
Notice of Exemption Appendix E 

To: Office of Planning and Research 
P.O. Box 3044, Room 113 
Sacramento, CA 95812-3044 

From : (Public Agency): San Leandro Unified School District 

2600 Teagarden Street 

County Clerk 
San Leandro, CA 94577 

County of: _A_la_m_e_d_a ____ _ (Address) 
1106 Madison Street 

Oakland, CA 94607 

Project Title: Acquisition of the Unimproved Real Property Located East of 2200 Bancroft Avenue, San Leandro, CA 94577 

Project Applicant: San Leandro Unified School District is both applicant and lead agency. 

Project Location - Specific: 

East of 2200 Bancroft Avenue, San Leandro, CA 94577 (APN 077E-1532-002-06) 

Project Location - City: San Leandro Project Location - County: _A_l_a_m_e_d_a ____ _ 
Description of Nature, Purpose and Beneficiaries of Project: 

District's acquisition of real property located east of 2200 Bancroft Avenue, San Leandro, CA 
94577 (APN 077E-1532-002-06, the State Board of Equalization as SBE No. 135-01-005F-1). 
See attached resolution . 

Name of Public Agency Approving Project: San Leandro Unified School District 
Name of Person or Agency carrying out Project: San Leandro Unified School District 

Exempt Status: (check one) : 
D Ministerial (Sec. 21080(b)(1 ); 15268); 
D Declared Emergency (Sec. 21080(b)(3); 15269(a)); 

D Emergency Project (Sec. 21080(b)(4); 15269(b)(c)); 

D Categorical Exemption. State type and section number: _______________ _ 

D Statutory Exemptions. State code number: ___________________ _ 

Reasons why project is exempt: ■ Common Sense Exemption, CEQA Guidelines section 15061(b}(3). 

Common Sense Exemption, CEQA Guidelines section 15061(b)(3). The District will not change the use of the property until 
redevelopment of the property is formulated and subject to full CEQA review. The Project will only result in a change of ownership 
of the property, and will not result in any environmental or physical change. See attached resolution. 

Lead Agency 
Contact Person: Aaron Kerrigan Area Code/Telephone/Extension: (510) 667-3522 

If filed by applicant: 
1. Attach certified document of exemption finding. 
2. Has a Notice of Exemption been filed by the public agency approving the project? Yes No 

Signature: ~~:;f!(.~~.n .o3Pon Date: .Aug 24, 2026 Title: AssistantSupe,intendentot FacilitiesandOperatioos 

■ Signed by Lead Agency Signed by Applicant 

Authority cited: Sections 21083 and 21110, Public Resources Code. 
Reference: Sections 21108, 21152, and 21 152.1, Public Resources Code. 

Date Received for filing at OPR: _____ _ 

Revised 20 I I 



RESOLUTION OF THE BOARD OF EDUCATION OF 
THE SAN LEANDRO UNIFIED SCHOOL DISTRICT 

RESOLUTION NO. 26-25 

RESOLUTION OF THE BOARD OF EDUCATION OF THE SAN LEANDRO UNIFIED 
SCHOOL DISTRICT APPROVING THE PURCHASE AND SALE AGREEMENT FOR 
THE ACQUISITION OF THE UNIMPROVED REAL PROPERTY LOCATED EAST OF 
2200 BANCROFT AVENUE, SAN LEANDRO, CA 94577 (ASSESSOR'S PARCEL 
NUMBER: 077E-1532-002-06, THE STATE BOARD OF EQUALIZATION AS SBE 
NUMBER 135-0l-005F-1) AND DETERMINING THAT THE PROJECT (SALE OF THE 
PROPERTY) IS EXEMPT FROM THE CALIFORNIA ENVIRONMENTAL QUALITY 
ACT, DECIDING TO CARRY OUT THE PROJECT, AND DIRECTING THE FILING OF 
A NOTICE OF EXEMPTION 

WHEREAS, the San Leandro Unified School District ("District") entered into negotiations to 
purchase unimproved real property located East of2200 Bancroft Avenue, San Leandro, CA 94577 
(Assessor's Parcel Number: 077E-1532-002-06, the State Board of Equalization as SBE Number 
135-0l-005F-l) in Alameda County and as further described in Exhibit A attached hereto 
("Property"). The Purchase and Sale Agreement is attached hereto as Exhibit B ("Agreement"); 
and 

WHEREAS, the District must comply with the California Environmental Quality Act ("CEQA") 
before approving the acquisition of the Property; and 

WHEREAS, exemptions to CEQA are set forth in Article 19 of Title 14 of the California Code of 
Regulations ("CEQA Guidelines"); and 

WHEREAS, section l 506l(b )(3) of the CEQA Guidelines describes the so-called Common Sense 
Exemption, which exempts projects where it can be seen with certainty that there is no possibility 
that the activity in question may have a significant effect on the environment; and 

WHEREAS, the District will not change the use of the Property until redevelopment of the 
Property is formulated and subject to full CEQA review; and 

WHEREAS, once the District develops plans for the Property, it will conduct full CEQA review 
of those plans; and 

WHEREAS, it can be seen with certainty that the Project will not have an effect on the 
environment because the acquisition of the Property will only result in a change of ownership of 
the Property and not a change in use or increase in use of the Property or an environmental or 
physical change. 

