEMENT BEFORE THE CLOSE OF ESCROW, INCLUDING, WITHOUT LIMITATION, BUYER'S
INDEMNIFICATION OBLIGATIONS UNDER SECTION 5.3 AND SECTION 10.2, OR (2) SELLER'S
RIGHTS TO OBTAIN FROM BUYER ALL COSTS AND EXPENSES OF ENFORCING THE LIQUIDATED

DAMAGE PROVISION CONTAINED IN SECTION 9.1(A) ABOVE, INCLUDING ATTORNEYS' FEES AND
COSTS PURSUANT TO SECTION 11.11 BELOW.
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(c) THE PARTIES AGREE THAT SELLER WOULD SUFFER MATERIAL
INJURY OR DAMAGE NOT COMPENSABLE BY THE PAYMENT OF MONEY IF BUYER WERE TO
BREACH OR VIOLATE ITS CONFIDENTIALITY OBLIGATIONS UNDER SECTIONS 5.9 AND 11.12 OF
THIS AGREEMENT. ACCORDINGLY, NOTWITHSTANDING THE PROVISIONS OF SECTION 9.1(A)
ABOVE, IN ADDITION TO ALL OTHER REMEDIES THAT SELLER MAY HAVE, SELLER MAY BRING
AN ACTION IN EQUITY OR OTHERWISE FOR SPECIFIC PERFORMANCE TO ENFORCE
COMPLIANCE WITH SUCH SECTIONS, OR AN INJUNCTION TO ENJOIN THE CONTINUANCE OF
ANY SUCH BREACH OR VIOLATION THEREOF. BUYER AGREES TO WAIVE ANY REQUIREMENT
FOR A BOND IN CONNECTION WITH ANY SUCH INJUNCTIVE OR OTHER EQUITABLE RELIEF.

ACKNOWLEDGMENT AS TO ACCEPTANCE OF THE IMMEDIATELY PRECEDING
LIQUIDATED DAMAGES PROVISION:

v <f+ri)— PACIFIC GAS AND CTRIC COMPANY
EDWARD R. ,
as joint tenant A&\/ By:

Weter-R~Riotdes MAS B . KING
WenNT A-ND CHIEF EXECUTIVE OFFICER.

Buyer:

/,/{7\0\ ./JM/JM" S
DANA FOSS, /
as joint tenant

9.2 Seller's Default. If the sale of the Property under this Agreement shall not be

closed because of a default by Seller, Buyer shall have, at its option and as its sole remedies, the
following:

(a) The right to pursue specific performance of this Agreement, provided that
Buyer waives in writing any right it may have to bring an action for, or assert, any damages against Seller

for such default of Seller. In no event shall Buyer be entitled to any damages as a result of a default by
Seller under this Agreement.

(b) As an alternative to the remedy provided in Section 9.2(a), the right to
terminate this Agreement and receive a return of the Deposit and any interest thereon, whereupon neither

party shall have any further rights or obligations hereunder, except those which expressly survive
termination.

9.3 Failure of Conditions. If prior to the close of escrow Seller discloses to Buyer or
Buyer discovers that () title to the Property is subject to defects, limitations or encumbrances other than
as shown on the Title Report, or (b) any representation or warranty of Seller contained in this Agreement
is, or as of the Closing Date will be, untrue, then Buyer shall, within three (3) days following Buyer's receipt
of such information, give Seller written notice of its objection thereto, which objection shall be in writing
and shall specifically delineate the reasons therefor. If Buyer fails to furnish Seller with such an objection
notice within said three (3) day period, Buyer shall be deemed to have irrevocably waived any right to
object to such information, and this Agreement shall continue in full force and effect. However, if Buyer
furnishes Seller with such an objection notice within said three (3) day period, Seller may elect by notice to
Buyer either (i) to attempt to cure or otherwise remedy Buyer's objection (in which event, Seller may
postpone the close of escrow for up to thirty (30) days to effect said cure) or (it) not to cure or otherwise
remedy Buyer's objection. Buyer acknowledges and agrees that Seller shall have no obligation to cure any
objection. If Seller is unable or unwilling to cure Buyer's objection and Buyer fails to waive the objection
within ten (10) days after notice thereof from Seller, this Agreement will terminate automatically, and,
provided that Buyer shall not be in default hereunder, Seller shall promptly direct the Escrow Holder to

02898.110.1446.b 11
Rev. November 30, 2005



return the Deposit and any interest thereon to Buyer, whereupon neither party shall have any further rights
or obligations hereunder,except those which expressly survive termination.

10. BROKERS.

.10.1 Seller. Seller hereby represents and warrants to Buyer that Seller has incurred
no obligation to any finder or real estate broker or salesperson with respect to this transaction, and in the
event that any contrary claim is made, Seller shall indemnify, defend and hold Buyer harmless from and
against any and all losses, costs, claims, damages, liabilities or causes of action (including attorneys' fees
and costs) with respect to any such additional finder, broker or salesperson. The representations,
warranties and covenants of Seller contained in this Section 10.1 shall survive the termination of this
Agreement or the close of escrow and the recordation of the Grant Deed.

10.2  Buyer. Buyer hereby represents and warrants to Seller that Buyer has not
incurred any obligation to any finder or real estate broker or salesperson with respect to this transaction,
and in the event that any contrary claim is made, Buyer shall indemnify, defend and hold Seller harmiess
from and against any and all losses, costs, claims, damages, liabilities or causes of action (including
attorneys' fees and costs) with respect to any such finder, broker or salesperson. The representations,
warranties and covenants of Buyer contained in this Section 10.2 shall survive the termination of this

Agreement or the close of escrow and the recordation of the Grant Deed. Buyer is licensed to sell real
estate in the State of California.

11. MISCELLANEOUS.

11.1  Operation of the Property Prior to Closing. During the period from the date of
Seller's execution of this Agreement to the close of escrow, Seller shall maintain the Property in the
condition in which it exists as of the Effective Date, normal wear and tear excepted, and otherwise act with
respect to the Property in accordance with its pre-existing practices as if the Property were not to be sold
to Buyer. Seller agrees not to enter into any lease, management agreement or maintenance or service
contract, or alter or amend any of the material terms of any such existing agreements during such interim

period, without the prior written consent of Buyer, which consent shall not be unreasonably withheld or
delayed.

