








A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of )
On , before me, , @ Notary Public,
personally appeared , Who 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.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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Advice 4728-E

Attachment C

Conservation Easement



Recorded at the request of, and
when recorded return to:

Placer Land Trust

Attn: Executive Director

11661 Blocker Drive, Suite 110
Auburn, CA 95603

DEED OF CONSERVATION EASEMENT
(Bear River Pinecroft Reserve, Placer County)

On this day of , the County of Placer, a political subdivision of the State of
California , having an address at 11476 C Avenue, Auburn, CA, 95603 (hereinafter the
“Grantor”), for full and fair consideration paid, hereby grants to Placer Land Trust, a California
nonprofit public benefit corporation, having an address at 11661 Blocker Drive, Suite 110,
Auburn, CA, 95603 (hereinafter the “Grantee”) the following described conservation easement
(hereinafter the “Easement”) on real estate in the County of Placer in the State of California,
currently designated as portions of Placer County Assessor’s Parcel Number 101-120-001, and
more particularly described in Exhibit A, attached hereto and made a part hereof by reference
(hereinafter the “Property”), exclusively for the purpose as follows:

1. PURPOSE. The purpose of this Easement (hereinafter the “Purpose”) is to protect and
preserve the Conservation Values (as defined in Exhibit C herein) in perpetuity by
preventing any use of the Property that will significantly impair the Conservation Values.
Grantor and Grantee intend that, subject to the provisions of this Easement, this Easement
will confine the use of the Property only to such activities that are consistent with the
Purpose and terms of this Easement.

As used in this Easement, the term “impair” or “impairment” means to diminish in
quantity, quality, value, strength or viability. As used in this Easement, the term
“significantly” or “significant,” when used with “impair” and “impairment” respectively,
means a greater than negligible adverse impact, for more than a transient period.

It is intended that this Easement shall allow uses on the Property that are consistent with
the protection and preservation of each of the Conservation Values in harmony with each
other. While permitted actions required or taken to protect and preserve one or more
individual Conservation Values may impair, on an individual and stand-alone basis, one or
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more other Conservation Values, Grantor and Grantee understand that achieving the
Purpose requires the preservation and protection, on balance, of all of the Beneficial Public
Values actually existing on the Property outside the Building Envelope, to the extent
possible. It is recognized that in protecting and/or enhancing one or more of the
Conservation Values, another ConservationValue may be impaired, but this is not meant to
be a permanent occurrence, nor a reason to re-prioritize one Conservation Value over
another. All attempts should be made to balance on a collective basis, the Conservation
Values on the whole property whenever possible. This Easement prohibits the use of the
Property for any purpose that would significantly impair the Purpose on a collective, not
individual, basis, taking into account the relative condition and quality of each of the
Conservation Values on the Property as of the Effective Date.

2. RECITALS. The following recitals are incorporated in this Easement.

A. The Grantor is the sole owner in fee simple of the Property, which consists of two
separate non-contiguous parcels totaling approximately 10.12 acres of land.

B. Grantee is a publicly supported, tax-exempt nonprofit public benefit organization under
Section 501(c)(3) and qualified to acquire and hold conservation easements for public
benefit under Section 170(h), respectively, of the Internal Revenue Code of 1986, as
amended, and the regulations promulgated thereunder (hereinafter the “Internal
Revenue Code”). Grantee is also qualified to acquire and hold conservation easements
in California under Sections 815 and 816 of the California Civil Code. Grantee’s
primary purpose is the preservation of natural and agricultural land in Placer County.

C. Pacific Gas and Electric Company, a public utility corporation (hereinafter “PG&E”),
transferred to Grantor fee title in the Property in accordance with that certain Grant
Deed, recorded in the Official Records of the County of Placer, concurrently with the
recording of this Easement (hereinafter the “Grant Deed”), attached hereto as Exhibit B
and incorporated herein by reference, subject to PG&E’s reservation of certain rights in
and to the Property, as set forth in the Grant Deed (hereinafter “PG&E Reserved
Rights”).

D. PG&E transferred fee title to the Property to Grantor in connection with PG&E’s
implementation of the “Land Conservation Commitment,” defined below, provided for
in the following documents and described more fully below:

(a) That certain Settlement Agreement (hereinafter the “Settlement Agreement”) as
modified and approved by the Public Utilities Commission of the State of
California (hereinafter the “Commission”) in its Opinion and Order of December
18, 2003 (Decision 03-12-035); and

(b) That certain Stipulation Resolving Issues Regarding the Land Conservation
Commitment dated September 25, 2003 (hereinafter the “Stipulation™).

E. The Settlement Agreement and the Stipulation (hereinafter, collectively, the “Governing

Documents”) require PG&E to ensure that approximately 140,000 acres of watershed
lands, all located in California and owned by PG&E as of the date the Governing
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Documents were entered into (hereinafter, collectively, the “Watershed Lands”), are
conserved for a broad range of beneficial public values, including the protection of the
natural habitat of fish, wildlife and plants; the preservation of open space; outdoor
recreation by the general public; sustainable forestry; agricultural uses; and historic
values (hereinafter, collectively, the “Beneficial Public VValues” or “BPVs”). The
Stipulation provides that the conservation easements will preserve or enhance
reasonable public access. Land Conservation Commitment constitutes the obligations
of PG&E to convey fee title and conservation easements to Watershed Lands, and to
protect the Beneficial Public VValues of the Watershed Lands, as well as certain other
obligations related thereto (hereinafter the “Land Conservation Commitment”), as set
forth in detail in the Governing Documents.

F. The Property is included in the Watershed Lands, and contains significant natural
values of great importance to Grantor, Grantee, the people of Placer County and the
State of California. The Property includes the specific Beneficial Public Values
identified on Exhibit C attached hereto and incorporated herein by reference
(hereinafter, collectively, the “Conservation Values”). The Conservation Values are
further described in the Baseline Documentation Report for Bear River Pinecroft
Reserve, Placer County, dated , incorporated by this reference and on file in
the office of the Grantee (hereinafter the “Baseline Documentation Report”), which
consists of reports, maps, photographs, and other documentation that the Grantor and
Grantee agree provide, collectively, an accurate representation of the Property and the
existing Beneficial Public Values at the time of this Easement and which is intended to
serve as an objective, though nonexclusive, information baseline for monitoring
compliance with the terms of this Easement.

G. The protection of the Property is consistent with multiple goals and objectives of the
State of California. The Legislature of the State of California, as set forth in California
Civil Code section 815 et seq., has found and declared it to be the public policy and in
the public interest of this state to encourage the preservation of land predominantly in
its natural, scenic, agricultural, historical, forested, or open space condition.

H. The protection of the Property is consistent with the County of Placer’s public policy to
“protect and conserve open space, natural resources and agricultural lands throughout
the county” and is consistent with the goals of the Placer County General Plan (1994)
and the Placer Legacy Open Space and Agricultural Conservation Program (2000).

I.  The Governing Documents require that conservation easements include an express
reservation of a right for continued operation and maintenance of hydroelectric
facilities and associated water delivery facilities, including, project replacements and
improvements required to meet existing and future water delivery requirements for
power generation and consumptive water use by existing users, compliance with any
Federal Energy Regulatory Commission (hereinafter the “FERC”) license, FERC
license renewal or other regulatory requirements.
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J. The Governing Documents also include a requirement that conservation easements
encumbering Watershed Lands honor existing agreements for economic uses, including
consumptive water deliveries; however, in the case of this Property, there are no such
agreements in existence as of the date of this Easement.

K. Pursuant to the Governing Documents, the Pacific Forest and Watershed Lands
Stewardship Council, a California nonprofit public benefit corporation (hereinafter the
“Stewardship Council”), was created to oversee and carry out the Land Conservation
Commitment. Pursuant to the Governing Documents, the Stewardship Council
developed a plan for protection of the Watershed Lands for the benefit of the citizens of
California (hereinafter the “Land Conservation Plan” or “LCP”). The LCP includes,
among other things, objectives to preserve and/or enhance the Beneficial Public Values
identified on each parcel of Watershed Lands, including the Property.

L. Grantor and Grantee each desires through this Easement to ensure the permanent
protection of the Conservation Values on the Property, subject to PG&E’s Reserved
Rights, and subject to those specific rights permitted in the Easement, including but not
limited to those permitted in the Building Envelope, as further described and depicted
in Exhibit D, attached hereto and made a part hereof by reference (hereinafter the
“Building Envelope”). Grantor and Grantee further intend to continue to permit
compatible and beneficial uses of the Property including but not limited to outdoor
recreation by the general public and a residence for a caretaker to manage the Property.

M. Grantor and Grantee intend that Grantor’s management of the Property shall further be
subject to that certain Management Plan for Bear River Pinecroft Reserve, Placer
County, dated , 2014, as it may be amended, an adaptive management document
containing specific terms and conditions that may change over time upon the agreement
of Grantor and Grantee, that is completely subservient to this Easement, located on file
at the offices of both Grantor and Grantee, an incorporated by this reference
(*Management Plan”).

N. In furtherance of the Land Conservation Commitment and the above-described public
policy purposes, Grantor intends, as owner of the Property, to convey to Grantee the
right to preserve and protect the Conservation Values of the Property in perpetuity
according to the terms and conditions of this Easement.

3. INCORPORATION OF PURPOSE AND RECITALS.

NOW THEREFORE, in consideration of the foregoing Purpose and Recitals, for the
benefit of the general public, and pursuant to the laws of the State of California; the
Grantor and Grantee have established this Easement on, over, and across the Property
consisting of the foregoing Purpose and Recitals and the following terms, covenants,
restrictions, conditions, exhibits, and affirmative rights that the Grantor has voluntarily
granted to Grantee, which shall run with and bind the Property in perpetuity.

4. RESTRICTIONS AND RESERVED RIGHTS. To further accomplish the Purpose of this
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Easement, the Grantor and Grantee agree to the following restrictions and reserved rights.

4.1 Subdivision. The Property shall remain in unified ownership, which may be joint or
undivided, but without division, subdivision, partition or other legal or de facto creation
of lots or parcels in separate ownership. The foregoing does not prohibit the lease of all
or a portion of the Property if otherwise consistent with the terms of this Easement.

4.2 Development. No new structures, temporary or permanent, may be constructed,
located, placed, or installed on the Property, with the following exceptions.

(a) Recreational and Maintenance Structures and Improvements. Grantor reserves to
itself and its successors and assigns the following development rights and
allowable activities, as specifically allowed and described in the Management
Plan: the right to construct, erect, install, maintain, alter, improve, remove, and
replace recreational and maintenance structures and improvements that are
necessary to facilitate the recreational use of the Property as part of the
Conservation Values, including but not limited to, boundary monuments, fences,
gates, benches, interpretive kiosks and displays, hardscape or natural trails,
bollards, boardwalks and bridges, and a water system to provide water to visitors
of the Property and the nearby Bear River Campground.

(b) Building Envelope. In addition to the rights and activities described in Section
4.2(a) above, Grantor reserves to itself and its successors and assigns the right to
construct, erect, maintain, alter, improve, remove, and replace structures and
improvements within the Building Envelope, as defined, set forth, and limited by
the terms in Exhibit D.

(c) Property Signage. Property signage as required by PG&E, Stewardship Council,
Commission, Grantor or Grantee to acknowledge persons or organizations
contributing funds or approval for the creation of the Easement or the protection of
the Property is allowed as generally described in the Management Plan. Signs
clarifying allowed or prohibited uses, interpretive and educational signs,
directional and informational signs, signs as needed for Americans with
Disabilities Act compliance or for public health and safety, and warning signs for
waterways, are allowed.