NOW, THEREFORE, the Governing Board of the San Leandro Unified School District hereby 
finds, determines, declares, orders and resolves as follows: 

Section 1. The above recitals are true and correct. 



Section 2. The Proposed Project is exempt under the Common Sense Exemption 
(CEQA Guidelines,§ !5061(b)(3)). 

Section 3. The applicable requirements of CEQA have been fulfilled for the Project. 

Section 4. The Board hereby separately and finally decides to carry out the Project 
(Approving the Acquisition of the Property). 

Section 5. The Board hereby approves the Purchase and Sale Agreement and 
authorizes the Superintendent or designee to perform all actions and execute all 
documents necessary to carry out the intent of the resolution, including but not 
limited to entering into the Agreement and the filing of the Notice of Exemption for 
the Project with Alameda County and the State Clearinghouse. 

This Resolution shall take effect upon its adoption. 

The forgoing Resolution was adopted by the Governing Board of the San Leandro Unified School 
District on April 21, 2026. 

AYES: B:,r.)" , M=+ine 3 1 0 .5h,,,.,5~ , "f't:.rl ,'~= \ lL 1 ·1<,.;clr-c>-- o.,\'\c,\. $hit ri' A"-1, 

NOES: 
ABSENT: 
ABSTAIN: 

CERTIFICATION 

I, Zachary Borja, Clerk of the Governing Board of the San Leandro Unified School District, 
Alameda County, State of California, do hereby certify that the foregoing Resolution was duly 
approved and adopted by the Governing Board of said district at a meeting thereof held on 
the 21st, day of April, 2026, with a copy of the Resolution being on file in the Administrative 
Office of the District. 

erk oard of Education 
San Leandro Unified School District 



EXHIBIT A 
LEGAL DESCRIPTION OF PROPERTY 

All that certain real property situated, lying and being in the City of San Leandro, County of 
Alameda, State of California, described as follows: 

PARCEL I: 

Beginning at a stake in the Northeastern line of the County Road leading from San Leandro to 
Hayward, distant thereon South 48° 15' East five hundred sixteen and 315/1000 feet from the point 
where said road is intersected by the Southeastern line of a 6.05 acre tract acquired by Louise 
Stewart, by Deed dated February 12, 1894 and recorded in Liber 528 of Deeds, at Page 408, 
Records of Alameda County, and running thence along said road South 48° 15' East eighty one 
and 312/1000 feet to a stake at the point where said road is intersected by the Northwestern line of 
land of J. S. Leala; thence along said Leala's land North 44° 17' East two thousand six and 004/1000 
feet to a stake in the Western line of land of Le Roy; thence along said Le Roy's land North 42° 
53' West eighty one and 34/100 feet to a stake; thence South 44 ° 17' West two thousand fourteen 
and 51/100 feet to place of beginning. 

PARCEL 2: 

Beginning at a stake in the Northeaste~ line of the County Road leading from San Leandro to 
Hayward; distant thereon South 48° 15' East four hundred thirty five and 336/1000 feet from the 
point where said road is intersected by the Southeastern line of a 6 and 05/100 acre tract, acquired 
by Louise Stewart by Deed dated February 12th, 1894 and recorded in Liber 528 of Deeds at Page 
428, Records of Alameda County; and running thence along said road South 48° 15' East eighty 
and 982/1000 feet to a stake; thence North 44° 17' East two thousand fourteen and 51/100 feet to 
a stake in the Western line ofland now or formerly of one Le Roy; thence along said Le Roy's land 
North 42° 53' West eight one and 036/1000 feet to a stake; thence South 44° 17' West two thousand 
twenty-two and I 0/100 feet to the place of beginning. 

Excepting from Parcels I and 2 that portion described in the instrument to the County of Alameda, 
recorded October 23, 1948, Instrument No. AC-81508, Book 5638, Page 411, Official Records. 

Also excepting from Parcels I and 2 that portion described in the deed to Isidore Gallego, et al, 
Recorded July 1, 1982, Instrument No. 82-98395, Official Records. 

And also excepting from Parcels I and 2 that portion described in Exhibit A of the Final Order of 
Condemnation entered January 24, 2011, in the Superior Court of the State of California in and for 
the County of Alameda in the matter of San Leandro Unified School District, a public entity vs. 
Pacific Gas and Electric Company, a California corporation, Case No. HG08379209, a certified 
copy of which recorded January 27, 2011, Instrument No. 2011-33313, Official Records. 

APN: 077E-1532-002-06 

EXHIBIT A 



EXHIBITB 
PURCHASE AND SALE AGREEMENT 

(To Be Inserted) 

EXHIBITB 



SAN LEANDRO UNIFIED SCHOOL DISTRICT 

Adopt Resolutiou #26-25, Approving the Purchase and Sale Agreement for the Acquisition 
of the Unimproved Real Property located East of 2200 Bancroft Avenue, San Leandro, CA 
94577 (Assessor's Parcel Number: 077E-1532-002-06, the State Board of Equalization as 
SBE Number 135-01-00SF-1) and Determining that the Project (Sale of the Property) is 
Exempt from the California Environmental Quality Act, Deciding to Carry Out the Project, 
and Directing the Filing of a Notice of Exemption 

Recommended Motion: 

It is recommend that the Board adopt Resolution No. 26-25 Approving the Purchase and Sale 
Agreement for the Acquisition of the Unimproved Real Property located East of 2200 Bancroft 
Avenue, San Leandro, CA 94577 (Assessor's Parcel Number: 077E-1532-002-06, the State Board 
of Equalization as SBE Number 135-01-005F-l) ("Property") and Determining that the Project 
(Sale of the Property) is Exempt from the California Environmental Quality Act, Deciding to Carry 
Out the Project, and Directing the Filing of a Notice of Exemption. 