112  Survival of Seller's Representations and Warranties. The representations and
warranties of Seller contained in Sections 6.1 and 10 of this Agreement shall survive the close of escrow
and continue for a period of six (6) months thereafter and shall thereupon expire and be of no further force
and effect. Any claim for breach of any such representations and warranties must be made within such
6-month period or shall be waived. Notwithstanding the foregoing, in the event Buyer discovers prior to
the close of escrow that any representations or warranties made by Seller are untrue or inaccurate, or that
Seller failed to make any material disclosures to Buyer regarding the Property (collectively, "Disclosure
Defects"), Seller shall bear no liability for such matters, and Buyer shall, as its sole remedy (provided that
Seiler has not breached an express covenant set forth in this Agreement), elect either to (a) waive such
matters and complete the purchase of the Property in accordance with the terms of this Agreement or
(b) terminate this Agreement and receive a refund of the Deposit plus all interest accrued thereon.
Buyer's consent to the close of escrow in this transaction shall conclusively demonstrate Buyer's waiver of
any Disclosure Defects known to Buyer prior to the close of escrow, and Buyer shall not be entitled to
make any claim or bring any action for damages against Seller arising out of any Disclosure Defects.

11.3 Time of Essence. Time is of the essence of this Agreement and each and every
provision hereof.

11.4  Further Assurances. Each party hereto agrees to execute and deliver to the other
party such further documents or instruments as may be necessary or appropriate in order to carry out the
intentions of the parties as contained in this Agreement.
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11.5 Binding Effect; Assignment. This Agreement shall be binding upon, and shall
inure to the benefit of, the heirs, successors and assigns of the parties hereto. Notwithstanding the
foregoing, Buyer shall have no right to assign its rights and obligations under this Agreement unless
(a) Buyer shall obtain the prior written consent of Seller to such assignment, which consent shall not be
unreasonably withheld, (b) Buyer shall not then be in default of any of its obligations under this Agreement,
(c) Seller shall have approved the form of assignment, (d) the assignee shall have expressly assumed all
of the obligations of Buyer under this Agreement, (e) Buyer shall furnish Seller with evidence acceptable to
Seller that the proposed assignee possesses the financial ability to perform Buyer's obligations
contemplated by this Agreement, and (f) Buyer shall continue to be primarily liable under this Agreement,
provided, however, that Buyer may freely assign its rights and obligations under this Agreement to any
parent company, subsidiary or affiliate of Buyer, or to any partnership or other entity to be formed by Buyer
for the purpose of acquiring the Property, provided that Buyer shall not be released of its obligations under
this Agreement. Buyer agrees to reimburse Seller, within thirty (30) days after demand, for all costs and
expenses (including attorneys' fees and costs) incurred by Seller in connection with any assignment of
Buyer's interest in this Agreement, whether or not Seller's consent to such assignment is required or
obtained, including, without limitation, all costs and expenses (including attorneys' fees and costs) incurred
to amend any pending application for approval(s) described in Section 7 above as a result of such
assignment. Buyer acknowledges that fees attributable to the work of Seller's in-house attorneys are
reimbursable under the preceding sentence, and that such fees shall be calculated as provided in Section
11.11 below. Buyer acknowledges and agrees that Seller shall have the right to assign or otherwise
convey its rights and/or obligations under this Agreement and/or with respect to the Property without the
consent of Buyer, provided that Seller provides written notice of such assignment or conveyance, and the
assignee assumes the remaining obligations of Seller under this Agreement. Said assignee shall be
substituted as Seller hereunder and shall be entitled to the benefit of and may enforce Buyer’s covenants,
representations and warranties hereunder as if such assignee were the original Seller hereunder.

11.6  Severability. If any provision of this Agreement shall be unenforceable or invalid,
the same shall not affect the remaining provisions of this Agreement and to this end the provisions of this
Agreement are intended to be and shall be severable; provided, however, if such unenforceability or
invalidity alters the substance of this Agreement (taken as a whole) so as to deny either party, in a
material way, the realization of the intended benefit of its bargain, such party may terminate this
Agreement within thirty (30) days after the final determination by notice to the other. If such party so
elects to terminate this Agreement, then this Agreement shall be terminated, the Deposit, and any accrued
interest thereon, shall be returned to Buyer, each party shall pay one-half (1/2) of the escrow termination

fee, if any, and Seller and Buyer shall thereupon each be released from any obligations under this
Agreement, except those which expressly survive termination. ‘

11.7  Governing Laws; Venue. This Agreement shall be governed by, and construed
and enforced in accordance with, the laws of the State of California. Seller and Buyer agree that the
venue of any action, proceeding or counterclaim on any matter whatsoever arising out of or in any way
connected with this Agreement shall be in the County of San Francisco, California. The covenants of

Seller and Buyer contained in this Section 11.7 shall survive the termination of this Agreement or the close
of escrow and the recordation of the Grant Deed.

11.8 Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

11.9  Notices. Any notice or other communication required or permitted under this
Agreement shall be in writing and shall be either personally delivered or transmitted by registered or
certified mail, return receipt requested, postage prepaid, or by a nationally recognized overnight courier,
such as FedEx or Airborne Express, addressed to the parties as follows:
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if to Seller: Isabel Harris
; Pacific Gas and Electric Company
245 Market Street
Mail Code N10A
San Francisco, CA 94105

With a copy to:

Wendy Coleman, Esq.

Law Department

Pacific Gas and Electric Company
77 Beale Street, Mail Code B30A
San Francisco, CA 94105

If to Buyer: Edward R. Foss and Dana Foss
6146 Reddick Lane
Dixon, CA 95620

The date of any notice or communication shall be deemed to be the date of receipt if
delivered personally, or the date of the receipt or refusal of delivery if transmitted by mail or overnight

courier. Any party may change the address for notice by giving notice to the other party in accordance
with this Section 11.9.

11.10 Prior Agreements. This Agreement and the exhibits hereto contain the entire
understanding of the parties relating to the subject matter hereto and shall supersede any prior written or
oral agreements or communications between the parties pertaining to such subject matter.

11.11 Attorneys' Fees. In the event that any party shall bring an action to enforce its
rights under this Agreement, or relating to the interpretation hereof, whether for declaratory or other relief,
the prevailing party in any such proceeding shall be entitled to recover from the other party reasonable
attorneys' fees and all costs, expenses and disbursements that the prevailing party incurred in connection
with such proceeding and any appeal thereof (including, but not limited to, the reasonable costs of
discovery, investigation, preparation for trial, professional or expert consultation and testimony). A party
shall be deemed to have prevailed in any such action (without limiting the generality of the foregoing) if
such action is dismissed upon the payment by the other party of the sums allegedly due or the
performance of obligations allegediy not complied with, or if such party obtains substantially the relief
sought by it in the action, irrespective of whether such action is prosecuted to judgment. The non-
prevailing party shall also pay the attorney’s fees and costs incurred by the prevailing party in any post-
judgment proceedings to collect and enforce the judgment. For purposes hereof, the reasonable fees of
Seller's in-house attorneys who perform services in connection with any such action are recoverable, and
shall be based on the fees regularly charged by private attorneys with the equivalent number of years of
experience in the relevant subject matter area of the law, in law firms in the City of San Francisco with
approximately the same number of attorneys as are employed by Seller's Law Department. Any such fees
and costs incurred prior to judgment, award, or decree may be included in any judgment, award or decree
entered in such proceeding in favor of the prevailing party. Any such fees, costs and expenses incurred
by the prevailing party in enforcing a judgment, award or decree in its favor shall be recoverable
separately from and in addition to any other amount included in such-judgment, award or decree. This

provision is separate and several and shall survive the merger of this Agreement into any judgment on this
Agreement.