4.3 Transfer of Rights. All rights to develop or use the Property that are specifically
prohibited in this Easement or otherwise inconsistent with the Purpose of this Easement
are extinguished, and cannot be used now or in the future to use or transfer
development rights to other land not subject to this Easement, or to permit, entitle or
otherwise facilitate increased development density or increased natural resource use or
extraction on other land not subject to this Easement.

4.4 Land Use. Land uses that significantly impair the Conservation Values of the Property

or are inconsistent with the Purpose of this Easement are prohibited. Without limiting
the generality of the foregoing, the following land uses and activities on the Property
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are expressly prohibited:
(@) Industrial activity. Any and all industrial activity on the Property is prohibited.

(b) Mining and excavation activity. Mining and the removal or extraction of soil or
minerals from the Property is prohibited. Filling, excavating, draining, dredging,
mining, drilling, removing, exploring for or extracting minerals, loam, gravel, soil,
rock, sand or other material on or below the surface of the Property, or granting or
authorizing surface entry for any of these purposes, is prohibited. However,
Grantor reserves the right to permit limited excavation of the surface of the
Property to create recreational and maintenance structures and improvements as
described in Sections 4.2(a) and 4.2(b) above, or for ecological or scientific
research or archaeological investigation, if conducted under then current generally
accepted professional standards without adverse impact to the Conservation
Values.

(c) Commercial activity. Any and all commercial activity on the Property is
prohibited, except for activities that enhance or protect the Conservation Values.

(d) Overgrazing. Overgrazing, as further defined in the Management Plan, is
prohibited.

(e) Irrigation. Irrigation outside of the Building Envelope is prohibited, except as
necessary to facilitate restoration and enhancement of natural habitat and approved
by Grantee.

(F) Off-road motorized vehicles. The use of motorized vehicles off of established road
is prohibited, except: (i) if by Grantor or under the Grantor’s control for property
management, or (ii) if the use of motorized vehicles is by Grantee for the purposes
of monitoring and enforcing this Easement.

(g) Roads. The construction or creation of new roads and/or parking area for the
public to access the Property for recreational use, or as necessary to properly
manage and maintain the Property and its Conservation Values, is prohibited,
unless included in the Management Plan or approved in advance by Grantee.
Maintenance of existing roads is allowed.

(h) Dumping. The dumping or accumulation of trash, ashes, garbage, inoperative or
unserviceable vehicles, equipment or parts thereof, waste, or other debris on the
Property including, without limitation Hazardous Materials, is prohibited. For the
purposes of this instrument, “Hazardous Materials” shall mean any substance
defined, listed, or otherwise classified pursuant to any federal, state, or local law,
regulations, or requirements as hazardous, toxic, polluting, or otherwise
contaminating to the air, water, or soil, or in any way harmful or threatening to
human health or the environment. This prohibition shall not be construed to
prevent the use, storage, or disposal of organic matter or compost that does not
significantly impair the Conservation Values. No filling, dumping, excavation, or
other alteration may be made to the surface or subsurface of the Property or to its
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surface waters or wetlands; except as may be necessary to create recreational and
maintenance structures and improvements as described in Sections 4.2(a) and
4.2(b) herein, or for ecological or scientific research or archaeological
investigation, if conducted under the current generally accepted professional
standards without adverse impact to the Conservation Values.

4.5 Water Quality and Water Protection. Activities and uses otherwise permitted under
this Easement, which result in significant damage or degradation of water quality, are
prohibited. Stockpiling animal wastes, compost, loose soil or toxic materials in a
manner whereby runoff or leakage adversely affects water quality, is prohibited.
Discharge of any septic waste, wastewater, toxic waste, pollution, or other
environmentally harmful substances into surface waters, springs or drainages on the
Property is prohibited.

4.6 Water and Mineral Rights. Grantor warrants that the Property includes all surface
and subsurface mineral rights, including all mining and quarrying rights and all right to
excavate or remove subsurface oil, gas, and other minerals, all geothermal energy rights
(hereinafter, collectively the “Mineral Rights”). To the best of Grantor’s knowledge,
the Property includes all water and water rights, ditches and ditch rights, springs and
spring rights, reservoir and storage rights, wells and groundwater rights, and other
rights in and to the use of water historically used on the or otherwise appurtenant to the
Property (hereinafter, collectively, the “Water Rights”).

Grantor reserves all Water Rights, provided that such Water Rights, if any, are used on
the Property in a manner not inconsistent with the purpose and terms of this Easement,
and provided that any and all Water Rights necessary to maintain or restore the
Conservation Values are used accordingly.

Grantor shall not transfer, encumber, sell, lease, or otherwise separate the Mineral
Rights or Water Rights from the Property, or in the case of Water Rights, in any way
diminish or reduce the historic use of the Water Rights, without the consent of the
Grantee. Grantor shall not abandon or allow the abandonment of, by action or inaction,
any of the Water Rights without the consent of the Grantee.

4.7 Surface Alterations. As of the date of this Easement, there are surface alterations on
the Property, as documented in the Baseline Documentation Report. Any new
alteration to the surface of the Property is prohibited, with the exception of the
following reserved rights of the Grantor:

(@) Grantor reserves the right to make new surface alterations reasonably necessary to
manage the Property, to enhance or restore habitat consistent with the
Conservation Values, and to create and maintain recreational and maintenance
structures and improvements as described in Sections 4.2(a) and 4.2(b) above,
provided the alterations do not significantly impair the Conservation Values.

(b) Subject to Exhibit D, the Grantor reserves the right to make surface alterations
within the Building Envelope.
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4.8 Fire Suppression. This Easement shall not prohibit Grantor from complying with any
applicable local, state, and federal laws or guidelines regarding the prevention and
suppression of wildfire.

4.9 Public Access and Informal Uses. Grantor and Grantee recognize that the Property
has been used by third parties for recreational, cultural, and other non-commercial or
informal purposes without formal written agreements to conduct such activities
(hereinafter “Informal Uses”). Grantor and Grantee further recognize that access to
the Property is inherent or may be inherent in the enjoyment of the Conservation
Values and the Informal Uses. Consistent with the objectives articulated in the
Governing Documents to provide continued reasonable access by the public to the
Watershed Lands, Grantor shall allow public access to the Property that is substantially
consistent with the public access existing on the Effective Date of this Easement.
Grantor reserves the right to make reasonable rules and regulations to control, limit, or,
as necessary, exclude Informal Uses and public access. Grantor shall not allow
Informal Uses that significantly impair the Conservation Values.

As outlined in paragraph 5(b) herein, Grantee or its designee may access the Property
for purposes of monitoring and enforcing this Easement. Additionally, Grantee or its
designee may lead educational tours as allowed, limited, and described in the
Management Plan.

If Grantor desires to allow new public access or Informal Uses or expansion of public
access or Informal Uses on the Property, Grantee’s advance written approval is
required, which approval shall not be unreasonably withheld.

Grantor and Grantee claim all of the rights and immunities against liability for injury to
the fullest extent allowable by law.

As part of Grantee’s annual compliance monitoring, (a) Grantor and Grantee shall
consult on the known Informal Uses and public access on the Property for the purpose
of Grantee’s assessment of Grantor’s compliance with the requirements set forth above
in this section; and (b) with respect to known Informal Uses and public access on the
Property, Grantor and Grantee will consult and develop recommendations, if any,
regarding the necessity of controlling, limiting, or excluding Informal Uses or public
access to ensure the preservation of the Conservation Values.

4.10 PG&E Reserved Rights. All rights and obligations of Grantor and Grantee under this
Easement are subject to the PG&E Reserved Rights specified in the Grant Deed in
Exhibit B. In the event PG&E notifies Grantor of its intention to exercise any of the
PG&E Reserved Rights, Grantor shall notify Grantee, in writing, of said intention
within sixty (60) days.

4.11 Cultural Resources. There shall be no activities, actions or uses that disturb or impair
any cultural resources (as defined in Title XIV of the California Code of Regulations)
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on the Property in violation of any applicable law, statute or regulation.

5. GRANTEE’S AFFIRMATIVE RIGHTS. To accomplish the purpose of this Easement the
following rights are conveyed to Grantee by this Easement:

(@) To identify, preserve and protect the Conservation Values, and to prevent any activity on
or use of the Property that is inconsistent with the Purpose of this Easement.

(b) To access, enter upon, monitor, inspect, observe, and study the Property, including the
right to access the Property, including the Building Envelope, by motorized vehicle over
and on roads owned by Grantor and any rights-of-way or other access ways now or
hereafter available to Grantor for access to the Property, at reasonable times not more
often than four times per year except when necessary to prevent a violation or potential
violation of the terms of this Easement or to monitor and observe specific activities to
ensure compliance with the terms of this Easement. Grantor shall provide Grantee with
keys, combinations, instructions or other means to open any locked gates that are on the
Property and/or that are necessary to access the Property. Grantee will make reasonable
efforts to notify Grantor prior to entry onto the Property except when immediately
necessary to prevent a violation of the terms of this Easement. Notwithstanding
anything to the contrary contained herein, Grantee when entering or traveling on the
Property for inspection or monitoring purposes shall be entitled to travel on all existing
roads on the Property.

(c) To prevent any activity on, use of or practice on the Property that is inconsistent with the
purpose and terms of this Easement and to require the restoration of such areas or
features of the Property that may be damaged by any inconsistent activity or use,
pursuant to the remedies set forth in Section 8 below.

(d) To require that Grantor’s reserved rights be exercised in a manner that does not
significantly impair the Conservation Values.

(e) To erect and maintain Property signage as described in the Management Plan.

(F) To pursue damages from third parties for damage to the Conservation Values, but not to
the exclusion of any right of the Grantor to seek damages or relief from any third party
for damage to the Property.

6. RIGHTS OF LANDOWNER. In addition to any specific reserved rights set forth in
Section 4 above, Grantor reserves to itself, its representatives, assigns, and all future
transferees, all rights accruing from its ownership of the Property, including the right to
engage in, or permit or invite others to engage in, all uses of the Property that do not
significantly impair the Conservation Values, are not expressly prohibited herein, and are not
inconsistent with the Purpose of this Easement. Without limiting the generality of the
foregoing, the following activities and uses are specifically reserved as Grantor’s rights as
owner of the Property:

(@) The ownership and right to sell or transfer the Property in its entirety.
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(b) Those rights relative to the Building Envelope specified in the Easement.

(c) The right to control predatory and invasive animals (including feral pigs) by the use of
selective control techniques.

(d) The right to utilize the Property for recreational or educational purposes that do not
significantly impair the Conservation Values and that require or cause no significant
surface alteration or other development or impairment of the land outside of the
Building Envelope.

(e) All rights for the management and improvement of the Property that are specifically
allowed by the Management Plan and otherwise consistent with the terms of this
Easement.