Rationale: 

The San Leandro Unified School District ("District") entered into negotiations to purchase 
unimproved real property located East of 2200 Bancroft Avenue, San Leandro, CA 94577 
(Assessor's Parcel Number: 077E-1532-002-06, the State Board of Equalization as SBE Number 
135-0l-005F-l) as further described in Exhibit A attached to the Resolution ("Property"). 
Consistent with the value, the negotiated purchase pnce is $550,000. 

Before the District may consider approval of the purchase of real property ("Proposed Project"), 
it must complete environmental review under the California Environmental Quality Act 
("CEQA"), which exempts certain projects from completing a negative declaration or 
environmental impact report. The Common-Sense Exemption under CEQA Guidelines section 
15061 (b )(3) exempts projects where it can be seen with certainty that there is no possibility that 
the activity in question may have a significant effect on the environment. 

Here, the Proposed Project will result in a change of ownership, but not cause an environmental 
or physical change since the District will not change the use of the Property ( defined below) until 
redevelopment of the Property is formulated and subjected to full CEQA review. Thus, the 
Proposed Project is exempt from CEQA. Once the District develops plans for the Property, it will 
conduct full CEQA review. 

Once a project is determined to be CEQA exempt, a project is no longer subject to either the 
procedural or substantive requirements of CEQA and the project may proceed immediately 
thereafter. 

Should the Board adopt the Resolution, the Agreement and Proposed Project (Sale of the Property) 
will be approved, and District staff will file a Notice of Exemption with the Alameda County Clerk. 



Fiscal Impact: 

The negotiated purchase price is $550,000 as further outlined in the Purchase and Sale Agreement 
("Agreement") attached to the Resolution as Exhibit B. 



 

 
 

 

 

 

PURCHASE AND SALE AGREEMENT 
(Unimproved Land) 

 

Between 

 

Pacific Gas and Electric Company, as Seller 

and 

San Leandro Unified School District, as Buyer 
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PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT ("Agreement") is made as of June 3, 2026 
("Effective Date") by and between PACIFIC GAS AND ELECTRIC COMPANY, a California corporation 
("Seller"), and SAN LEANDRO UNIFIED SCHOOL DISTRICT, a California public school district ("Buyer").  

R E C I T A L S: 

A. Seller is the owner of that certain parcel of unimproved real property located east of 2200 
Bancroft Avenue, in the City of San Leandro ("City"), County of Alameda ("County") and State of California, 
identified by the County Assessor as Assessor’s Parcel No. 077E-1532-002-06, the State Board of 
Equalization as SBE No. 135-01-005F-1, and more particularly described in Exhibit A (such real property, 
together with any structures and other improvements located thereon, and all easements, rights and 
privileges appurtenant thereto, is hereinafter referred to collectively as the "Property"). 

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

NOW THEREFORE, in consideration of the mutual covenants contained herein and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and Buyer 
hereby agree as follows: 

1. PURCHASE AND SALE.  Subject to the terms and conditions contained in this Agreement, 
Seller agrees to sell and convey the Property to Buyer, and Buyer agrees to purchase the Property from 
Seller, for a purchase price of Five Hundred Fifty Thousand Dollars ($550,000) ("Purchase Price"), at the 
Close of Escrow (as defined in Section 3.3).   

2. PAYMENT OF PURCHASE PRICE.  Buyer shall pay the Purchase Price for the Property
to Seller as follows: 

2.1 Deposits.  

(a) Buyer shall deposit Fifty-Five Thousand Dollars ($55,000) ("Deposit") in
Escrow with Chicago Title Company; Attn: Tina Toye, Sr. National Commercial Closer, 500 Ygnacio Valley 
Rd. #250, Walnut Creek, CA 94596. [ph: (925) 949-7882; e-mail: Tina.Toye@ctt.com] ("Title Company") 
within five (5) business days after the Effective Date. The Deposit shall be considered to have been 
deposited only if it is made by bank wire transfer, certified check or cashier's check payable to the Title 
Company and drawn by a commercial bank or savings and loan association licensed to do business in the 
State of California.  Buyer's failure to deliver the Deposit as required under this Agreement shall entitle 
Seller, by written notice to Buyer, to terminate this Agreement as of the date of the notice.  The Deposit, if 
agreed upon in writing by the Buyer, shall be invested by the Title Company in a federally insured interest-
bearing account, and the Deposit shall earn interest for the benefit of the party entitled to the Deposit under 
this Agreement.   