11.12 Confidentiality. Neither party shall disclose the terms of this Agreement to any
third party without the prior written consent of the other party. It is understood that the confidentiality of the
terms hereof is critical to preserve the financial integrity of the Property.
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11.13 Limitation on Liability. Buyer expressly agrees that the obligations and liabilities
of Seller under this Agreement and any document referenced herein shall not constitute personal
obligations of the officers, directors, employees, agents, affiliates, members, representatives, stockholders
or other principals and representatives of Seller. Notwithstanding anything to the contrary, Seller's-liability,
if any, arising in connection with this Agreement or with the Property shall be limited to Seller's interest in
the Property for the recovery of any judgment against Seller, and Seller shall not be personally liable for
any such judgment or deficiency after execution thereon. The limitations of liability contained in this
Section 11.13 shall apply equally and inure to the benefit of Seller's present and future officers, directors,
employees, agents, affiliates, members, representatives, stockholders or other principals and
representatives, and their respective heirs, successors and assigns.

11.14 Exhibits. The following Exhibits are attached hereto and incorporated by
reference into this Agreement:

Exhibit A - Legal Description of Property

Exhibit B - Escrow Opening Instructions

Exhibit C - Joint Escrow Closing Instructions
Exhibit D - Release and Indemnity Agreement
Exhibit E - Intentionally Omitted

Exhibit F - Intentionally Omitted

Exhibit G - Natural Hazard Disclosure Statement
Exhibit H - Disclosure Exhibit

11.15 Required Actions of Buyer and Seller. Buyer and Seller agree to take such
reasonable actions, including but not limited to acknowledging, delivering or executing instruments and
documents, as may be required to effectuate the purposes of this Agreement or to consummate the
~ purchase and sale of the Property as contemplated herein.

11.16 Back-Up Offers. Seller shall have the right to solicit, receive, consider and accept
so-called "back-up" offers to purchase the Property.

11.17 Joint and Several Liability. If two or more individuals, corporations, partnerships
or other business associations (or any combination of two or more thereof) shall sign this Agreement as
Buyer, the liability of each such individual, corporation, partnership or other business association to
perform Buyer's obligations hereunder shall be deemed to be joint and several, and all notices, payments
and agreements given or made by, with or to any one of such individuals, corporations, partnerships or
other business associations shall be deemed to have been given or made by, with or to all of them. In like
manner, if Buyer shall be a partnership or other business association, the members of which are, by virtue

of statute or federal law, subject to personal liability, then the liability of each such member shall be joint
and several.

11.18 Mediation. In the event any dispute arises concerning the enforcement and/or
interpretation of this Agreement, including, but not limited to, any claim that either party has breached this
Agreement, or any dispute concerning Hazardous Substances (as defined in the Release Agreement), the
parties agree to attempt initially to settle such claims or disputes in good faith between themselves. Said
obligation to discuss settlement of such claims or disputes shall be initiated by written notice of such claim
or dispute. Should the parties not settle such claims or disputes within thirty (30) days of the date of
mailing of said notice or within such additional time period to which the parties agree in writing (the
"Negotiation Period"), the parties agree to submit any such claim or dispute to mediation. The parties
shall select a mediator within thirty (30) days of the expiration of the Negotiation Period (the "Selection
Period"), either by mutual agreement or, in the absence of agreement on a mediator, by requesting during
the Selection Period that the American Arbitration Association in San Francisco, California appoint a
mediator. The mediation shall be commenced within thirty (30) days of the selection of a mediator by the
parties or the American Arbitration Association. Except as provided herein or by written agreement of the
parties, the mediation shall be conducted in San Francisco pursuant to the rules of the American
Arbitration Association. Should the dispute be settled in mediation prior to litigation, each party shall bear
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its own costs and attorney's fees. If the parties are not able to settle the dispute through mediation per
this paragraph, each pajty shall have all remedies entitled to such party by law or at equity. The
covenants of Buyer and Seller contained in this Section 11.18 shall survive the termination of this
Agreement or the close of escrow and the recordation of the Grant Deed.

[Signatures appear on following page]
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement as
of the day and year first above written.

SELLER:

PACIFIC GAS AND ELECTRIC COMPANY,
a California corporation

W(/%
By: /

Wakier-R—Rhodes THoWAS B, KING

\Hee-President, P AND CHEFE EXEWVTIVE OFFICER
S g . " . -

Date: MAY 5], b

APPROVED AS TO FORM:

L o sl
Afforney i

BUYER:

EDWARD R. FOSS,
as joint tenant

/ /’;
e T

DANA FOSS, ¥ -
as joint tenant

Date: _ =/ Jd &
VA4

NOTE: BUYER AND SELLER ARE TO SPECIFICALLY ACKNOWLEDGE THEIR AGREEMENT WITH

SECTION 9.1 HEREOF BY PLACING THEIR SIGNATURES WHERE INDICATED BELOW
SUCH SECTION.
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

All that certain real property situated, lying and being in the County of Solano, State of California,
described as follows, to wit:

(APN 0113-054-150)

PARCEL ONE.

The parcel of land conveyed by John A. Kerr and Fannie S. Kerr, his wife, to
Pacific Gas and Electric Company by deed dated June 10, 1927 and recorded in Book
292 of Deeds at page 492, Solano County Records, and therein described as follows:

“Commencing at a point on the north line of “A” Street, 87 feet east from the east -
line of Adams Street; thence east 50 feet; thence north 125 feet; thence west 50 feet and
thence south 125 feet to the place of beginning, as the same is shown on Map of

Dickson’s Addition to Dixon, which map is on file in the Recorder's Office of Solano
County, Cal.”

PARCEL TWO

The parcel of land described and designated Parcel 1 in the deed from Schurley
E. Schluer and Helen Schluer, husband and wife, to Pacific Gas and Electric Company
dated October 3, 1927 and recorded in Book 4 of Official Records at page 56, Solano
County Records, and therein described as follows:

“Parcel 1. Beginning at a point in the southerly boundary line of “B” Street distant thereon
87.0 feet easterly from the easterly boundary line of Adams Street and running thence
easterly along the said southerly boundary line of “B” Street 50.0 feet; thence at a right
angle southerly 175.0 feet; thence at a right angle westerly 50.0 feet; thence at a right
angle northerly 175.0 feet to the point of beginning.”