7. NOTICE TO GRANTEE, GRANTEE APPROVAL.

7.1 Means of Notice. Any notices to Grantee required in this Easement shall be sent by
first class postage prepaid mail, or other courier providing reliable proof of delivery, or
served personally to the following person and address, or other person or address as
may be hereafter specified:

Placer Land Trust

Attn: Executive Director

11661 Blocker Drive, Suite 110
Auburn, CA 95603

All other communication shall be made by reasonable means under the circumstances,
provided that facsimile and electronic mail (hereinafter “E-mail”) will not be deemed
received unless accompanied by delivery of one of the foregoing methods. For routine
communication, Grantee may be contacted by telephone, facsimile, or E-mail as
follows:

Telephone: (530) 887-9222
Facsimile: (530) 888-7720
E-mail: info@placerlandtrust.org

It shall be the duty and responsibility of the Grantee, or its assigns, representatives or
successors to notify the Grantor of any and all change of address to which legal notice
IS to be directed, in writing, by certified U.S. Mail, or other such equivalent mail
delivery, within thirty (30) days of such change. Grantee will also endeavor to inform
Grantor of any other changes to its contact information.

7.2 Purpose and Content of Notice. The purpose of requiring Grantor to notify Grantee
prior to undertaking certain activities as permitted and limited in Sections 4 and 6
above, is to afford Grantee an adequate opportunity to monitor the activities in question
to ensure that they are designed and carried out in a manner consistent with the terms
and Purpose of this Easement. Further, the purpose of notice is to prevent Easement
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violations through a cooperative approach. Notices to Grantee or requests for Grantee
consent, required or contemplated hereunder, must include, at a minimum, sufficient
information, including the nature, scope, design, location, timetable, and any other
material aspect of the proposed activity, in sufficient detail to enable Grantee to
determine whether proposed plans are consistent with the requirements of this
Easement.

7.3 Process of Notice and Approval. Whenever notice to Grantee is required, and unless
otherwise specified to the contrary in this Easement, Grantor shall notify Grantee in
writing not less than 30 days prior to the date Grantor intends to undertake the activity
in question. Where Grantee’s approval is required, as in Section 4 above, Grantee shall
grant or withhold its approval in writing within 30 days of receipt of Grantor’s written
request therefore. Grantee’s approval may be withheld only upon a reasonable
determination by Grantee that the action as proposed would be inconsistent with the
Purpose of this Easement and the protection of the Conservation Values.

7.4 Failure to Respond. If Grantee approval is required under the terms of this Easement
prior to the exercise of a reserved right that is the subject of the notification and request
for approval, failure of Grantee to respond within thirty (30) days shall be deemed to be
approval of any activity proposed in such notice.

7.5 Transfers of Ownership. Grantor may transfer of any interest in the Property,
including but not limited to any sale, gift, conveyance, or phased transfer subject to
Grantee’s approval and the conditions herein; provided, however, Grantee shall not
convey any additional conservation easement interest, deed restriction or other property
interest that imposes any additional restrictions on any specific Conservation Value that
modifies in any way the balancing of all of the Conservation Values required under
Section 1 herein. Grantor agrees to give written notice to Grantee of the intended
transfer at least sixty (60) days prior to the date of such transfer. Prior to any such
transfer, Grantor shall provide written notice to the prospective transferee(s) that the
Property is subject to this Easement, with a copy of this notice provided to Grantee.
Prior to Grantor’s transfer of the Property, Grantor shall pay, or cause to be paid, to
Grantee an unrestricted sum of Ten Thousand Dollars ($10,000.00) in consideration of
the increased cost of Easement stewardship. If Grantor fails to provide the notice and
$10,000.00 as required herein, Grantee may withhold approval of the transfer. Grantor
shall provide Grantee with written proof of any transfer of ownership within fifteen
(15) days after the date of any such transfer, which notice shall include a certified copy
of the grant deed.

8. GRANTEE’S REMEDIES.

8.1 Corrective Action. If Grantee determines that a violation of the terms of this Easement
has occurred or is threatened or impending, Grantee shall give written notice to Grantor
within three (3) business days of Grantee’s determination. If the violation has occurred,
Grantee has the right and authority to demand corrective action from the party causing
the violation, sufficient to cure the violation and, where the violation involves injury to
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the Property resulting from any use or activity inconsistent with the purpose of this
Easement, to restore the portion of the Property so injured to its prior condition in
accordance with a plan approved by Grantee.

8.2 Injunctive Relief. If Grantor fails to cure the violation within 30 days after receipt of
notice thereof from Grantee, or under circumstances where the violation cannot
reasonably be cured within a 30-day period, fails to begin curing such violation within
the 30-day period, or fails to continue diligently to cure such violation until finally
cured, Grantee may bring an action at law or in equity in a court of competent
jurisdiction to enforce the terms of this Easement, to enjoin the violation, ex parte as
necessary, by temporary or permanent injunction, and to require the restoration of the
Property to the condition that existed prior to any such injury. Nothing in this
Easement shall be construed to impair Grantee’s right to seek temporary or permanent
injunctive relief, including emergency relief, ex parte as necessary, to enforce the terms
of this Easement against a violation or threatened violation hereof.

8.3 Damages. Grantee shall be entitled to recover actual damages from Grantor for actions
by Grantor in violation of the terms of this Easement or causing injury to any
Conservation Values protected by this Easement, including, without limitation, actual
damages for the loss of scenic, aesthetic, or environmental values. Without limiting
Grantor’s liability therefor, Grantee, in its sole discretion, may apply any damages
recovered to the cost of undertaking any corrective action on the Property. In any
action brought to enforce the obligations of Grantor under this Agreement, the
judgment or decree shall be enforceable as far as the issue of monetary damages only in
an amount not to exceed the value of the Property as determined by an appraisal
process as generally set forth in Section 13.2 herein.

8.4 Emergency Enforcement. If Grantee, in its reasonable discretion, determines that
immediate action is required to prevent or mitigate significant damage to the
Conservation Values of the Property, Grantee may pursue its remedies under this
Section 8 without prior notice to Grantor or without waiting for the period provided for
cure to expire. In the event Grantee takes action pursuant to this Section, Grantee shall
as soon as reasonably practical give notice to Grantor of the situation giving rise to the
need for immediate action and the action taken and to be taken.

8.5 Scope of Relief. Grantee’s rights under this Section 8 apply equally in the event of
either actual or threatened violations of the terms of this Easement. Grantor agrees that
Grantee’s remedies at law for any violation of the terms of this Easement are
inadequate and that Grantee shall be entitled to the injunctive relief described in
paragraph 8.2 above, both prohibitive and mandatory, in addition to such other relief to
which Grantee may be entitled, including specific performance of the terms of this
Easement, without the necessity of proving either actual damages or the inadequacy of
otherwise available legal remedies. Grantee’s remedies described in this Section 8 shall
be cumulative and shall be in addition to all remedies now or hereafter existing at law
or in equity.
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the Grantee obligations or liabilities of a person described in 42 U.S. Code Section
9607(a)(3) or any successor or related law.

If there occurs a release in, on, or about the Property of any substance which causes
damage to the values protected by this Easement and either Grantor caused the release
or Grantor is required by federal, state, local, or administrative agency statute,
regulation, rule, ordinance, order, or requirement to take steps to assure its
containment and remediation, including any cleanup and restoration that may be
required, Grantor agrees to take all such steps unless the release was caused by
Grantee, in which case Grantee shall be responsible for those costs.

12. CONSERVATION EASEMENT REQUIREMENTS UNDER STATE AND FEDERAL
LAW.

12.1 Qualified Organization. As described in Recital B, Grantee is an organization
qualified to accept and hold conservation easements. The acceptance of this Deed of
Conservation Easement is consistent with the Grantee’s mission to work with willing
landowners to permanently preserve natural and agricultural lands in the Placer
County region.

12.2 Voluntary and Involuntary Assignment, Executory Limitation, Successors.
Grantee may voluntarily assign its rights and obligations under this Easement and its
interest in this Easement only to an organization that is: (i) qualified to hold a
conservation easement under Section 815.3 of the California Civil Code, (ii)
experienced in holding and monitoring conservation easements on properties similar to
the Property, and (iii) willing and financially able to assume all of the responsibilities
imposed on the Grantee under this Easement. Before assigning its interest in this
Easement, Grantee shall provide written notice of such intention to transfer to both the
SNC or its successor organization, and the Grantor (hereinafter “Transfer Notice”).
Grantee will provide the Transfer Notice to Grantor and SNC at least 60 days prior to
the date of transfer. The Transfer Notice shall identify the proposed assignee and
include a description of how the proposed assignee meets the assignee designation
criteria set forth in this section. The failure of Grantee to provide the Transfer Notice
shall not affect the validity of such assignment nor shall it impair the validity of this
Easement or limit its enforceability in any way. If SNC or the Grantor does not
approve the proposed assignee, SNC or the Grantor shall provide the other party and
the Grantee with the reasons behind such decision. SNC’s or Grantor’s approval of
the transfer may not be unreasonably withheld.

Further, if Grantee shall cease to exist or to be authorized to acquire and hold
conservation easements under Sections 815 and 816 of the California Civil Code, then
SNC shall, in consultation with Grantor, select an assignee that meets all the
designation criteria specified in this section. 1f SNC is unable to identify an assignee
that: (i) meets all the designation criteria specified in this section, and (ii) is willing to
accept such assignment, then SNC may elect to serve as such assignee.
Notwithstanding the foregoing, SNC may elect to exercise the rights of Grantee
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hereunder during any period that a successor assignee for Grantee is not yet in place.

As conditions to any assignment of this Easement, Grantee and/or SNC shall: (i)
require the assignee to expressly agree in writing to assume Grantee’s obligations
hereunder, and (ii) ensure that assignee has the resources to fulfill its obligations under
the Easement.

Upon any liquidation or dissolution of SNC, SNC or the State of California shall have
the right to assign SNC’s rights and obligations under this section to another entity that
has a conservation mission and level of expertise consistent with that of SNC and
sufficient resources and capacity to carry out the obligations of SNC.

The covenants, terms, conditions, and restrictions of this Easement shall be binding
upon, and inure to the benefit of, the Parties hereto and any heirs, successors, and
assigns and shall continue as a servitude running in perpetuity with the Property. A
Party’s rights and obligations under this Easement terminate upon transfer of the
Party’s interest in the Easement or Property, except that liability for acts or omissions
occurring prior to transfer shall survive transfer.

13. EXTINGUISHMENT, VALUATION, AND CONDEMNATION.

13.1 Extinguishment. The Grantor and Grantee, and subsequent landowners and holders of
the Easement, cannot voluntarily extinguish the Easement. If circumstances arise in
the future that render the purpose of this Easement impossible to accomplish, this
Easement can only be terminated or extinguished, whether in whole or in part, by
judicial proceedings in a court of competent jurisdiction. The amount of the proceeds
to which Grantee shall be entitled, after the satisfaction of prior claims, from any sale,
exchange, or involuntary conversion of all or any portion of the Property subsequent to
such termination or extinguishment, shall be the stipulated fair market value of the
Easement, or proportionate part thereof, as determined in accordance with paragraph
13.2 below.

13.2 Valuation. This Easement constitutes a real property interest immediately vested in
Grantee, which the Parties stipulate to have a fair market value determined by the
standard practice of determining the appraised value of the Property with and without
the Easement at the time of termination. This appraisal valuation is to be completed
following accepted Internal Revenue Service and Unified Standards of Professional
Appraisal Practice (USPAP) standards, by an appraiser approved by Grantee and
Grantor with experience valuing conservation easements. The appraisal will
determine the value of the Easement being the difference between the value of the
Property at its highest and best use according to economic value, and the value of the
Property with this Easement in effect, as of the date of the appraisal. The appraisal
will take into account investments made by any party into the Property that may affect
valuation.