(b) The Deposit shall be delivered to Seller and applied to the Purchase
Price at Close of Escrow.  If this Agreement terminates prior to Close of Escrow pursuant to Sections 4.2, 
5.4, 7.5, 8, 9.2(b), 9.3, or 11.6, then provided that Buyer is not in default, the Deposit shall be promptly 
returned to Buyer by the Title Company.  If this Agreement terminates prior to Close of Escrow due to 
Buyer's default, Seller shall be entitled to retain the Deposit as set forth in Section 9.1.   

2.2 Independent Consideration.  In addition to the Deposit, Buyer shall deposit with 
the Title Company One Hundred Dollars ($100.00) ("Independent Consideration"), in immediately available 
funds, within five (5) business days after the Effective Date, as consideration for Buyer's right to inspect the 
Property and for Seller's execution, delivery and performance of this Agreement.  The Independent 
Consideration is in addition to and independent of any other consideration or payment provided in this 
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Agreement, is nonrefundable, not applicable to the Purchase Price, and, notwithstanding any other 
provision of this Agreement, shall be retained by Seller if this Agreement terminates for any reason.   

2.3 Balance of Purchase Price.  Buyer shall deposit in Escrow with the Title Company 
an additional sum, in immediately available funds, equal to the balance of the Purchase Price (after 
application of the Deposit made by Buyer pursuant to Section 2.1) no later than 2 p.m. on the business day 
immediately preceding the Closing Date. 

3. ESCROW. 

3.1 Establishment and the Close of Escrow.  Buyer shall open an escrow ("Escrow") 
with the Title Company by delivering to the Title Company, the Deposit and a fully executed copy of this 
Agreement, within five (5) business days after the Effective Date.  The Close of Escrow shall occur no later 
than 5:00 p.m. Pacific time on a date (the "Closing Date") designated by Seller upon at least ten (10) 
business days' prior written notice to Buyer.  The Closing Date shall be no earlier than fifteen (15) days or 
no later than thirty (30) days following the later to occur of:  (i) expiration of the Inspection Period or (ii) the 
date Seller notifies Buyer in writing of receipt of the approval of the California Public Utilities Commission 
("CPUC"), as more specifically set forth in Section 7.4; provided that all conditions precedent set forth in 
Section 7 have been satisfied or waived, as more specifically set forth in Section 7; and provided further 
that such CPUC Approval is received by Seller within six (6) months following the Effective Date.  If Seller 
has not received CPUC Approval within such six (6) month period, Seller shall have the right (but not the 
obligation) to extend the Closing Date for up to an additional six (6) months to obtain CPUC Approval.  If 
the Close of Escrow has not occurred on or before the scheduled Closing Date (as the same may have 
been extended by Seller) for any reason other than a default on the part of Seller or Buyer, then either 
Buyer or Seller may terminate this Agreement and the Escrow by giving written notice of such termination 
to the other party, in which event Buyer shall be entitled to return of the Deposit, and this Agreement, the 
Escrow and the rights and obligations of the parties hereunder shall terminate as of the date of such notice, 
except for obligations that expressly survive the termination of this Agreement.   

3.2 Deposits into Escrow. 

(a) At least one (1) business day before the Closing Date, Buyer shall deposit 
or cause to be deposited with the Title Company the following: 

(i) The balance of the Purchase Price to be deposited by Buyer 
pursuant to Section 2.3; 

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

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

(iv) A Preliminary Change of Ownership Report in a form suitable for 
filing with the County assessor; 

(v) Buyer's escrow instructions consistent with the provisions of this 
Agreement; and  

(vi) Such other instruments and documents as are reasonably 
required by the terms of this Agreement or by the Title Company. 

(b) At least one (1) business day before Close of Escrow, Seller shall deposit 
or cause to be deposited with the Title Company the following: 

(i) A grant deed, prepared and duly executed by Seller in recordable 
form, conveying fee title to the Property to Buyer, in the form attached hereto as Exhibit B ("Grant Deed"); 
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(ii) Affidavits certifying that Seller is not a "foreign person" within the 
meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986, as amended, and California Revenue 
and Taxation Code Section 18662(e) ("Affidavits"); 

(iii) Seller's escrow instructions consistent with the provisions of this 
Agreement; and 

(iv) Such other instruments and documents as are reasonably 
required by the terms of this Agreement or by the Title Company, including an Owner's Affidavit, if required 
by the Title Company to issue the title insurance policy to Buyer described in Section 4.4, in a form approved 
by Seller, in Seller's sole and absolute discretion. 

3.3 Closing.  The "Close of Escrow" shall mean the time that the Grant Deed is 
recorded in the official records of the County.  After all the requirements of Section 3.2 have been satisfied 
and all conditions precedent set forth in Section 7 have been satisfied or waived, the parties shall instruct 
the Title Company to close Escrow by, among other actions: 

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

(b) Delivering to or for the account of Seller, the Purchase Price paid by Buyer 
pursuant to Sections 2.1 and 2.3, and the amount, if any, payable to Seller pursuant to Section 3.4;  

(c) Delivering to Seller, "as-recorded" conformed copies of the Grant Deed; 
and 

(d) Delivering to Buyer, the Affidavits and "as-recorded" conformed copies of 
the Grant Deed and issuing and delivering to Buyer the title insurance policy described in Section 4.4. 