The foregoing legal description of the Property may be subject to errors and omissions. The legal
description of the Property shall be confirmed by the title insurer prior to conveyance of the Property to

buyer. Any prospective buyer should make its own independent investigation to verify the accuracy of the
fegal description.
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EXHIBIT B

ESCROW OPENING INSTRUCTIONS

Date:

Placer Title Company

21 Towne Square, 2nd Floor
Vacaville, California 95688
Attention: Tiffany Alonzo

Re: Escrow No. 503-3493
PG&E's Dixon Davis Cordelia T/L West A - B Street Property, Solano County, California

Ladies and Genilemen:

Edward R. Foss and Dana Foss, husband and wife, as joint tenants, collectively, as Buyer under
that certain Standard Purchase and Sale Agreement ("Purchase Agreement") dated
2006, by and between Edward R. Foss and Dana Foss, husband and wife, as joint tenants, collectively, as
Buyer, and Pacific Gas and Electric Company, as Seller, delivers to you herewith (a)three (3) fully
executed originals of these Escrow Opening Instructions, (b) a copy of the fully executed Purchase
Agreement and (c) a wire transfer/its certified/cashier's check in the amount of Nine Hundred Thirty-Eight
Dollars ($938.00) (the "Deposit") to open escrow for the purchase of the following property: PG&E's Dixon
Davis Cordelia T/L West A - B Street Property, Solano County, California (the "Property"). Please note the
following information regarding the proposed sale of the Property:

1. The Assessor's Parcel No. is 0113-054-150, and SBE No. is 135-48-I-5.

2. The Seller is Pacific Gas and Electric Company, 245 Market Street, Mail Code N10A,
San Francisco, California 94105, Attention: Isabel Harris.

3. The purchase price of the Property is Eighteen Thousand Seven Hundred Fifty Dollars
($18,750.00).

4, All notices with regard to this escrow should be sent to the Seller at the address above.

5. The Buyer is comprised of two individuals taking title as joint tenants.

6. Closing is scheduled to occur on October 3, 2006.

7. You are hereby instructed to place the Deposit in a federally insured, interest-bearing

account to earn interest for the benefit of the party entitled to the Deposit under the Purchase Agreement.

8. You are hereby authorized, without further instruction by Buyer or Seller, except as
expressly provided in Section 9 of the Purchase Agreement, to comply with the terms of said Section 9 in
the event that the sale of the Property shall not be consummated by reason of a default by Buyer or Seller
under the Purchase Agreement. A copy of the relevant provisions of Section 9 of the Purchase
Agreement is set forth on Attachment "1" attached hereto.

9. These Instructions may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which together shail constitute one and the same instrument.

10. We wish to bring to your attention that the Purchase Agreement contains the following
provision regarding confidentiality, and you are hereby directed to take all necessary steps to maintain in
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strict confidence the existence of the Purchase Agreement (except as may be required by law or to
perform your duties as escrow agent):

11.12 Confidentiality. Neither party shall disclose the terms of
this Agreement to any third party without the prior written consent of the
other party. it is understood that the confidentiality of the terms hereof is
critical to preserve the financial integrity of the Property.

Piease acknowledge your receipt of the Deposit and opening of escrow by executing each copy of

these instructions where indicated below, and returning one (1) original of the same to Seller and Buyer at
the addresses set forth above.

Very truly yours,

SELLER:

PACIFIC GAS AND ELECTRIC COMPANY,
a California corporation

By:

Its:

e

|
@Z’bﬁ\--

as joint tenant
jointte P /

DANA FOSS, /
as joint tenant

Date: ‘3// ] !/0 ¢

RECEIPT AND ACKNOWLEDGMENT

In accordance with the Purchase and Sale Agreement between Pacific Gas and Electric
Company, as Seller, and Edward R. Foss and Dana Foss, husband and wife, as joint tenants, coliectively,
as Buyer, respecting PG&E's Dixon Davis Cordelia T/L West A - B Street Property, Solano County,
California, escrow has been opened on , 20086, with a deposit in the amount of Nine
Hundred Thirty-Eight Dollars ($938.00) by wire transfer/cashier's check/certified check (circle one).

TITLE COMPANY:

PLACER TITLE COMPANY

By:

Its:
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ATTACHMENT "1"

9. DEFAULT.
9.1 Buyer's Default.

(a) IN THE EVENT THAT THE SALE OF THE PROPERTY TO BUYER
UNDER THIS AGREEMENT SHALL NOT BE CONSUMMATED BECAUSE OF A DEFAULT BY BUYER
AFTER BUYER'S NINETY (90) DAY INSPECTION PERIOD, SELLER MAY UNILATERALLY
TERMINATE THIS AGREEMENT AND THE ESCROW BY GIVING WRITTEN NOTICE TO BUYER AND
THE TITLE COMPANY, AS ESCROW HOLDER. THEREUPON, SELLER SHALL BE RELEASED FROM
ALL OBLIGATIONS UNDER THIS AGREEMENT, AND ESCROW HOLDER IS HEREBY IRREVOCABLY
INSTRUCTED BY BUYER AND SELLER TO DISBURSE THE DEPOSIT, PLUS ANY ACCRUED
INTEREST THEREON, TO SELLER AS LIQUIDATED DAMAGES. IN ADDITION, ESCROW HOLDER
SHALL RETURN ALL DOCUMENTS AND INSTRUMENTS TO THE PARTIES WHO DEPOSITED
SAME, AND ALL TITLE AND ESCROW CANCELLATION CHARGES SHALL BE CHARGED TO BUYER.
SELLER'S RETENTION OF THE DEPOSIT IS NOT INTENDED AS A FORFEITURE OR A PENALTY,
BUT IS INTENDED TO COMPENSATE SELLER FOR DAMAGES IT WILL SUSTAIN BY REASON OF
SUCH DEFAULT BY BUYER, INCLUDING DAMAGES RESULTING FROM THE REMOVAL OF THE
PROPERTY FROM THE MARKET, THE LOSS OF BUSINESS AND DEVELOPMENT OPPORTUNITIES
AND THE LOSS OF PROSPECTIVE INVESTMENT IN OTHER PROPERTY. THE PARTIES AGREE
AND ACKNOWLEDGE THAT THE AMOUNT OF SELLER'S ACTUAL DAMAGES AS A RESULT OF
BUYER'S DEFAULT WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO ASCERTAIN, AND
THE AMOUNT PROVIDED FOR HEREIN IS A REASONABLE ESTIMATE OF SUCH DAMAGES. BY
THEIR SIGNATURES BELOW, SELLER AND BUYER SPECIFICALLY ACKNOWLEDGE THEIR
ACCEPTANCE AND APPROVAL OF THE FOREGOING LIQUIDATED DAMAGES PROVISION.
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EXHIBIT C

JOINT ESCROW CLOSING INSTRUCTIONS

Date:

Placer Title Company

21 Towne Square, 2nd Floor
Vacaville, California 95688
Attention: Tiffany Alonzo

Re: Escrow No. 503-3493
PG&E's Dixon Davis Cordelia T/L West A - B Street Property, Solano County, California

Ladies and Gentlemen:

These shall constitute the Joint Escrow Closing Instructions of Pacific Gas and Electric Company
("PG&E" or "Seller") and Edward R. Foss and Dana Foss, husband and wife, as joint tenants (collectively,
"Buyer") under that certain Standard Purchase and Sale Agreement dated , 2006,
("Purchase Agreement") with regard to the following property: PG&E's Dixon Davis Cordelia T/L West A -
B Street Property, Solano County, California (the "Property").