13.3 Condemnation. If all or any part of the Property is acquired by exercise of the power
of eminent domain or by purchase in lieu of a related condemnation proceeding,
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whether by public, corporate, or other authority, so as to terminate this Easement, in
whole or in part, Grantor and Grantee shall act jointly to recover the full value of the
interests in the Property subject to the taking or in lieu purchase and all direct or
incidental damages resulting there from and to have their interests valued separately to
the extent reasonably possible. All expenses reasonably incurred by Grantor and
Grantee in connection with the taking or in lieu purchase shall first be paid out of the
amount recovered. Then, the Grantee’s share of the amount recovered after expenses
shall be equal to the proportion that the value of the portion of the Easement that is so
taken (based upon the total value for the Easement set forth in Section 13.2 above)
bears to the fair market value of the fee interest in the Property that is so taken. Any
remaining amount shall be paid to the Grantor.

13.4 Application of Proceeds. Grantee shall use any proceeds received under the
circumstances described in this Section 13 in a manner consistent with its stated
conservation purposes.

14. GENERAL PROVISIONS.

14.1 Controlling Law. This Easement is subject to the laws and jurisdiction of the State of
California. In the event that any court action should be brought in conjunction with
this Easement, it shall be subject to interpretation under the laws of the State of
California, and any legal proceedings shall be brought under the jurisdiction of the
Superior Court of the County of Placer, State of California. Grantor and Grantee each
waive any federal court removal and/or original jurisdiction rights it may have.

14.2 Liberal Construction. This Easement shall be liberally construed in favor of the grant
to affect the purpose of this Easement and the policy and purpose of California State
Civil Code, Sections 815 and 816. If any provision in this instrument is found to be
ambiguous, an interpretation consistent with the purpose of this Easement that would
render the provision valid shall be favored over any interpretation that would render it
invalid.

14.3 Joint Obligation. A person’s obligation hereunder as Grantor, or successor owner of
the Property, shall be joint and several, and will cease, if and when such person or
entity ceases to have any present, partial, contingent, collateral, or future interest in the
Property (or pertinent portion thereof), but only to the extent that the Property (or
relevant portion thereof) is then in compliance herewith. Responsibility of owners for
breaches of this Easement that occur prior to the transfer of title will survive such
transfer, provided that the new owner shall also be responsible for bringing the
Property into compliance.

14.4. Subsequent Deeds and Transfers. Grantor agrees to incorporate the terms of this
Easement by reference in any deed or other legal instrument by which they divest
themselves of any interest in all or a portion of the Property, including, without
limitation, a leasehold interest. Grantor shall adhere to Section 7.5 herein for any such
divestment or transfer. Grantor further agrees to give written notice to Grantee of the
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transfer of any interest at least thirty (30) days prior to the date of such transfer. The
grant or transfer of any new or existing easement or license for public or private
ingress and egress through or across the Property or benefitting any other Property not
subject to this Easement is prohibited. The failure of Grantor to perform any act
required by this paragraph shall not impair the validity of this Easement or limit its
enforceability in any way.

14.5. Estoppel Certificates. Upon request by Grantor, Grantee shall execute and deliver to
Grantor, or to any party designated by Grantor, any document, including an estoppel
certificate, which indicates the extent to which, to the best of Grantee’s knowledge
after due inquiry, the Property is in compliance with the terms of this Easement, after
an inspection by Grantee made at Grantor’s cost within a reasonable time after
Grantor’s written request therefore. Such certificate shall be limited to the condition
of the Property as of Grantee’s most recent inspection.

14.6 Amendment. The Parties recognize that circumstances could arise which justify
amendment of certain of the terms, covenants, or restrictions contained in this
Easement, and that some activities may require the discretionary consent of Grantee.
To this end, Grantor and Grantee have the right to agree to amendments and
discretionary consents to this Easement without prior notice to any other party,
provided that in the sole and exclusive judgment of the Grantee, such amendment or
discretionary consent furthers or is not inconsistent with the purpose of this Easement.
Amendments will become effective upon the signature of both Parties and recording at
the Placer County Recorder’s Office. Notwithstanding the foregoing, the Grantor and
Grantee have no right or power to consent to any action or agree to any amendment
that would be inconsistent with the Purpose of this Easement, including but not limited
to any increase in the level of residential development permitted by the terms of this
Easement or limit the term or result in termination of this Easement, or adversely
affect the qualification of this Easement or the status of Grantee under applicable laws,
including the Internal Revenue Code.

14.7 Economic Hardship. In making this grant, Grantor has considered the possibility that
uses prohibited by the terms of this Easement may become more economically
valuable than permitted uses, and that neighboring properties may in the future be put
entirely to such prohibited uses. It is the intent of both Parties that any such changes
shall not be deemed to be circumstances justifying the termination or extinguishment
of this Easement pursuant to Section 13 above. In addition, the inability of Grantor, or
its heirs, successors, or assigns, to conduct or implement any or all of the uses
permitted under the terms of this Easement, or the unprofitability of doing so, shall not
impair the validity of this Easement or be considered grounds for its termination or
extinguishment.

14.8 Waiver of Certain Defenses. The failure or delay of Grantee, for any reason
whatsoever, to discover a violation or initiate an action to enforce this Easement shall
not constitute a waiver or estoppel of its rights to do so at a delayed or later time.
Grantor hereby waives any defense of latches, estoppel or prescription with regard to
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the enforcement of all other terms of this Easement.

14.9 Severability. If any provision of this Easement or the application of any provision to
a particular person or circumstance is found to be invalid, the remainder of this
Easement and the application of such provision to any other person, or in any other
circumstance, shall remain valid.

14.10 Entire Agreement. This instrument (including all Attachments) sets forth the entire
agreement of the Parties with respect to the Easement and supersedes all prior
discussions, negotiations, understandings, or agreements relating to the Easement, all
of which are merged herein.

14.11 No Forfeiture. Nothing contained herein will result in a forfeiture of this Easement or
reversion to Grantor of any rights conveyed hereby.

14.12 Standing to Enforce. Excepting the rights of SNC set forth in Section 12.2 herein,
Grantee and Grantor may bring an action to enforce this Easement, and nothing herein
should be construed to grant any other individual or entity standing to bring an action
hereunder, nor any rights in the Property by adverse possession or otherwise, provided
that nothing in this Easement shall affect any public rights in or to the Property
acquired by common law, adverse possession, prescription, or other law,
independently of this Easement.

14.13 Captions. The captions in this instrument have been inserted solely for convenience
of reference and are not a part of this instrument and shall have no effect upon
construction or interpretation.

14.14 Counterparts. The Parties may execute this instrument in two or more counterparts,
which shall, in the aggregate, be signed by all Parties; each counterpart shall be
deemed an original instrument as against any Party who has signed it. In the event of
any disparity between the counterparts produced, the recorded counterpart shall be
controlling.

14.15 Recordation. Grantee shall record this instrument in timely fashion in the official
records of Placer County, California, and may re-record it at any time as may be
required to preserve its rights in this Easement.

TO HAVE AND TO HOLD the said Easement unto the said Grantee and its successors and
assigns forever.

IN WITNESS WHEREOF Grantor and Grantee have set their hands on the day and year first
above written.

Grantor: County of Placer

11476 C Avenue
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Grantee:

Auburn, CA 95603

Mary Dietrich
Director of Facility Services

As authorized by the Board of Supervisors
Resolution No.

Date of Board Approval:

Placer Land Trust
11661 Blocker Drive, Suite 110
Auburn, CA 95603

Fred Yeager
President

Larry Welch
Secretary

SCHEDULE OF EXHIBITS

Exhibit A
Exhibit B
Exhibit C
Exhibit D

Legal Description of Property
Grant Deed & PG&E Reserved Rights
Existing Beneficial Public Values (Conservation Values)

Building Envelope Description, Restrictions and Allowable Activities

Note: Notary acknowledgements also attached as unnumbered pages.
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Exhibit A
Legal Description of Property

All that certain piece or parcel of land being a portion of the property granted to Pacific
Gas and Electric Company described in the Document dated October 5, 1915 and
recorded on October 22, 1915 in Book 153, at Page 262 of Deeds, Placer County Official
Records, situate in Section 9, Township 14 North, Range 9 East, Mount Diablo Base and
Meridian, in the County of Placer, State of California, more particularly described as
follows:

The South half of the Northwest quarter of the Northwest quarter of said Section 9.
Excepting therefrom:
Exception #1

Beginning at the Northeast corner of said South half; thence along the Easterly line of

said South half South 00°49'10" West for a distance of 653.42 feet to a point which is 75

feet southwesterly at a right angle from the centerline of the existing Bear River Canal;

thence leaving said Easterly line and on a line parallel with and 75 feet from the
centerline of the existing Bear River Canal the following thirteen (13) consecutive
courses and distances;

1. North 69°56'39" West for a distance of 65.37 feet;

2. thence northwesterly along the arc of a curve, concave northeasterly, having a
radius of 475.00 feet, a central angle of 12°39'55", an arc length of 105.00 feet
and a chord bearing North 63°36'42" West for a distance of 104.79 feet;
thence North 57°16'44" West for a distance of 56.05 feet;
thence northwesterly along the arc of a curve, concave southerly, having a radius
of 125.00 feet, a central angle 0of 21°14'11", an arc length of 46.33 feet and a
chord bearing North 67°53'50" West for a distance of 46.07 feet;

5. thence North 78°30'55" West for a distance of 47.80 feet;

6. thence northwesterly along the arc of a curve, concave northeasterly, having a

radius of 225.00 feet, a central angle of 28°39'00", an arc length of 112.51 feet

and a chord bearing North 64°11'25" West for a distance of 111.34 feet;

thence North 49°51'55" West for a distance of 228.47 feet;

thence northwesterly along the arc of a curve to the right, concave northeasterly,

having a radius of 225.00 feet, a central angle of 17°46'08", an arc length of 69.78

feet and a chord bearing North 40°58'51" West for a distance of 69.50 feet;

9. thence North 32°05'47" West for a distance of 70.77 feet;

10. thence northerly along the arc of a said curve to the right, concave easterly,
having a radius of 100.00 feet, a central angle of 72°09'18", an arc length of
125.93 feet and a chord bearing North 03°58'52" East for a distance of 117.78
feet;

11. thence North 40°03'31" East for a distance of 75.49 feet;

bl

% N
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12. thence northeasterly along a curve to the right, concave Southeasterly, having a
radius of 425.00 feet, a central angle of 06°28'34", an arc length of 48.04 feet and
a chord bearing North 43°17'48" East for a distance of 48.01 feet;
13. thence North 46°32'05" East for a distance of 14.33 feet to the Northerly line of
said South half;
thence along said northerly line South 89°53'40" East for a distance of 559.30 feet to the
Point of Beginning.