3.4 Costs.  Seller and Buyer shall pay all transfer taxes and closing costs as follows: 

(a) Seller shall pay the real property conveyance or documentary transfer 
taxes charged by the County and by the City, if any, with respect to the Grant Deed. 

(b) Buyer shall pay escrow fees charged by the Title Company, the cost of the 
recording fees for recordation of the Grant Deed, and the premium and endorsement charges for the policy 
of title insurance described in Section 4.4. Buyer shall also pay the cost of any ALTA or other survey 
required by the Title Company in order to issue the policy of title insurance described in Section 4.4.  

(c) All other closing costs shall be allocated between Seller and Buyer in 
accordance with customary practices of the County. 

3.5 Prorations.   

(a) Rents and other charges under any leases, utility charges, payments 
under any maintenance agreements or service contracts (provided such maintenance agreements and/or 
service contracts are assumed by Buyer), and all other income and expense items related to the Property 
shall be prorated as of the Close of Escrow.  The net amount due Seller from Buyer under this 
Section 3.5(a), if any, shall be delivered by Buyer to the Title Company at least one (1) business day before 
the Close of Escrow.  The net amount due Buyer from Seller under this Section 3.5(a), if any, shall be 
charged to Seller by the Title Company at the Close of Escrow.   

(b) All current general and special real estate taxes, bond interest (if 
applicable), assessments, improvement district assessments and similar items ("Taxes") owed at the time 
of the Close of Escrow shall be prorated between Buyer and Seller as of the Close of Escrow.  If the amount 
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of any proration cannot be determined at the Close of Escrow or if any "escape" assessments are assessed 
against the Property after the Close of Escrow that relate to the period before the Close of Escrow, the 
adjustments will be made between the parties as soon after the Close of Escrow as possible.  Any 
supplemental assessments assessed for any time period after the Close of Escrow (including any 
supplemental County and City assessments based on the increased value of the Property above the state-
assessed value) are Buyer's sole responsibility.  Buyer expressly acknowledges that Seller, as a 
regulated public utility, pays Taxes on the Property as assessed by the California State Board of 
Equalization ("SBE") as of January 1 of each year.  Once the Property is so assessed, Seller 
automatically is obligated to pay Taxes thereon for the subsequent fiscal year commencing the 
following July 1.  In this regard, Seller represents and warrants that it has paid, or will pay, all Taxes 
assessed as of January 1, 2025, for tax fiscal year period from July 1, 2025, through June 30, 2026.  
If the Close of Escrow occurs between January 1 and June 30, Buyer shall deposit into Escrow, the 
full amount to pay Taxes or to reimburse Seller for Taxes paid for the tax year beginning on the July 
1 immediately following the Close of Escrow, in addition to the prorated amount of Taxes for the 
current tax year (ending June 30).  At the Close of Escrow, Taxes shall be prorated between Seller 
and Buyer in light of the foregoing, with Seller responsible for all Taxes allocable to the period 
before the Close of Escrow, and Buyer responsible for all Taxes allocable to the period on and after 
the Close of Escrow.  The Taxes, for proration purposes, shall be based on the actual figures for the 
applicable fiscal year as provided by Seller, unless Escrow is to close before these figures are available, in 
which case the proration shall be based on the immediately preceding year's figures, subject to 
reconciliation between the parties following the Close of Escrow.  The 365-day year shall be used for 
proration purposes.  If applicable, Seller shall pay the Taxes for the subsequent tax year (and paid by Buyer 
through Escrow) before they become delinquent; provided, however, that Seller shall have the right to pay 
such Taxes in installments as permitted by law.  Buyer shall cooperate with Seller and the SBE to complete 
any documentation necessary to transfer the assessment process out of SBE jurisdiction and terminate the 
assessment of Taxes by the SBE.  The obligations of the parties under this Section 3.5 shall survive the 
Close of Escrow. 

3.6 Possession of Property.  Seller shall deliver possession of the Property to Buyer 
upon the Close of Escrow. 

3.7 Early Termination of Escrow.  If this Agreement terminates pursuant to Sections 
4.2, 5.4, 7.5, 8, 9.2(b), 9.3, or 11.6, then:  the Escrow shall terminate; each party shall pay one-half (1/2) of 
the Escrow termination fee, if any; the Deposit shall be handled in the manner set forth in Section 2.1(b); 
and Seller and Buyer shall thereupon each be released from any further obligations under this Agreement, 
except for obligations that expressly survive termination. 

4. TITLE; TITLE INSURANCE. 

4.1 Title.  It shall be a condition precedent to Buyer's obligation to purchase the 
Property that Seller convey title to the Property to Buyer, subject only to the following exceptions ("Permitted 
Encumbrances"): 

(a) The lien of Taxes, not delinquent; 

(b) All matters and exceptions of record approved or deemed approved by 
Buyer pursuant to Section 4.2 below, and the standard printed exceptions to the form of policy of title 
insurance described in Section 4.4; 

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

(d) All matters which would be disclosed by an inspection or survey of the 
Property. 
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(e) Easements and any unrecorded third party rights pursuant to Section 4.3. 

At the Close of Escrow, Buyer shall take title to the Property subject to the Permitted 
Encumbrances, and shall not be entitled to any credit against the Purchase Price with respect to any of the 
Permitted Encumbrances. 