1. Documents and Funds.

You shall be in a position to close escrow upon fulfillment of ali of the conditions set forth
below:

1.1 When you have received from the Seller and the Buyer, as indicated below, the
following funds and documents:

(a) From the Seller:

(i) A Grant Deed duly executed and acknowledged by Seller
conveying the Property to Buyer; and

(i) Both California and U.S. non-foreign person affidavits
("Affidavits") executed by Seller.

(b) From the Buyer:

(i) The Deposit in the amount of Nine Hundred Thirty-Eight Dollars
($938.00);

(i) The balance of the Purchase Price in the amount of Seventeen
Thousand Eight Hundred Twelve Dollars ($17,812.00);

(iii) The Release and indemnity Agreement in the form attached as
Exhibit D to the Purchase Agreement ("Release Agreement”), duly executed and acknowledged by Buyer;
and

(iv) Any additional funds required to pay Buyer's share of closing
costs and prorations.
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1.2 The Title Company shall be prepared to issue to Buyer title insurance coverage in
accordance with Section 4.4 of the Purchase Agreement.

1.3 You have received telephonic confirmation from Buyer's and Seller's counsel that
all of the conditions to the close of escrow to be fulfilled outside of this escrow have been fulfilled to the
satisfaction of Buyer and Seller.

1.4 Upon satisfaction of the foregoing conditions, you are to inform Buyers and
Seller's counsel by telephone that all such conditions have been satisfied.

2. Special Note: Real Property Taxes.

Real property owned by PG&E is assessed by the California State Board of Equalization
and not by the County Assessor. Property is assessed as of January 1 in each year and the tax becomes
a lien on the property as of January 1 for the subsequent July 1 - June 30 tax year. Property will not be
removed from the state tax rolls to the county tax rolls until the tax year following the one in which title to
the property is transferred. Therefore, if this escrow closes between January 1 and June 30, you are
instructed to collect from Buyer its pro rata share of taxes for the current tax year AND the entire
amount of the tax for the tax year beginning on the July 1 immediately following the close of
escrow. If escrow closes between July 1 and December 31, you are instructed to collect from the
Buyer its pro rata share of the taxes for the current tax year only. PG&E has undertaken directly with

the Buyer to pay property taxes due and payable for the tax years for which PG&E has collected funds
from the Buyer.

3. Steps to Close Escrow.

When you are in a position to close escrow, you shall proceed as follows:

3.1 Record the Grant Deed and instruct the Solano County Recorder to deliver the
original Grant Deed to Buyer after recording;

3.2 Record the Release Agreement and instruct the Solano County Recorder to
deliver the original Release Agreement to Seller after recording;

3.3 Charge the respective accounts of Buyer and Seller for recording fees, filing fees,
real property conveyance or documentary transfer taxes, title insurance premiums, notary fees, escrow
fees and other costs and prorations in accordance with Sections 3.4 and 3.5 of the Purchase Agreement;

3.4 Pay to or for the account of Seller the amount of the Purchase Price, plus the

prorated real property taxes for the current tax year and, if applicable, all of the real property taxes for the

following tax year, and less any closing costs and prorations agreed to by Seller and in the manner
directed by Seller;

3.5 Deliver conformed copies of the Grant Deed and Release Agreement with the
recording information thereon, to each of Buyer and Seller;

3.6 Deliver the Affidavits to Buyer;
3.7 Deliver final escrow settlement statements to Buyer and Seller; and

3.8 Comply with any additional supplemental instructions submitted by Buyer or
Seller, which are not inconsistent with these instructions.

4, Miscellaneous.
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4.1 These instructions may not be modified except in writing executed by the
undersigned or the party to be charged. If this escrow is not in a position to close by 8:00 o'clock a.m. on
October 3, 2006, then you are to hold all documents and funds until further instructed by the undersigned.

4.2 These instructions may be executed in counterparts, and when taken together,
the counterparts shall constitute one set of escrow instructions.

4.3 If you have any questions regarding these instructions, please contact the
undersigned.

If you agree to be bound by these instructions, please acknowledge the enclosed two
copies of these instructions and return one copy each to Buyer and Seller.

Very truly yours,

SELLER:

Date:

o PACIFIC GAS AND ELECTRIC COMPANY,
a California corporation '

By:

Its:

Date: , BUYER:

e

ARD R'FOSSL— ©
as joint tenant

/&[ N 7%44//
DANA FOSS,
as joint tenant

RECEIPT AND ACKNOWLEDGMENT:

PLACER TITLE COMPANY

By:

Its:
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EXHIBIT D

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

ISABEL HARRIS

PACIFIC GAS AND ELECTRIC COMPANY
245 Market Street

Mail Code N10A

San Francisco, CA 94105

RELEASE AND INDEMNITY AGREEMENT

THIS RELEASE AND INDEMNITY AGREEMENT ("Agreement”), dated as of
2006, executed by EDWARD R. FOSS and DANA FOSS, husband and wife, as joint tenants (collectwely,
"Buyer") in favor of PACIFIC GAS AND ELECTRIC COMPANY, a California corporation ("Seller”), is
entered into with reference to that certain Standard Purchase and Sale Agreement dated
2006, by and between Buyer and Seller (the "Purchase Agreement"), pursuant to which Buyer |s
acquiring from Seller that certain real property described on Attachment A hereto and made a part
hereof, and other Property more particularly described in the Purchase Agreement. Unless otherwise

stated herein, all capitalized words herein shall have the meaning ascribed to them in the Purchase
Agreement.

in consideration of, and as a material inducement to, Seller's sale of the Property to Buyer and for

other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Buyer hereby agrees as follows:

1. Definitions. The following terms have the meanings ascribed to them below for
purposes of this Agreement:

1.1 "Electromagnetic Fields" or "EMFs" means electric and magnetic fields,
electromagnetic fields, electromagnetic radiation, power frequency fields and extremely low frequency
fields, howsoever designated, whether emitted by electric transmission lines, other electrical distribution
equipment or by any other means.