Also excepting therefrom, an existing spillway 100.00° wide described as follows:
Exception #2

A strip of land of uniform width of 100.00 feet lying 50.00 feet on each side of the
existing spillway, the centerline of which is described as follows;

Beginning at a point on the Southerly line of said South half from which the Southeast

corner of said South half bears South 89°41'11" East for a distance of 303.75 feet; thence

along said centerline the following fourteen (14) consecutive courses and distances;

North 85°22'59" West for a distance of 63.77 feet;

thence North 72°08"27" West for a distance of 90.30 feet;

thence North 53°37'02" West for a distance of 135.59 feet;

thence along the arc of a curve to the left, concave southwesterly, having a radius

of 115.00 feet, a central angle of 27°30'47", an arc length of 55.22 feet and a

chord bearing North 67°22'25" West for a distance of 54.69 feet;

thence North §1°07'49" West for a distance of 131.38 feet;

thence North 67°01'54" West for a distance of 61.87 feet;

7. thence along the arc of a curve to the left, concave southerly, having a radius of

70.00 feet, a central angle of 41°52'00", an arc length of 51.15 feet and a chord

bearing North 87°57'54" West for a distance of 50.02 feet;

thence South 71°06'07" West for a distance of 50.26 feet;

thence along the arc of a curve to the right, concave northerly, having a radius of

75.00 feet, a central angle of 50°54'54", an arc length of 66.65 feet and a chord

bearing North 83° 26' 26" West for a distance of 64.48 feet;

10. thence North 57°58'59" West for a distance of 116.94 feet;

11. thence North 43°55'21" West for a distance of 89.88 feet;

12. thence North 50°25'51" West for a distance of 129.98 feet;

13. thence North 41°01'39" West for a distance of 88.41 feet;

14. thence North 60°56'24" West for a distance of 36.64 feet to the westerly line of
said Section 9 and the terminus of said line from which the Northwest corner of
said South half bears North 00°48'10" East for a distance of 198.45 feet.

B

o

oo

The side lines of said strip of land shall be lengthened or shortened at the southerly
terminus thereof so as to terminate in the southerly line of said South half and at the
westerly terminus thereof so as to terminate in the Westerly line of said South half.

Containing an area of 10.12 acres, more or less.
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The basis of bearings is the California State Plane Coordinate system, Zone 2. All
distances are ground distances.

The above-described parcel is shown on Exhibit ‘B’ attached hereto and made a part
hereof.

Professional Land

urveyor
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Exhibit A (continued)

MAP

BASIS OF BEARINGS IS THE
CALIFORNIA STATE PLANE
COORDINATE SYSTEM, ZONE 2.
ALL DISTANCES SHOWN ARE
GROUND DISTANCES.
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LINE TABULATION CURVE TABULATION
NO. BEARING | DISTANCE NO. |RADIUS | DELTA | LENGTH | CHORD BEARING |DISTANCE
L1 |N69°56'39"W 65.37 C1 | 475.00 [12°39'55” [105.00 | N63°36'42"W 104.79
L2 |N57°16°44"W 56.05 C2 [125.00 [21°14"11" | 46.33 | N67°53'50"W 46.07
L3 |N78°30'55"W 47.80 C3 |225.00 | 28°39'00" [112.51 | N64'11'25"W 111.34
L4 |N49°51'55"W | 228.47 C4 |225.00 [17°46'08" | 69.78 | N40'58'51"W 69.50
L5 |N32°05'47"W 70.77 C5 |[100.00 | 72°09'18” | 125.93 | N03'58'52"E 117.78
L6 |N40°03'31"E 75.49 C6 |425.00 | 06°28"'34” | 48.04 | N43°17'48"E 48.01
L7 |N46°32'05"E 14.33 C7 | 115.00 | 27°30'47" | 55.22 | NB7°22°'25"W 54.69
L8 |NB5°22°'59”W 63.77 C8 | 70.00 |41°52'00" | 51.15 | N87°57'54"W 50.02
L9 |N72°08'27"W 90.30 C9 | 75.00 |50°54'54” | 66.65 | NB3'26'26"W 64.48
L10 | N53°37'02"W | 135.59
L11 | N81°07'49"W 131.38
L12 | N67°01°'54"W 61.87
L13 [S71°06°07"W |  50.26 EXHIBIT 'B’
L14 |N57°58°59"W | 116.94 PLACER COUNTY/PGS&SE
s [ v ] _wnso BEAR RIVER PARGEL
L16 |N50°25'51"W | 129.98 SECTION 9, T14N,,R9E., M.D.B.M.
L17 | N41°01°'39"W 88.41 PLACER COUNTY, CALIFORNIA
L18 | NBO 56" 24"W 36.64 SCALE: 1"=200' FEB. 3, 2014

ANDRIGG

www.andregg-com

800-400-7072 SHEET 2 OF 2
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Exhibit B
Grant Deed and PG&E Reserved Rights

[ATTACHED ON THE FOLLOWING PAGES]
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Exhibit C

Existing Beneficial Public Values (Conservation Values)

The purpose of conservation easements for Land Conservation Commitment is to protect the
Beneficial Public Values (BPVs) of the properties in the Land Conservation Plan (LCP).

The specific BPVs for this Property (Conservation Values) are summarized below and described
in more detail in the Baseline Documentation Report:

(a) Habitat for plants, trees and wildlife that are native to the area.
(b) Scenic character of the Property, including viewsheds from adjoining public roadways.
(c) Future recreational access and use of the Property, including non-motorized multiple-use

trail use, picnicking, and similar passive recreational uses that are not incompatible with
the Conservation Values of the Property.
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Exhibit D

Building Envelope Description, Restrictions and Allowable Activities

1. DESCRIPTION

The Building Envelope is the central portion of the Property, approximately one-half acre (0.5
acres) in size and further described below, where future development is anticipated and allowed
in order to enhance the recreational use and public benefit of the Property.

a) Geographic Description

The Building Envelope is geographically located using Geographic Positioning Systems
(GPS) and Geographic Information Systems technology, which at the time of the recordation
of this Easement locates geographic points with a degree of accuracy within approximately
30 feet; the Parties agree that the geographic description of the Building Envelope may vary
by this 30-foot amount. The coordinate system for the GPS points listed below is

NAD_ 1983 StatePlane_California_Il_FIPS 0402 Feet.

The Building Envelope is contained within an area bounded by the following GPS points,
listed clockwise starting at GPS Point 1:

GPS Point | Northing Easting Description

Point on the northwest corner of
1 | 2158088.55 6849296.99 the Building Envelope

Point on the northeast corner of
2 | 2157964.26 6849540.62 the Building Envelope

Point on the southeast corner of
3 | 2157936.08 6849525.7 the Building Envelope

Point on the south boundary of
4 | 2157954.87 6849458.86 the Building Envelope

Point on the south boundary of
5 | 2157928.35 6849362.18 the Building Envelope

Point on the southwest corner of
6 | 2157997.4 6849247.83 the Building Envelope

Although it is not required by this Easement, the Grantor may, at its own cost, survey the
Building Envelope to create a legal description to more precisely define this area; in such
case, the resulting legal description, if approved by the Parties in writing, would replace the
above geographic description of the Building Envelope.
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b) Map

This map of the Property shows the approximate location of the Building Envelope, with
GPS points noted.
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Building Envelope
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2. RESTRICTIONS

The objective of the Building Envelope contingency within this Easement is to allow the
development of additional recreational structures and infrastructure to protect and enhance the
Conservation Values, and improve proper maintenance and security of the Property.

Grantor shall ensure that no activity in the Building Envelope is inconsistent with the protection
of the Conservation Values on the remainder of the Property, with the exception of those
activities in the Building Envelope that may affect the scenic values of the Property.

3. ALLOWABLE ACTIVITIES

Grantor reserves to itself and its successors and assigns the right to construct, maintain, alter, and
improve, remove, and replace structures in the Building Envelope, subject to the restrictions in
this Easement. Grantor shall be entitled to make other use of the Building Envelope as permitted
by the Placer County’s F-B-100 Zoning Ordinance that is in effect on the Property as of the date
of this Easement, provided such use is not inconsistent with the protection of the Conservation
Values. This Easement anticipates and allows public recreational use of the Property, including
the Building Envelope.

Specifically within the Building Envelope, this Easement also anticipates and allows
construction and maintenance activities including, but not limited to, site preparation, grading,
leveling, landscaping, irrigation, tree and vegetation trimming and removal, mowing, fuel load
reduction, placement of storage sheds, and similar activities. Furthermore, specifically within
the Building Envelope, this Easement also anticipates and allows the development of a
caretaker’s residence). The development of a caretaker’s residence may include the construction
of a concrete pad. The residential structure must have a maximum size of 1,200 square feet, and
must be developed in accordance with the F-B-100 zoning district regulations found in the Placer
County Zoning Ordinance.
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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

[INSERT NAME OF PG&E
REPRESENTATIVE]
PACIFIC GAS AND ELECTRIC COMPANY

LD #

ENVIRONMENTAL AGREEMENT
(Fee Grantee)

THIS ENVIRONMENTAL AGREEMENT ("Agreement"), dated as of
, executed by and between COUNTY OF PLACER, a political subdivision of the State of
Californla ("Grantee™ and PACIFIC GAS AND ELECTRIC COMPANY, a California corporation
("Grantor"), is entered into with reference to that certain Transaction Agreement dated
, , by and among Grantee, Placer Land Trust and Grantor ("Transaction
Agreement"), pursuant to which Grantee is acquiring from Grantor that certain real property
described on Attachment A hereto and made a part hereof (the "Property").

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Grantor and Grantee hereby agree as follows:

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

1.1. "Closing Date" 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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€) 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. § 5101 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. 8 1151 et seq.); the Clean Air Act (42 U.S.C. § 7401 et seq.);
the Safe Drinking Water Act (42 U.S.C. § 300f et seq.); the River and Harbor Act of 1899 (33
U.S.C. § 401 et seq.); the National Emission Standard for Asbestos (40 C.F.R. § 61.140 et
seq.), the OSHA Construction Standards (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. § 2701 et seq.); the
Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. 8136 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. 82011 et seq.); the Nuclear Waste Policy Act of 1982 (42 U.S.C. 810101 et
seq.); the Medical Waste Management Act (Cal. Health & Safety Code §25015 et seq.); the
Porter-Cologne Water Quality Control Act (Cal. Water Code § 13000 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 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

nn nn

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

(© 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 or asbestos or asbestos-containing materials or urea formaldehyde
foam insulation; or

Q) 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 from
the Property and any other property to which Hazardous Substances originating on the Property
have migrated or may migrate in the future, and the repair and restoration of the Property, and
restoration and mitigation of affected natural resources, regardless of whether such actions are
required by Environmental Requirements.
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1.5. “Necessary Remediation” means Remediation required by any
governmental agency which has jurisdiction over the Remediation pursuant to the
Environmental Requirements, to address Hazardous Substances, to enable the current use of
the Property as of the Closing Date.

1.6 “Lease” means the Lease of Lands Agreement executed March 8, 1994
between Grantor and Grantee, as amended by the following amendments: (i) Lease
Amendment dated May 5, 1998, (ii) Lease Extension dated March 28, 2001, and (iii) Second
Amendment to Lease Agreement dated June 1, 2009.

1.6 “Commencement Date” means June 1, 1993, the term commencement
date of the Lease.

2. Allocation of Responsibility for Hazardous Substances.

2.1. Generally. In general, Grantor shall (as between Grantor and Grantee)
bear the cost for the Necessary Remediation of Hazardous Substances which have been
released to soil and/or groundwater prior to the Commencement Date. Grantor shall have the
right, but not the obligation, to perform the Remediation for which it is responsible. Grantee
shall (as between Grantor and Grantee) bear responsibility for the reasonable management of
Hazardous Substances existing on the Property, and, shall bear the cost, risk and responsibility
for releases of Hazardous Substances to soil or groundwater occurring on and after the
Commencement Date. Grantee shall have the obligation to perform all Necessary Remediation
with funding supplied by Grantor for the Necessary Remediation for which Grantor is
responsible, unless Grantor elects to perform the Remediation. To ensure that Grantee
understands the risks inherent in Grantee's execution of this Agreement, Grantor has strongly
advised Grantee to investigate the condition and suitability of all aspects of the Property and all
matters affecting the value or desirability of the Property, or that may be perceived to affect the
value or desirability of the Property, including, without limitation, the potential environmental
hazards arising from the presence of Hazardous Substances on, under, about, adjacent to or
affecting the Property. Grantee hereby acknowledges and confirms that it has been 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 Grantee 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.