4.2 Title Review.  Prior to the date hereof, Seller has provided Buyer with a preliminary 
title report for the Property, together with copies of the instruments underlying any exceptions referred to 
therein.  Within five (5) days after the Effective Date, Seller or Buyer shall cause the Title Company to issue 
an updated title report ("Title Report").  Within ten (10) days after Buyer's receipt of the Title Report (the 
"Title Review Period"), Buyer shall give Seller and the Title Company written notice ("Buyer's Title Notice") 
of Buyer's approval or disapproval of any matters shown in the Title Report.  The failure of Buyer to give 
Buyer's Title Notice prior to expiration of the Title Review Period shall be deemed Buyer's approval of all 
matters shown in the Title Report.  If Buyer timely disapproves of any matter shown in the Title Report, 
Seller shall, within fifteen (15) days after receipt of Buyer's Title Notice ("Seller's Title Response Period"), 
give Buyer written notice ("Seller's Title Notice") of those disapproved title matters, if any, which Seller is 
willing and able to eliminate from title to the Property by Close of Escrow, including by the issuance of 
endorsements to Buyer's title policy or other manner reasonably satisfactory to Buyer.  Seller shall have no 
obligation to remove, but may, in its sole discretion, elect to remove any title matters disapproved by Buyer.  
Seller's failure to deliver Seller's Title Notice prior to expiration of Seller's Title Response Period shall be 
deemed Seller's refusal to remove the disapproved title matters.  If Seller is unwilling or unable to remove, 
or is deemed to refuse to remove, any of the title matters disapproved by Buyer, then Buyer shall have the 
right, upon written notice given to Seller within five (5) days after the earlier of (a) receipt of Seller's Title 
Notice or (b) expiration of Seller's Title Response Period, to terminate this Agreement.  If Buyer so elects 
to terminate this Agreement, then, provided that Buyer shall not be in default hereunder, Buyer shall be 
entitled to return of the Deposit, and this Agreement, the Escrow and the rights and obligations of the parties 
hereunder shall terminate, except for obligations that expressly survive the termination of this Agreement.  
If Buyer fails to timely notify Seller of its election to terminate this Agreement, then Buyer shall be deemed 
to have elected to take title to the Property subject to the disapproved title matters. 

4.3 Reserved Easements and Other Third Party Rights.  Seller shall be entitled to 
reserve certain utility facilities easements as stated in the Grant Deed and transfer the Property subject to 
any unrecorded easements, leases, licenses, permits or rights granted to others by PG&E so long as 
disclosed to the Buyer during the Inspection Period, as defined below.  

4.4 Title Insurance.  Upon the Close of Escrow, Buyer shall cause the Title Company 
to issue to Buyer either an ALTA or CLTA title insurance policy in the amount of the Purchase Price (or other 
such amount as may be reasonably acceptable to Buyer) insuring that fee simple title to the Property is 
vested in Buyer, subject only to the Permitted Exceptions. 

5. CONDITION OF PROPERTY. 

5.1 AS IS CONDITION.  BUYER HAS BEEN STRONGLY ADVISED TO 
INVESTIGATE THE CONDITION AND SUITABILITY OF ALL ASPECTS OF THE PROPERTY AND ALL 
MATTERS AFFECTING THE VALUE OR DESIRABILITY OF THE PROPERTY, INCLUDING THE 
PRESENCE OF ANY DISTRIBUTION OR TRANSMISSION LINES AND/OR DISTRIBUTION OR 
TRANSMISSION LINE FACILITIES ON THE PROPERTY AND ELECTRIC AND MAGNETIC FIELDS (AS 
DEFINED IN SECTION 5.5(d)) ASSOCIATED THEREWITH AND POTENTIAL ENVIRONMENTAL 
HAZARDS ARISING FROM THE PRESENCE IN, ON, UNDER, AROUND OR ABOUT THE PROPERTY 
OF HAZARDOUS SUBSTANCES.  EXCEPT AS EXPRESSLY HEREINAFTER PROVIDED IN THIS 
AGREEMENT, NEITHER SELLER, NOR ITS OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS 
MAKES OR HAS MADE ANY REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR 
IMPLIED, WRITTEN OR ORAL, AS TO ANY ASPECT, PORTION OR COMPONENT OF THE 
PROPERTY, INCLUDING THE PHYSICAL CONDITION OF THE PROPERTY, THE USES OF THE 
PROPERTY OR ANY LIMITATIONS THEREON, INCLUDING ANY REPRESENTATION OR WARRANTY 
PERTAINING TO ZONING, ENVIRONMENTAL OR OTHER LAWS, REGULATIONS OR 
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GOVERNMENTAL REQUIREMENTS; THE UTILITIES ON THE PROPERTY, THE COSTS OF 
OPERATING THE PROPERTY OR ANY OTHER ASPECT OF THE ECONOMIC OPERATIONS OF THE 
PROPERTY; THE CONDITION OF THE SOILS OR GROUNDWATER OF THE PROPERTY; THE 
PRESENCE OR ABSENCE OF ELECTRIC AND MAGNETIC FIELDS; TOXIC MATERIALS OR 
HAZARDOUS SUBSTANCES IN, ON, UNDER, AROUND OR ABOUT THE PROPERTY; OR ANY OTHER 
MATTER BEARING ON THE USE, VALUE OR CONDITION OF THE PROPERTY.  FURTHER, SELLER 
MAKES AND HAS MADE NO REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE 
CONDITION OF TITLE TO THE PROPERTY, AND BUYER AGREES THAT IT WILL RELY SOLELY ON 
ITS POLICY OF TITLE INSURANCE ISSUED PURSUANT TO SECTION 4.4.  THIS “AS-IS” PROVISION 
DOES NOT RELIEVE SELLER FROM ANY DUTY TO DISCLOSE TO BUYER DISCLOSURE DEFECTS, 
AS DEFINED IN SECTION 9.3, KNOWN TO SELLER. 