1.2 "Environmental Requirements" means all applicable present and future laws,
statutes, regulations, rules, ordinances, codes, licenses, permits, orders, approvals, plans, authorizations,
judicial, administrative and regulatory decrees, directives and judgments of all governmental agencies,
departments, commissions and boards, relating to the protection of human health or safety, or regulating
or relating to industrial hygiene or environmental conditions, or the protection of the environment, or
pollution or contamination of the air, soil, surface water or groundwater, including, without limitation, all
requirements and regulations pertaining to reporting, licensing, permitting, investigating and remediating
emissions, discharges, releases or threatened releases of Hazardous Substances, whether solid, liquid or
gaseous in nature, into the air, surface water, or land, or relating to the manufacture, processing,

distribution, use, treatment, storage, disposal, transport or handling of Hazardous Substances, whether
solid, liquid or gaseous in nature.

1.3 "Hazardous Substances"” means any hazardous or toxic material or waste that is
or becomes regulated by any local governmental authority, the State of California or the United States
Government under any Environmental Requirements. For purposes of this Agreement, Hazardous
Substances include, without limitation, any material or substance:
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(a) now or hereafter defined as a "hazardous substance,” "hazardous waste,"
"hazardous material,” "extremely hazardous waste,"” "restricted hazardous waste" or "toxic substance” or
words of similar import under any applicable local, state or federal law or under the regulations adopted or
promulgated pursuant thereto, including, without limitation, the Comprehensive Environmental Response,
Compensation, and Liability Act (42 U.S.C. §9601 et seq.) ("CERCLA");, the Hazardous Materials
Transportation Act (49 U.S.C. § 1801 et seq.); the Resource Conservation and Recovery Act (42 U.S.C.
§ 6901 et seq.); the Federal Water Pollution Control Act (33 U.S.C. § 1251 et seq.); the Clean Air Act (42
U.S.C. § 7401 et seq.); the Clean Water Act (33 U.S.C. §§1251 et seq.); the Safe Drinking Water Act (33
U.S.C. § 300f et seq.); the River and Harbors Act of 1899 (33 U.S.C. §§ 401 et seq.); the National
Emission Standard for Hazardous Air Pollutants for Asbestos (40 C.F.R. §§ 61.140 et seq.), the OSHA
Construction Standard (29 C.F.R. §§ 1926.1001 et seq.); the Toxic Substances Control Act (15 U.S.C.
§ 2601 et seq.); the Oil Pollution Act (33 U.S.C. § 300f et seq.); the Federal Insecticide, Fungicide, and
Rodenticide Act (7 U.S.C. §§136 et seq.); the Emergency Planning and Community Right-to-Know Act (42
U.S.C. § 11001 et seq.); the Atomic Energy Act of 1954, (42 U.S.C. §§2014 et seq.); the Nuclear Waste
Policy Act of 1982 (42 U.S.C. §§10101 et seq.); the Medical Waste Management Act (Cal. Health and
Safety Code §§25015 et seq.); the Porter-Cologne Water Quality Control Act (Cal. Water Code § 13020 et
seq.); the Safe Drinking Water and Toxic Enforcement Act of 1986 (Cal. Health & Safety Code § 25249.5
et seq.); the Carpenter-Presley-Tanner Hazardous Substance Account Act ( Cal. Health and Safety Code
§§25300 et seq.); the Hazardous Waste Control Act (Cal. Health & Safety Code § 25100 et seq.); and all
rules and regulations of the United States or California Environmental Protection Agency or any successor
agency, or any other state or federal department, board or agency, or any other agency or governmental

board or entity having jurisdiction, as any of the foregoing have been, or are hereafter amended from time
to time; or

(b) that is toxic, explosive, corrosive, flammable, infectious, radioactive,
carcinogenic, mutagenic or otherwise hazardous, and is now or hereafter regulated as a Hazardous
Substance by any governmental authority, agency, department, commission, board, agency or
instrumentality of the United States, any State of the United States or any political subdivision thereof; or -

which cause, or are listed by the State of California as being known to the State of California to cause,
cancer or reproductive toxicity; or

{c) the presence of which on the Property poses or threatens to pose a
hazard to the health or safety of persons or to the environment; or

(d) that contains gasoline, diesel fuel or other petroleum hydrocarbons; or

(e) that contains lead-based paint or other lead contamination,

polychlorinated biphenyls ("PCBs") or asbestos or asbestos-containing materials or urea formaldehyde
foam insulation; or

) that contains radon gas.

1.4 "Remediation” refers to the process of, and all work and planning performed in
connection with, the investigation, testing for, monitoring, remediation, containment, transportation,
removal and disposal or recycling of Hazardous Substances and containers of Hazardous Substances
from the Property and any other property to which Hazardous Substances originating on the Property have
migrated ("Other Property"), and the repair and restoration of the Property and Other Property,
regardless of whether such actions are required by Environmental Requirements.

2. Generally. It is the intent of the parties that Buyer shall (as between Seller and Buyer)
bear all responsibility, cost and risk of Hazardous Substances and EMFs existing on the Property or Other
Property, whether prior to and/or after the close of escrow, and the parties have taken this into account in
establishing the Purchase Price for the Property. To ensure that Buyer understands the risks inherent in
Buyer's execution of this Agreement, Seller has strongly advised Buyer to investigate the condition and
suitability of all aspects of the Property and all matters affecting the value or desirability of the Property,
including, without limitation, potential environmental hazards arising from the presence of Hazardous
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Substances or EMFs on, under, about, adjacent to or affecting the Property. Buyer hereby acknowledges
and confirms that it has peen afforded the opportunity to, and has, as of the date hereof, performed all
environmental inspections, tests and studies, including, without limitation, invasive testing and/or
groundwater sampling on, under, about or adjacent to the Property, which Buyer and its environmental
consultants and engineers have deemed necessary to assess the condition of the Property and to assume
the risk of the release and indemnity provided for in this Agreement.

3. Release.

3.1 Buyer, for itself, and for any future owners of all or a part of the Property, and
each of their respective predecessors, successors, assigns, licensees, officers, directors, employees,
agents, partners, shareholders, transferees, parent and subsidiary corporations, legal representatives,
heirs, beneficiaries, executors and administrators (together with Buyer, the "Releasing Parties") hereby
fully and forever releases, exonerates, discharges and covenants not to sue Seller and/or each and all of
its past, present and future officers, directors, partners, employees, agents, representatives, shareholders,
attorneys, affiliates, parent and subsidiary corporations, divisions, insurance carriers, heirs, legal
representatives, beneficiaries, executors, administrators, predecessors, transferees, successors
(including, without limitation, lenders who become successors-in-titie) and assigns (hereinafter "Released
Parties") of, from and for any and all losses (including diminution in the value of the Property and other
consequential damages), costs, claims, demands, actions, suits, orders, causes of action, obligations,
controversies, debts, expenses, accounts, damages, judgments and liabilities of whatever kind or nature,
and by whomsoever asserted, in law, equity or otherwise (each a "Claim" and, collectively, "Claims") that
the Releasing Parties or the Property may suffer or claim to suffer, based in whole or in part on the
presence, or threatened or suspected presence, generation, processing, use, management, treatment,
storage, disposal, Remediation, transportation, recycling, emission or release or threatened emission or

release, whether in the past, present or future, of any Hazardous Substances or EMFs on, about, adjacent
to or affecting the Property.