2.2. Environmental Reports. Grantor, as part of the Land Conservation
Commitment, has prepared certain Environmental Reports concerning the Property. Copies of
these Environmental Reports have been provided to Grantee.

2.3. Grantor Responsibility for the Cost of Necessary Remediation of Pre-
Commencement Date Hazardous Substance Releases.

@) As set forth in this Section 2.3(a), Grantor shall retain
responsibility for the cost of Necessary Remediation of Hazardous Substance releases in soil
and groundwater, which were present on the Property prior to the Commencement Date,
provided that Grantee did not cause, in whole or in part, such Hazardous Substance
contamination and provided that such Necessary Remediation is not the result, in whole or in
part, of Grantee’s active or passive negligence. If Grantor released Hazardous Substances to
soil or groundwater on the Property on or after the Commencement Date, or if Grantor releases
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Hazardous Substances to soil or groundwater on the Property on or after the Closing Date,
Grantor shall be responsible for the cost of Necessary Remediation of such releases. Without
limiting the foregoing general retention of responsibility, more specifically, Grantor shall retain
responsibility for the Necessary Remediation of Hazardous Substances in the following
circumstances:

() Grantor shall be responsible for the cost of Necessary
Remediation of releases of Hazardous Substance present in soil and groundwater on the
Property prior to the Commencement Date, including Necessary Remediation of Hazardous
Substances which were either:

1. Caused by the Grantor;

2. Caused by a lessee or tenant of the Property other
than Grantee; or

3. Caused by another third party.

(i) Grantor shall be responsible for the cost of Necessary
Remediation related to asbestos or lead paint that were released to soil or groundwater prior to
the Commencement Date.

(b) Grantor's retention of responsibility in this Section 2.3 shall
exclude:

0] Remediation of naturally-occurring Hazardous Substances,

(i) Remediation of Hazardous Substances present at
background or ambient concentrations;

(iii) Remediation of contamination caused in whole or in part
by Grantee or as a result of Grantee’s active or passive negligence, including Grantee’s
exacerbation of any Hazardous Substance release present as of the Commencement Date, as
identified in the Environmental Reports;

(iv) Remediation of lessee or tenant-owned Hazardous
Substances which had not been released to soil or groundwater as of the Commencement
Date;

(V) Liability to parties other than Grantee (i.e. successors and
assigns of Grantee); and

(vi) Responsibility assumed by Grantee pursuant to this
Agreement, including as set forth in Sections 2.1 and 2.4 of this Agreement.

(© Grantor shall have the right, but not the obligation, to perform all
Remediation for which it is responsible under this Agreement, if Grantor so chooses. Grantor
shall have the right, but not the obligation, to reasonably control any Remediation activities for
which Grantor is responsible if the Grantor so chooses, including when the work is performed by
Grantee, and shall have the right to coordinate all communications with any governmental
agency regarding the same. Grantee shall not communicate with any governmental agency
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regarding any Remediation activities for which Grantor is responsible without the prior notice to,
consultation with and obtaining the consent of the Grantor, which shall not be unreasonably
withheld or delayed, and, if such consent is granted, without allowing the Grantor to participate
in and lead any such communications. Grantor shall have the right, but not the obligation, to
remediate to a more stringent level than that which constitutes Necessary Remediation, at
Grantor’s cost.

2.4, Grantee Responsibility for Necessary Remediation of Certain Hazardous

Substances.

(a) Grantee shall be responsible for the Necessary Remediation of
Hazardous Substance contamination at the Property if the Grantee caused all or part of such
contamination, whether occurring before, on or after the Closing Date, or if such contamination
or the cost of the Necessary Remediation of such contamination resulted, in whole or in part,
from Grantee’s active or passive negligence.

(b) Grantee shall be responsible for the Necessary Remediation of
Hazardous Substances released to soil or groundwater on and after the Commencement Date
(except for Hazardous Substance releases by Grantor on or after the Commencement Date).

(© Grantee shall be responsible for the Necessary Remediation
related to asbestos or lead paint in buildings or other structures, owned by Grantee before, on
or after the Closing Date. Grantee shall be responsible for the Remediation of Hazardous
Substances released by Grantee at any time, including releases from lessee or tenant-owned
structures before, on or after the Closing Date.

(d) Grantee’s obligation to perform all Necessary Remediation.
Grantee shall have responsibility to reasonably manage all Hazardous Substances on the
Property, and to perform all Necessary Remediation on the Property, unless Grantor elects to
perform such Remediation pursuant to Section 2.3(c) of this Agreement.

2.5. Performance and Completion of Necessary Remediation. Any Necessary
Remediation performed hereunder shall be conducted in a manner consistent with applicable
Environmental Requirements and shall be considered complete when the party conducting the
Necessary Remediation obtains from the California Department of Toxic Substances Control or
other governmental agency with jurisdiction over the matter, a “No Further Action Letter,”
“Certificate of Completion,” or other governmental certification indicating that additional
Remediation is not required for the current land use.

2.6.  Access; Property Restoration; Recording or Deed Restriction. Grantee
hereby acknowledges and agrees that Grantor shall have a reasonable right of access to and
entry on the Property at all times upon twenty-four (24) hour notice to conduct all necessary
actions to address any Hazardous Substances for which Grantor has responsibility under this
Agreement. Grantor’s actions to address the Hazardous Substances for which it has
responsibility shall be made with reasonable efforts to not interfere with the Grantee’s use of the
Property. Upon completion of the actions to address the Hazardous Substances for which it has
responsibility, Grantor shall make reasonable efforts to restore the Property to the condition it
was in prior to the commencement of the actions to address Hazardous Substances for which it
has responsibility. Grantor and Grantee acknowledge and agree that attainment of an
appropriate remediation standard for Necessary Remediation at the Property may require
recordation of a deed restriction limiting certain uses of the Property or other similar land use
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control instruments concerning the Property. In the event that such a deed restriction or land
use control instrument is required, Grantee shall cooperate in the recording of such document in
the appropriate office of the County where the Property is located.

3. Release.

3.1. Grantee, 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 Grantee, "Releasing Parties") hereby fully and forever releases, exonerates, discharges
and covenants not to sue Grantor 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-title) 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 on, about, from, adjacent
to or affecting the Property, including, without limitation, Claims arising from the passive or
active negligence of the Released Parties. Notwithstanding the foregoing, Grantee and the
Releasing Parties do not release, exonerate, discharge and covenant not to sue Grantor for
Claims for which Grantor is responsible under Section 2 of this Agreement.

3.2.  Grantee represents and warrants to Grantor that it is the sole and lawful
owner of all right, title and interest in and to every Claim that Grantee 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
Grantee 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. By Grantor. Grantor agrees and covenants, at its sole cost and expense,
to indemnify, protect, defend and hold Grantee harmless, from and against any and all Claims
(including, without limitation, the payment of damages, 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
Grantor’s failure to perform or discharge Grantor’s responsibilities and obligations set forth in
Section 2.3 of this Agreement. Notwithstanding the foregoing, Grantor shall have no obligation
to indemnify, protect, defend or hold the Grantee harmless, from and against any Claims for
which Grantee is responsible under Section 2.4 of this Agreement.
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4.2. By Grantee. Grantee agrees and covenants, at its sole cost and expense,
to indemnify, protect, defend and hold Grantor harmless, from and against any and all Claims
(including, without limitation, the payment of damages, 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
Grantee’s failure to perform or discharge Grantee’s responsibilities and obligations set forth in
Section 2.4 of this Agreement, including, without limitation, all costs and expenses incurred by
Grantor to indemnify, protect, defend and hold Easement Grantee harmless, from and against
any and all Claims for which Grantee is responsible hereunder. Notwithstanding the foregoing,
Grantee shall have no obligation to indemnify, protect, defend or hold the Grantor harmless,
from and against any Claims for which Grantor is responsible under Section 2.3 of this
Agreement.

5. Statutory Waiver.

5.1. Grantee 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,
Grantee 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, Grantee 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 THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR.

5.2 Based upon the advice of its counsel, Grantee 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. Grantee
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.

Grantee: COUNTY OF PLACER,
a political subdivision
of the State of California

By:

Print Name:
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6. Notice by Grantee. Grantee shall promptly notify Grantor of any discovery of a release of
Hazardous Substances on the Property. Grantee shall promptly notify Grantor of any notice of
potential liability for costs of Remediation (whether or not covered by Section 2), and following
such natification (or the determination by Grantor of its potential liability for such costs) provide
such information and reports with respect to such potential liability and the status of Hazardous
Substances on the Property as Grantor shall reasonably request.

7. Grantee's Representations and Warranties. Grantee represents and warrants to Grantor as
follows:

7.1.  Grantee has in all respects voluntarily and knowingly executed this
Agreement.

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

7.3.  Grantee 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 Grantee and Grantor.

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

7.6. Grantee is duly organized, validly existing and in good standing under the
laws of the state of its organization and is qualified to do business in the state in which the
Property is located and the persons executing this Agreement on behalf of Grantee have the full
right and authority to execute this Agreement on behalf of Grantee and to bind Grantee without
the consent or approval of any other person or entity. This Agreement is (i) duly authorized,
properly executed and delivered by Grantee, (ii) legal, valid and binding obligations of Grantee
enforceable in accordance with its terms at the time of the Closing Date, and (iii) not in violation
of any agreement or judicial order to which Grantee is a party or to which it is subject.

8. Mandatory Negotiation and Mediation.

8.1.  Except as provided in Section 8.2, Grantor and Grantee agree to first
negotiate and then mediate with respect to any claim or dispute arising out of or relating to this
Agreement, before resorting to court action. Either party may initiate settlement negotiations by
providing written notice to the other party, setting forth the subject of the claim or dispute.
Grantee and Grantor agree to cooperate in scheduling negotiations and to participate in the
settlement negotiations in good faith. If Grantee and Grantor fail to settle such claim or dispute
within thirty (30) days after the date of mailing of the notice initiating settlement negotiations or
within such additional time period as the parties may agree in writing, the parties agree to
submit the matter to JAMS (or other similar organization such as the American Arbitration
Association mutually agreed upon by the parties) for mediation. If an organization other than
JAMS is agreed upon by the parties to conduct the mediation hereunder, all references to JAMS
shall be deemed changed to the selected organization. Either party may commence mediation
by providing to JAMS and the other party a written request for mediation, setting forth the
subject of the claim or dispute and the relief requested. Except as provided herein or by written

02898.357 2143807v2 8



agreement of the parties, the mediation shall be conducted in San Francisco pursuant to the
JAMS rules. The parties will cooperate in selecting a mediator from the JAMS panel of neutrals,
and in scheduling the mediation proceedings. The parties agree to participate in the mediation
in good faith, and to share equally in its costs. All offers, promises, conduct and statements,
whether oral or written, made in the course of the mediation by either of the parties, their
employees, agents, experts and attorneys, and by the mediator and any other JAMS
employees, are confidential, privileged and inadmissible for any purpose, including
impeachment, in any litigation or other proceeding involving the parties, but evidence that is
otherwise admissible or discoverable shall not be rendered inadmissible or non-discoverable as
a result of its use in the mediation. If JAMS should no longer exist at the time the claim or
dispute arises, the matter shall be submitted to its successor entity, or if there is no such
successor entity, to the American Arbitration Association or other similar organization mutually
agreed upon by the parties, and except as provided herein or by mutual agreement of the
parties, the mediation rules of such successor or alternate organization shall apply. Except as
may be expressly set forth in any written settlement agreement, should the matter be settled by
negotiation or mediation prior to commencing court action, each party shall pay its own
attorneys' fees and costs. Except as provided in Section 8.2, neither party may commence an
action arising out of or relating to this Agreement until expiration of the negotiation period and
completion of the initial mediation session in accordance with this Section 8.1. If either party
commences an action with respect to a claim or dispute covered by this Section 8.1 without first
attempting to resolve the matter through negotiation and mediation, or refuses to negotiate or
mediate after a request has been made, then that party shall not be entitled to recover
attorneys' fees and costs, even if such fees and costs would otherwise be available to that party
in such action.