5.2 Right of Inspection. 

(a) For a period of thirty (30) days following the Effective Date ("Inspection 
Period"), subject to the terms and conditions of this Section 5.2, Buyer and Buyer's authorized 
representatives, may enter onto the Property at any reasonable time and from time to time to survey and 
inspect the Property.  Notwithstanding any terms of this Agreement to the contrary, if prior to the expiration 
of the Inspection Period, Buyer notifies Seller in writing that it approves the physical condition of the 
Property, the Inspection Period shall terminate on such notification date.  No non-invasive or invasive 
testing, including soil or groundwater sampling, may be conducted on the Property unless and until the 
testing plans and procedures are approved in writing by Seller, which approval may be withheld, or granted 
upon such conditions as Seller may determine, in Seller's sole and absolute discretion.  If Seller approves 
of such testing, Buyer shall prepare, at Buyer's sole cost and expense, a work plan that describes in detail 
the nature, scope, location and purpose of all of Buyer's activities to be performed on the Property, including 
methods and procedures for restoration of any alteration to Property, and a health and safety plan.  In 
addition, at Buyer's sole cost and expense, Buyer shall comply with all laws, statutes, ordinances, rules, 
regulations, requirements or orders of municipal, state, and federal authorities now in force or that may later 
be in force.  In the event that Buyer conducts any such testing, Buyer shall return the Property as nearly as 
possible to the same condition the Property was in before any entry or testing activities.  

(b) Buyer shall notify John Cosgrove, Seller's representative for the Property, 
("Seller's Representative"), by telephone at 925-557-9210, at least three (3) business days before Buyer or 
Buyer's representatives enter the Property in each instance.  No such entry shall interfere with Seller's use 
of the Property or the use of the Property by any tenants, easement holders, licensees, permittees or other 
third parties occupying the Property.  Seller shall have the right to have a representative accompany Buyer 
on each such entry.  

(c) At Buyer's sole expense, Buyer shall provide Seller, as soon as they are 
available, with copies of the results of all analytical tests, photos, geological logs, studies and drafts of any 
and all reports generated as a result of Buyer's environmental investigations.  Seller shall have ten (10) 
business days to comment thereon.  Thereafter, Buyer shall incorporate any and all of Seller's reasonable 
comments into such reports before such reports are prepared in final form.  Buyer shall provide Seller with 
copies of any and all final reports resulting from Buyer's activities on the Property as soon as they are 
available.  Buyer shall keep such reports confidential as more specifically set forth in Section 5.9. 

5.3 Indemnification; Release; Insurance.  Buyer shall indemnify, defend (with counsel 
approved by Seller), protect and hold Seller, its officers, directors, employees, agents and contractors 
(collectively, "Indemnitees") harmless from and against any and all losses (including diminution in the value 
of the Property and other consequential damages), costs, claims, demands, actions, suits, orders, causes 
of action (including attorneys' fees and costs), obligations, controversies, debts, expenses, accounts, 
damages, judgments, and liabilities of whatever kind or nature, and by whomsoever asserted, in law, equity, 
or otherwise (collectively, "Claims") arising out of or in any way connected with the Property and occurring 
as a result of any entry upon the Property, or activities conducted thereon by Buyer, Buyer Affiliates, or any 
of their respective employees, agents, contractors, subcontractors or consultants (each, "Buyer's 
Representative", and collectively, "Buyer's Representatives"), including Claims arising from the passive or 
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active negligence of the Indemnitees.  Buyer's entry upon the Property and activities conducted thereon by 
or on behalf of Buyer shall be at Buyer's sole risk and expense.  Seller shall not be liable to Buyer for, 
and Buyer hereby waives and releases Seller and the other Indemnitees from, any and all Claims 
arising out of or in any way connected with the Property and occurring as a result of any entry upon 
the Property, or activities conducted thereon by Buyer or Buyer's Representatives, except for 
Claims arising from the active negligence of any of the Indemnitees.  In addition, Seller may require 
Buyer's Representatives to execute and deliver to Seller, a release reasonably satisfactory in form and 
substance to Seller, prior to any entry upon the Property by such Buyer Representative.  Buyer shall, and 
shall cause each of Buyer's Representatives (other than its employees) to, procure, carry and maintain in 
effect before and throughout the period of time that Buyer or such Buyer Representative shall be entering 
the Property, not less than $2,000,000.00 in comprehensive general liability insurance coverage, insuring 
all activities and conduct of such parties on the Property, issued by an insurance company licensed in the 
State of California, having a Best's rating of not less than XII A-, and otherwise reasonably acceptable to 
Seller. Seller shall be an additional insured under such policy(ies).  Buyer shall deliver to Seller certificates 
of insurance evidencing the coverages required hereunder, as well as original endorsements evidencing 
additional insured status, prior to any entry upon the Property by Buyer or the applicable Buyer's 
Representative.  The provisions of this Section 5.3 shall survive the expiration or earlier termination of this 
Agreement or the Close of Escrow. 