3.2 Buyer represents and warrants to Seller that it is the sole and lawful owner of ail
right, title and interest in and to every Claim that Buyer purports to release herein, and that it has not
heretofore assigned or transferred, or purported to assign or transfer, to any person, firm, association,
corporation or other entity, any right, title or interest in any such Claim. In the event that such
representation is false, and any such Claim is asserted against any of the Released Parties, by any party
or entity who is the assignee or transferee of such Claim, then Buyer shall fully indemnify, defend and hold
harmless the Released Party against whom such Claim is asserted from and against such Claim and from

all actual costs, fees, expenses, liabilities and damages that that party incurs as a result of the assertion of
such Claim.

4, Indemnity.

4.1 Buyer agrees and covenants, at its sole cost and expense, to indemnify, protect,
defend by counsel approved by Seller, and hold the Released Parties harmless, from and against any and
all Claims (including, without limitation, the payment of damages, both actual and consequential, the
payment of the actual fees and expenses of experts, attorneys and others and the payment of "response
costs" under CERCLA or any other Environmental Requirements) arising from or relating, in whole or in
part, to (a) any violation of the Environmental Requirements including, without limitation, attorneys’ fees
and consultants’ fees, investigation and laboratory fees, court costs and other litigation expenses with
respect to the Property; (b) any lawsuit brought or threatened, settiement reached, or government order
relating to any Hazardous Substances on, about, adjacent to or affecting the Property; (c) the use,
generation, refining, manufacture, transportation, transfer, production, processing, storage, handling or
treatment of any Hazardous Substances on, under, from, or affecting the Property or Other Property; (d)
the presence, disposal, dumping, escape, seepage, leakage, spillage, discharge, emission, pumping,
emptying, injecting, leaching, pouring, release or threatened release of any Hazardous Substances on,
under, from or affecting the Property or any Other Property; (e) any Remediation of any Hazardous
Substances on, under, about or affecting the Property or any Other Property to the extent required by any
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Environmental Requirements; or (f) any personal injury (including wrongful death) or property damage
(real or personal) resulting from any Hazardous Substances on, under, from or affecting the Property or
any Other Property.

42 The purpose of the foregoing indemnity is to protect Seller and the other
Released Parties from expenses and obligations related to Hazardous Substances on the Property and
the other Property to the fullest extent permitted by law. The Buyer’s obligation to defend includes, but is
not limited to, the obligation to defend claims and participate in administrative proceedings, even if they
are false or fraudulent. Buyer understands and agrees that its liability to Seller shall arise upon the earlier
to occur of (a) the discovery of, or the threat or suspected presence of, any Hazardous Substances on,
under, about or adjacent to or affecting the Property, whether or not the United States Environmental
Protection Agency, any other federal agency or any state or local environmental or other agency or
political subdivision or any court, administrative panel or tribunal has taken or threatened any action in
connection with the presence, or threatened or suspected presence, of any Hazardous Substances or (b)
the institution of any Claims, and not upon the realization of loss or damage.

5. Statutory Waiver. Buyer acknowledges that it may hereinafter discover facts different
from or in addition to those that it now knows or believes to be true with respect to the matters which are
the subject of this Agreement, and agrees that this Agreement shall remain in effect in all respects,
notwithstanding the discovery of such different or additional facts. In addition, Buyer understands and
agrees that its agreements and covenants contained in this Agreement extend to all claims of any nature
and kind, known or unknown, suspected or unsuspected, based in whole or in part on facts existing in the
past or as of the date hereof, and in that regard, Buyer acknowledges that it has read, considered and
understands the provisions of Section 1542 of the California Civil Code which reads as follows:

Section 1542. General Release

A general release does not extend to claims which a
creditor does not know or suspect to exist in his favor at
the time of executing the reiease, which if known by him
must have materially affected his settlement with the
debtor.

Based upon the advice of its counsel, Buyer knowingly and voluntarily waives and relinquishes
any and all rights that it may have under Section 1542 as well as under the provisions of all comparable,
equivalent, or similar statutes and principles of common law or other decisional law of any and all states of
the United States or of the United States. Buyer understands and acknowledges the significance and

consequences of this waiver and hereby assumes the risk of any injuries, losses or damages that may
arise from such waiver.

Buyer:

DWARD R. FOSS, -~
as joint tenant

DANA FOSS,
as joint tenant

6. Notice by Buyer. Buyer shail promptly notify Seller of any notice of potential liability for
costs of Remediation, and foliowing such notification (or the determination by Seller of its potential liability
for such costs) provide such information and reports with respect to such potential liability and the status
of Hazardous Substances or EMFs on the Property or Other Property as Selier shall reasonably request.
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7. Buyer's Representations and Warranties. Buyer represents and warrants to Seller as
follows: ‘ ’

71 Buyer has in all respects voluntarily and knowingly executed this Agreement.

7.2 Buyer has had an opportunity to seek and has sought independent iegal advice
from attorneys of his or its choice with respect to the advisability of executing this Agreement.

7.3 Buyer has made such investigation of the facts pertaining to this Agreement as it
deems necessary. -

7.4 The terms of this Agreement are contractual and are the result of negotiation
between Buyer and Seller.

7.5 This Agreement has been carefully read by Buyer and the contents hereof are
known and understood by Buyer.

8. Mediation. In the event any dispute arises concerning the enforcement and/or
interpretation of this Agreement, including, but not limited to, any claim that either party has breached this
Agreement, or any dispute concerning Hazardous Substances, the parties agree to attempt initially to
settle such claims or disputes in good faith between themselves. Said obligation to discuss settlement of
such claims or disputes shall be initiated by written notice of such claim or dispute. Should the parties not
settle such claims or disputes within thirty (30) days of the date of mailing of said notice or within such
additional time period to which the parties agree in writing (the "Negotiation Period"), the parties agree to
submit any such claim or dispute to mediation. The parties shall select a mediator within thirty (30) days
of the expiration of the Negotiation Period (the "Selection Period"), either by mutual agreement or, in the
absence of agreement on a mediator, by requesting during the Selection Period that the American
Arbitration Association in San Francisco, California appoint a mediator. The mediation shall be
commenced within thirty (30) days of the selection of a mediator by the parties or the American Arbitration
Association. Except as provided herein or by written agreement of the parties, the mediation shall be
conducted in San Francisco pursuant to the rules of the American Arbitration Association. Should the
dispute be settled in mediation prior to litigation, each party shall bear its own costs and attorney's fees. If

the parties are not able to settle the dispute through mediation per this paragraph, each party shall have
all remedies entitled to such party by law or at equity.