8.2.  Either party may seek equitable relief to preserve the status quo prior to
participating in the negotiation and mediation proceedings required pursuant to Section 8.1. In
addition, matters that are within the jurisdiction of probate, small claims, or bankruptcy court are
excluded from mandatory negotiation and mediation hereunder.

8.3.  The provisions of this Section 8 may be enforced by any court of
competent jurisdiction, and the party seeking enforcement shall be entitled to an award of all
fees and costs, including reasonable attorneys' fees, to be paid by the party against which
enforcement is ordered. The covenants of Grantor and Grantee contained in this Section 8
shall survive the expiration or earlier termination of this Agreement or the Closing Date.

9. Miscellaneous.

9.1. Grantee acknowledges (a) this Agreement is the result of extensive good
faith negotiations between Grantee and Grantor through their respective counsel, (b) Grantee's
counsel has carefully reviewed and examined this Agreement before execution by Grantee, 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. Inthe event that either 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). Grantee shall also pay all attorneys' fees and costs Grantor
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incurs in defending this Agreement or otherwise protecting Grantor's rights in any voluntary or
involuntary bankruptcy case, assignment for the benefit of creditors, or other insolvency,
liquidation or reorganization proceeding involving Grantee or this Agreement, including all
motions and proceedings related to relief from an automatic stay, lease assumption or rejection,
use of cash collateral, claim objections, disclosure statements and plans of reorganization. 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 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 attorneys' 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 Grantor'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 Grantor'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 Grantee and Grantor. No transfer of an interest in the
Property or this Agreement by Grantee or its assignees shall operate to relieve Grantee of its
obligations hereunder. This Agreement shall not create or bestow any right in any third party.
Grantee and Grantor agree that no third party beneficiary to this Agreement exists and that
nothing contained herein shall be construed as giving any other person or entity third party
beneficiary status.

9.4. The failure of Grantor 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 Grantor 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 Grantor for any purpose whatsoever.

9.6. Grantee shall execute, acknowledge and deliver to Grantor all
documents, and shall take all actions reasonably required by Grantor 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 Grantee
contained in this Agreement shall survive the Closing Date.

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.
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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.

9.11. This Agreement sets forth the entire understanding of Grantee and
Grantor in connection with the subject matter hereof, and Grantee acknowledges that Grantor
has made no statement, representation or warranty relating to the Property upon which Grantee
has relied or that acted as an inducement for Grantee to enter into this Agreement. Grantee's
obligations under this Agreement may not be altered or amended in any respect except by a
writing executed by both Grantee and Grantor. 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.
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Exhibit Version

IN WITNESS WHEREOF, Grantor and Grantee have caused this Agreement to be duly
executed as of the date first written above.

GRANTOR:

PACIFIC GAS AND ELECTRIC COMPANY,
a California corporation

By:

Print Name:

GRANTEE:

COUNTY OF PLACER,
a political subdivision of the State of California

By:

Print Name:

Its:

By:

Print Name:

Its:

02898.357 2143807v2



Exhibit Version

[Administrative Block for PG&E reference]
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ATTACHMENT A

LEGAL DESCRIPTION
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of )
On , before me, , @ Notary Public,
personally appeared , who 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.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of )
On , before me, , @ Notary Public,
personally appeared , who 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.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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Exhibit Version

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

[INSERT NAME OF PG&E
REPRESENTATIVE]
PACIFIC GAS AND ELECTRIC COMPANY

LD #

ENVIRONMENTAL AGREEMENT
(Easement Grantee — Conveyed Fee)

THIS ENVIRONMENTAL AGREEMENT ("Agreement"), dated as of

, executed by and between PLACER LAND TRUST, a California non-profit public beneflt
corporatlon ("Easement Grantee") and PACIFIC GAS AND ELECTRIC COMPANY, a California
corporation ("Grantor"), is entered into with reference to that certain Transaction Agreement
dated , , by and among Easement Grantee, the County of Placer, a political
subdivision of the State of California (“Eee Grantee”) and Grantor ("Transaction Agreement"),
pursuant to which Fee Grantee is acquiring from Grantor that certain real property described on
Attachment A hereto and made a part hereof (the "Property"), and Easement Grantee is
acquiring a conservation easement over the Property.

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Grantor and Easement Grantee hereby agree as follows:

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

1.1. "Closing Date" 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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€) 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. § 5101 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. 8 1151 et seq.); the Clean Air Act (42 U.S.C. § 7401 et seq.);
the Safe Drinking Water Act (42 U.S.C. § 300f et seq.); the River and Harbor Act of 1899 (33
U.S.C. § 401 et seq.); the National Emission Standard for Asbestos (40 C.F.R. § 61.140 et
seq.), the OSHA Construction Standards (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. § 2701 et seq.); the
Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. 8136 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. 82011 et seq.); the Nuclear Waste Policy Act of 1982 (42 U.S.C. 810101 et
seq.); the Medical Waste Management Act (Cal. Health & Safety Code §25015 et seq.); the
Porter-Cologne Water Quality Control Act (Cal. Water Code § 13000 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 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

nn nn

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

(© 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 or asbestos or asbestos-containing materials or urea formaldehyde
foam insulation; or

M 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 from
the Property and any other property to which Hazardous Substances originating on the Property
have migrated or may migrate in the future, and the repair and restoration of the Property, and
restoration and mitigation of affected natural resources, regardless of whether such actions are
required by Environmental Requirements.
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1.5. “Necessary Remediation” means Remediation required by any
governmental agency which has jurisdiction over the Remediation pursuant to the
Environmental Requirements, to address Hazardous Substances, to enable the current use of
the Property as of the Closing Date.

2. Allocation of Responsibility for Hazardous Substances.

2.1. Generally. In general, Grantor shall (as between Grantor and Easement
Grantee) bear the cost for the Necessary Remediation of Hazardous Substances which have
been released to soil and/or groundwater prior to the Closing Date.

2.2. Environmental Reports. Grantor, as part of the Land Conservation
Commitment, has prepared certain Environmental Reports concerning the Property. Copies of
these Environmental Reports have been provided to Easement Grantee.

2.3. Grantor Responsibility for the Cost of Necessary Remediation of Pre-
Closing Hazardous Substance Releases.

@) As set forth in this Section 2.3(a), Grantor shall retain
responsibility for the cost of Necessary Remediation of Hazardous Substance releases in soil
and groundwater, which are present on the Property prior to the Closing Date, provided that
Easement Grantee did not cause, in whole or in part, such Hazardous Substance contamination
and provided that such Necessary Remediation is not the result, in whole or in part, of
Easement Grantee’s negligence. If Grantor releases Hazardous Substances to soil or
groundwater on the Property on or after the Closing Date, Grantor shall be responsible for the
cost of Necessary Remediation of such releases.

(b) Grantor’s retention of responsibility in this Section 2.3 shall
exclude:

0] Remediation of naturally-occurring Hazardous Substances,

(i) Remediation of Hazardous Substances present at
background or ambient concentrations;

(iii) Remediation of contamination caused in whole or in part
by Fee Grantee and/or Easement Grantee or as a result of Fee Grantee’s and/or Easement
Grantee’s negligence, including Fee Grantee’s and/or Easement Grantee’s exacerbation of any
Hazardous Substance release present as of the Closing Date, as identified in the Environmental
Reports;

(iv) Remediation of lessee or tenant-owned Hazardous
Substances which had not been released to soil or groundwater as of the Closing Date;

(V) Liability to parties other than Easement Grantee (i.e.
successors and assigns of Easement Grantee); and

(vi) Responsibility assumed by Easement Grantee pursuant to
this Agreement, including as set forth in Section 2.4 of this Agreement.
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(© Grantor shall have the right to perform all Remediation for which it
is responsible under this Agreement. Unless mandated by court order, subpoena or other
judicial or governmental demand, Easement Grantee shall not communicate with any
governmental agency regarding any Remediation activities for which Grantor is responsible
without the prior notice to, consultation with and obtaining the consent of the Grantor, which
shall not be unreasonably withheld or delayed, and, if such consent is granted, without allowing
the Grantor to participate in and lead any such communications. Grantor shall have the right,
but not the obligation, to remediate to a more stringent level than that which constitutes
Necessary Remediation, at Grantor’s cost.

2.4. Easement Grantee Responsibility for Necessary Remediation of Certain
Hazardous Substances. Easement Grantee shall be responsible for the Necessary
Remediation of Hazardous Substance contamination at the Property if the Easement Grantee
caused all or part of such contamination.

2.5. Performance and Completion of Necessary Remediation. Any Necessary
Remediation performed hereunder shall be conducted in a manner consistent with applicable
Environmental Requirements and shall be considered complete when the party conducting the
Necessary Remediation obtains from the California Department of Toxic Substances Control or
other governmental agency with jurisdiction over the matter, a “No Further Action Letter,”
“Certificate of Completion,” or other governmental certification indicating that additional
Remediation is not required for the current land use.

2.6.  Access; Property Restoration; Recording or Deed Restriction. Easement
Grantee hereby acknowledges and agrees that Grantor shall have a reasonable right of access
to and entry on the Property at all times upon twenty-four (24) hour notice to conduct all
necessary actions to address any Hazardous Substances for which Grantor has responsibility
under this Agreement. Grantor’s actions to address the Hazardous Substances for which it has
responsibility shall be made with reasonable efforts to not interfere with the Easement Grantee’s
use of the Property. Upon completion of the actions to address the Hazardous Substances for
which it has responsibility, Grantor shall make reasonable efforts to restore the Property to the
condition it was in prior to the commencement of the actions to address Hazardous Substances
for which it has responsibility. Grantor and Easement Grantee acknowledge and agree that
attainment of an appropriate remediation standard for Necessary Remediation at the Property
may require recordation of a deed restriction limiting certain uses of the Property or other similar
land use control instruments concerning the Property. In the event that such a deed restriction
or land use control instrument is required, Easement Grantee shall cooperate in the recording of
such document in the appropriate office of the County where the Property is located.

3. Indemnity.

3.1. By Grantor. Grantor agrees and covenants, at its sole cost and expense,
to indemnify, protect, defend and hold Easement Grantee harmless, from and against 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"), including, without limitation, the payment of damages, 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 Grantor’s failure to perform or discharge Grantor’s responsibilities and obligations set forth in

02898.357 2143901v3 4



Section 2.3 of this Agreement. Notwithstanding the foregoing, Grantor shall have no obligation
to indemnify, protect, defend or hold the Easement Grantee harmless, from and against any
Claims for which Easement Grantee is responsible under Section 2.4 of this Agreement.