9. Miscellaneous.

9.1 Buyer acknowledges (a) this Agreement is the result of extensive good faith
negotiations between Buyer and Seller through their respective counsel, (b) Buyer's counsel has carefully
reviewed and examined this Agreement before execution by Buyer, and (c) any statute or rule of

construction that ambiguities are to be resolved against the drafting party shall not be employed in the
interpretation of this Agreement.

9.2 in the event that any party shall bring an action to enforce its rights under this
Agreement, or relating to the interpretation hereof, whether for declaratory or other relief, the prevailing
party in any such proceeding shall be entitled to recover from the other party reasonable attorneys' fees
and all costs, expenses and disbursements that the prevailing party incurred in connection with such
proceeding and any appeal thereof (including, but not limited to, the reasonable costs of discovery,
investigation, preparation for trial, professional or expert consuitation and testimony). A party shali be
deemed to have prevailed in any such action (without limiting the generality of the foregoing) if such action
is dismissed upon the payment by the other party of the sums allegedly due or the performance of
obligations allegedly not complied with, or if such party obtains substantially the relief sought by it in the
action, irrespective of whether such action is prosecuted to judgment. The non-prevailing party shall also
pay the attorney’s fees and costs incurred by the prevailing party in any post-judgment proceedings to
collect and enforce the judgment. For purposes hereof, the reasonable fees of Seller's in-house attorneys
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who perform services in connection with any such action are recoverable, and shall be based on the fees
regularly charged by private attorneys with the equivalent number of years of experience in the relevant
subject matter area of the law, in law firms in the City of San Francisco with approximately the same
number of attorneys as are employed by Seller's Law Department. Any such fees and costs incurred prior
to judgment, award, or decree may be included in any judgment, award or decree entered in such
proceeding in favor of the prevailing party. Any such fees, costs and expenses incurred by the prevailing
party in enforcing a judgment, award or decree in its favor shall be recoverable separately from and in
addition to any other amount included in such judgment, award or decree. This provision is separate and
several and shall survive the merger of this Agreement into any judgment on this Agreement.

9.3 This Agreement shall be binding upon and inure to the benefit of the heirs,
successors and assigns of Buyer and Seller. No transfer of an interest in the Property or this Agreement
by Buyer or its assignees shall operate to relieve Buyer of its obligations hereunder.

9.4 The failure of Seller to insist upon strict compliance with any of the terms hereof
shall not be considered to be a waiver of any of such terms, nor shall it militate against the right of Seller
to insist upon strict compliance herewith at any later time.

9.5 This Agreement shall not constitute or be construed as an admission of liability or
fact by Seller for any purpose whatsoever.

9.6 Buyer shall execute, acknowledge and deliver to Seller all documents, and shall
take all actions reasonably required by Seller from time to time to confirm or effect the matters set forth
herein, or otherwise to carry out the purposes of this Agreement.

9.7 The representations, warranties, covenants, and agreements of Buyer contained

in this Agreement shall survive the close of escrow and the delivery of all the documents referenced in the
Purchase Agreement.

9.8 Time is of the essence of this Agreement.

9.9 This Agreement shall be governed by the laws of the State of California. Seller
and Buyer agree that the venue of any action, proceeding or counterclaim on any matter whatsoever

arising out of or in any way connected with this Agreement shall be in the County of San Francisco,
California.

9.10 Should any portion, word, clause, phrase, sentence or paragraph of this
Agreement be declared void or unenforceable, such portion shall be considered independent and
severable from the remainder, and the validity of the remainder shall remain unaffected.
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9.11 This Agreement sets forth the entire understanding of Buyer and Seller in
connection with the subject matter hereof, and Buyer acknowledges that Seller has made no statement,
representation or warranty relating to the Property or any Other Property upon which Buyer has relied or
that acted as an inducement for Buyer to enter into this Agreement. Buyer's obligations under this

Agreement may not be altered or amended in any respect except by a writing executed by both Buyer and
Seller.

iN WITNESS WHEREOF, Buyer has caused this Agreement to be duly executed as of the date
first written above.

Buyer: o~ Vet
DWARD R. FOSS,
as joint tenant

DANA FOSS, '
as joint tenant
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ATTACHMENT A
LEGAL DESCRIPTION

Ali that certain real property situated, lying and being in the County of Solano, State of California,
described as follows, to wit:

(APN 0113-054-150)

PARCEL ONE

The parcel of land conveyed by John A. Kerr and Fannie S. Kerr, his wife, to
Pacific Gas and Electric Company by deed dated June 10, 1927 and recorded in Book
292 of Deeds at page 492, Solano County Records, and therein described as follows:

“Commencing at a point on the north line of “A” Street, 87 feet east from the east
line of Adams Street; thence east 50 feet; thence north 125 feet; thence west 50 feet and
thence south 125 feet to the place of beginning, as the same is shown on Map of
Dickson’s Addition to Dixon, which map is on file in the Recorder's Office of Solano
County, Cal.”

PARCEL TWO

The parcel of land described and designated Parcel 1 in the deed from Schurley
E. Schiuer and Helen Schiuer, husband and wife, to Pacific Gas and Electric Company
dated October 3, 1927 and recorded in Book 4 of Official Records at page 56, Solano
County Records, and therein described as follows:

“Parcel 1. Beginning at a point in the southerly boundary line of “B” Street distant thereon
87.0 feet easterly from the easterly boundary line of Adams Street and running thence
easterly along the said southerly boundary line of “B” Street 50.0 feet; thence at a right
angle southerly 175.0 feet; thence at a right angle westerly 50.0 feet; thence at a right
angle northerly 175.0 feet to the point of beginning.”

The foregoing legal description of the Property may be subject to errors and omissions. The legal
description of the Property shail be confirmed by the title insurer prior to conveyance of the Property to

buyer. Any prospective buyer should make its own independent investigation to verify the accuracy of the
legal description.
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CERTIFICATE OF ACKNOWLEDGMENT

. OF NOTARY PUBLIC
STATE OF )
) ss.
COUNTY OF )
On , , before me, the undersigned, personally appeared

, personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies) and that,
by his/her/their signature(s) on the instrument, the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my hand and official seal.

(Seal)
Signature
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" EXHIBIT E

INTENTIONALLY OMITTED
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EXHIBIT F

INTENTIONALLY OMITTED
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