3.2. By Easement Grantee. Easement Grantee agrees and covenants, at its
sole cost and expense, to indemnify, protect, defend and hold Grantor harmless, from and
against any and all Claims (including, without limitation, the payment of damages, 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 Easement Grantee’s failure to perform or discharge Easement Grantee’s
responsibilities and obligations set forth in Section 2.4 of this Agreement. Notwithstanding the
foregoing, Easement Grantee shall have no obligation to indemnify, protect, defend or hold the
Grantor harmless, from and against any Claims for which Grantor is responsible under Section
2.3 of this Agreement.

4. Notice by Easement Grantee. Easement Grantee shall promptly notify Grantor of any
discovery of a release of Hazardous Substances on the Property. Easement Grantee shall
promptly notify Grantor of any notice of potential liability for costs of Remediation (whether or
not covered by Section 2), and following such notification (or the determination by Grantor of its
potential liability for such costs) provide such information and reports with respect to such
potential liability and the status of Hazardous Substances on the Property as Grantor shall
reasonably request.

5. Easement Grantee's Representations and Warranties. Easement Grantee represents and
warrants to Grantor as follows:

5.1. Easement Grantee has in all respects voluntarily and knowingly executed
this Agreement.

5.2.  Easement Grantee has had an opportunity to seek and has sought
independent legal advice from attorneys of his or its choice with respect to the advisability of
executing this Agreement.

5.3.  Easement Grantee has made such investigation of the facts pertaining to
this Agreement as it deems necessary.

5.4.  The terms of this Agreement are contractual and are the result of
negotiation between Easement Grantee and Grantor.

5.5.  This Agreement has been carefully read by Easement Grantee and the
contents hereof are known and understood by Easement Grantee.

5.6. Easement Grantee is duly organized, validly existing and in good
standing under the laws of the state of its organization and is qualified to do business in the
state in which the Property is located and the persons executing this Agreement on behalf of
Easement Grantee have the full right and authority to execute this Agreement on behalf of
Easement Grantee and to bind Easement Grantee without the consent or approval of any other
person or entity. This Agreement is (i) duly authorized, properly executed and delivered by
Easement Grantee, (ii) legal, valid and binding obligations of Easement Grantee enforceable in
accordance with its terms at the time of the Closing Date, and (iii) not in violation of any
agreement or judicial order to which Easement Grantee is a party or to which it is subject.
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6. Mandatory Negotiation and Mediation.

6.1. Except as provided in Section 6.2, Grantor and Easement Grantee agree
to first negotiate and then mediate with respect to any claim or dispute arising out of or relating
to this Agreement, before resorting to court action. Either party may initiate settlement
negotiations by providing written notice to the other party, setting forth the subject of the claim or
dispute. Easement Grantee and Grantor agree to cooperate in scheduling negotiations and to
participate in the settlement negotiations in good faith. If Easement Grantee and Grantor fail to
settle such claim or dispute within thirty (30) days after the date of mailing of the notice initiating
settlement negotiations or within such additional time period as the parties may agree in writing,
the parties agree to submit the matter to JAMS (or other similar organization such as the
American Arbitration Association mutually agreed upon by the parties) for mediation. If an
organization other than JAMS is agreed upon by the parties to conduct the mediation
hereunder, all references to JAMS shall be deemed changed to the selected organization.
Either party may commence mediation by providing to JAMS and the other party a written
request for mediation, setting forth the subject of the claim or dispute and the relief requested.
Except as provided herein or by written agreement of the parties, the mediation shall be
conducted in Placer County/Sacramento area pursuant to the JAMS rules. The parties will
cooperate in selecting a mediator from the JAMS panel of neutrals, and in scheduling the
mediation proceedings. The parties agree to participate in the mediation in good faith, and to
share equally in its costs. All offers, promises, conduct and statements, whether oral or written,
made in the course of the mediation by either of the parties, their employees, agents, experts
and attorneys, and by the mediator and any other JAMS employees, are confidential, privileged
and inadmissible for any purpose, including impeachment, in any litigation or other proceeding
involving the parties, but evidence that is otherwise admissible or discoverable shall not be
rendered inadmissible or non-discoverable as a result of its use in the mediation. If JAMS
should no longer exist at the time the claim or dispute arises, the matter shall be submitted to its
successor entity, or if there is no such successor entity, to the American Arbitration Association
or other similar organization mutually agreed upon by the parties, and except as provided herein
or by mutual agreement of the parties, the mediation rules of such successor or alternate
organization shall apply. Except as may be expressly set forth in any written settlement
agreement, should the matter be settled by negotiation or mediation prior to commencing court
action, each party shall pay its own attorneys' fees and costs. Except as provided in Section
6.2, neither party may commence an action arising out of or relating to this Agreement until
expiration of the negotiation period and completion of the initial mediation session in accordance
with this Section 6.1. If either party commences an action with respect to a claim or dispute
covered by this Section 6.1 without first attempting to resolve the matter through negotiation and
mediation, or refuses to negotiate or mediate after a request has been made, then that party
shall not be entitled to recover attorneys' fees and costs, even if such fees and costs would
otherwise be available to that party in such action.

6.2.  Either party may seek equitable relief to preserve the status quo prior to
participating in the negotiation and mediation proceedings required pursuant to Section 6.1. In
addition, matters that are within the jurisdiction of probate, small claims, or bankruptcy court are
excluded from mandatory negotiation and mediation hereunder.

6.3.  The provisions of this Section 6 may be enforced by any court of
competent jurisdiction, and the party seeking enforcement shall be entitled to an award of alll
fees and costs, including reasonable attorneys' fees, to be paid by the party against which
enforcement is ordered. The covenants of Grantor and Easement Grantee contained in this
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Section 6 shall survive the expiration or earlier termination of this Agreement or the Closing
Date.

7. Miscellaneous.

7.1. Easement Grantee acknowledges (a) this Agreement is the result of good
faith negotiations between Easement Grantee and Grantor, including consultation with their
respective counsel, (b) Easement Grantee's counsel has carefully reviewed and examined this
Agreement before execution by Easement Grantee, 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.

7.2. Inthe event that either 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). Easement Grantee shall also pay all attorneys' fees and
costs Grantor incurs in defending this Agreement or otherwise protecting Grantor's rights in any
voluntary or involuntary bankruptcy case, assignment for the benefit of creditors, or other
insolvency, liquidation or reorganization proceeding involving Easement Grantee or this
Agreement. Such attorneys' fees and costs shall include all motions and proceedings related to
relief from an automatic stay, use of cash collateral, claim objections, disclosure statements and
plans of reorganization. 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 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
attorneys' fees and costs incurred by the prevailing party in any post-judgment proceedings to
collect and enforce the judgment. 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.

7.3.  This Agreement shall be binding upon and inure to the benefit of the
heirs, successors and assigns of Easement Grantee and Grantor. No transfer of an interest in
the Property or this Agreement by Easement Grantee or its assignees shall operate to relieve
Easement Grantee of its obligations hereunder. This Agreement shall not create or bestow any
right in any third party. Easement Grantee and Grantor agree that no third party beneficiary to
this Agreement exists and that nothing contained herein shall be construed as giving any other
person or entity third party beneficiary status.

7.4. The failure of Grantor or Easement Grantee 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 Grantor or Easement Grantee to insist upon strict
compliance herewith at any later time.
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7.5.  This Agreement shall not constitute or be construed as an admission of
liability or fact by Grantor or Easement Grantee for any purpose whatsoever.

7.6. Grantor and Easement Grantee shall execute, acknowledge and deliver
to the other party all documents, and shall take all actions reasonably required by the other
party from time to time to confirm or effect the matters set forth herein, or otherwise to carry out
the purposes of this Agreement.

7.7. The representations, warranties, covenants, and agreements of Grantor
and Easement Grantee contained in this Agreement shall survive the Closing Date.

7.8. Time is of the essence of this Agreement.
7.9.  This Agreement shall be governed by the laws of the State of California.

7.10. 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.

7.11. This Agreement sets forth the entire understanding of Easement Grantee
and Grantor in connection with the subject matter hereof, and Grantor and Easement Grantee
acknowledge that neither party has made any statement, representation or warranty relating to
the Property upon which the other party has relied or that acted as an inducement to enter into
this Agreement. Grantor's and Easement Grantee's respective obligations under this
Agreement may not be altered or amended in any respect except by a writing executed by both
Easement Grantee and Grantor. 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.
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IN WITNESS WHEREOF, Grantor and Easement Grantee have caused this Agreement
to be duly executed as of the date first written above.

02898.357 2143901v3

GRANTOR:

PACIFIC GAS AND ELECTRIC COMPANY,
a California corporation

By:

Print Name:

EASEMENT GRANTEE:

PLACER LAND TRUST, a California non-profit
public benefit corporation

By:

Fred Yeager, President

By:

Larry Welch, Secretary
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of )
On , before me, , @ Notary Public,
personally appeared , who 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.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California )
County of )
On , before me, , @ Notary Public,
personally appeared , who 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.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature
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PG&E Gas and Electric
Advice Filing List
General Order 96-B, Section IV

AT&T

Albion Power Company
Alcantar & Kahl LLP

Anderson & Poole

BART

Barkovich & Yap, Inc.

Bartle Wells Associates

Braun Blaising McLaughlin, P.C.

CENERGY POWER

CPUC

California Cotton Ginners & Growers Assn
California Energy Commission

California Public Utilities Commission
Callifornia State Association of Counties
Calpine

Casner, Steve

Center for Biological Diversity

City of Palo Alto

City of San Jose

Clean Power

Coast Economic Consulting
Commercial Energy

Cool Earth Solar, Inc.

County of Tehama - Department of Public
Works

Crossborder Energy

Davis Wright Tremaine LLP
Day Carter Murphy

Defense Energy Support Center

Dept of General Services
Division of Ratepayer Advocates

Don Pickett & Associates, Inc.
Douglass & Liddell

Downey & Brand

Ellison Schneider & Harris LLP
G. A. Krause & Assoc.

GenOn Energy Inc.

GenOn Energy, Inc.

Goodin, MacBride, Squeri, Schlotz &
Ritchie

Green Power Institute

Hanna & Morton

In House Energy

International Power Technology
Intestate Gas Services, Inc.
Kelly Group

Leviton Manufacturing Co., Inc.
Linde

Los Angeles County Integrated Waste
Management Task Force

Los Angeles Dept of Water & Power
MRW & Associates

Manatt Phelps Phillips

Marin Energy Authority

McKenna Long & Aldridge LLP
McKenzie & Associates

Modesto Irrigation District

Morgan Stanley
NLine Energy, Inc.
NRG Solar
Nexant, Inc.

ORA
Office of Ratepayer Advocates

OnGirid Solar

Pacific Gas and Electric Company
Praxair

Regulatory & Cogeneration Service, Inc.
SCD Energy Solutions

SCE

SDG&E and SoCalGas

SPURR

San Francisco Water Power and Sewer
Seattle City Light

Sempra Energy (Socal Gas)

Sempra Utilities

SoCalGas

Southern California Edison Company
Spark Energy

Sun Light & Power

Sunshine Design

Tecogen, Inc.

Tiger Natural Gas, Inc.
TransCanada

Troutman Sanders LLP
Utility Cost Management
Utility Power Solutions
Utility Specialists

Verizon
Water and Energy Consulting
Wellhead Electric Company

Western Manufactured Housing
Communities Association (WMA)

YEP Energy