5.4 Right to Terminate.  If, for any reason, Buyer is not satisfied with the results of its 
inspection of the Property, Buyer shall have the right to terminate this Agreement by written notice to Seller 
given within the Inspection Period, but before 5:00 p.m. Pacific Time on the last day of the Inspection Period.    
Buyer's failure to terminate this Agreement before the expiration of the Inspection Period shall be deemed 
Buyer's approval of all matters relating to the Property, including the physical condition of the Property, the 
possible uses of the Property, and any limitations thereon.  If Buyer elects not to terminate this Agreement 
as permitted above, then: (a) Buyer shall have no further right to terminate this Agreement, except as 
expressly set forth in this Agreement and (b) in addition to all other Claims waived by Buyer hereunder, 
Buyer shall be deemed to have waived any and all rights or Claims against Seller with respect to matters 
discovered before the expiration of the Inspection Period.   

5.5 Hazardous Substances.   

(a) Seller has conducted an initial investigation of the Property for Hazardous 
Substances and obtained the reports and documents identified on Exhibit C attached hereto, if any 
("Environmental Reports").  Seller agrees to provide Buyer with copies of the Environmental Reports and 
Buyer may utilize the Environmental Reports in its due diligence review; provided, however, Buyer 
acknowledges and agrees that (i) Seller makes absolutely no representations or warranties as to the 
accuracy or completeness of any information contained in the Environmental Reports or the methods upon 
which said information was obtained by the issuers of the Environmental Reports, (ii) Buyer will not rely in 
any manner upon the information contained in the Environmental Reports and (iii) neither Seller nor the 
issuer of any of the Environmental Reports shall have any liability whatsoever to Buyer for any false, 
inaccurate or misleading matters or information contained in the Environmental Reports, if any.   

(b) "Hazardous Substance" means any material or substance:  (i) 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 nature under any 
applicable local, state or federal law or under the regulations adopted or promulgated pursuant thereto, 
including, without limitation, any 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 (ii) that is now or hereafter regulated as a 
Hazardous Substance by any governmental authority, agency, department, commission, board, agency or 
instrumentality of the United States, any State of the United States or any political subdivision thereof; or 
which cause, or are listed by the State of California as being known to the State of California to cause, 
cancer or reproductive toxicity; or including without limitation substances containing petroleum 
hydrocarbons, lead-based paint or other lead contamination, asbestos or asbestos-containing materials, or 



radon gas; or (iii) 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. 

(c) "Environmental Requirements" means all applicable present and future 
laws, statutes, regulations, rules. ordinances, codes, licenses, permits, orders, 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. 

(d) Electric and Magnetic Fields Disclosure. Buyer acknowledges that the 
Property will be used for the operation of distribution and/or transmlssion line facilities that transmit electrical 
current, and that such lines and facilities may produce electric and magnetic fields, electromagnetic fields, 
power frequency fields and extremely low frequency fields, howsoever designated, whether emitted by 
electric transmission lines, other electrical distribution equipment, or by any other means ("EMFs"). 

5.6 Buyer's Release of Seller. As a materlal Inducement to Seller for sale of the 
Property to Buyer, Buyer hereby waives, releases, and forever discharges Seller and the other lndemnitees 
from any and all Claims that Buyer may have at the Close of Escrow or that may arise in the future on 
account of or in any way arising out of or connected with the Property, including, but not limited to, the 
physical condition, nature or quality of the Property, the presence of Hazardous Substances on, under, 
about or otherwise affecting the Property, the presence of EMFs, or the ownership, management or 
operation of the Property, except as set forth in Section 6.1 below. Buyer hereby waives the protection of 
California Civil Code Section 1542, which reads as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE 
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT 
TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE 
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE 
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR OR RELEASED PARTY. 

5.7 Other Documents. Seller agrees to provide Buyer with copies of the other 
documents ("Other Documents") relating to the Property described on Exhibit C attached hereto, if any. 
Buyer may utilize the Other Documents in its due diligence review; provided, however, Buyer acknowledges 
and agrees that (a) Seller makes absolutely no representations or warranties as to the accuracy or 
completeness of any information contained in the Other Documents or the methods upon which said 
information was obtained by the issuers of the Other Documents, (b) Buyer will not rely in any manner upon 
the information contained in the Other Documents, and (c) neither Seller nor the issuer of any of the Other 
Documents shall have liability whatsoever to Buyer for any false, inaccurate or misleading matters or 
Information contained in the Other Documents. 

5.8 Natural Hazard Disclosures. Seller is, or may be, required under California law to 
disclose if the Property lies within the following natural hazard areas or zones: (a) a special flood hazard 
area designated by the Federal Emergency Management Agency (Government Code Section 8589.3); (b) 
an area of potential flooding shown on a darn failure inundation map (Government Code Section 8589.4); 
(c) a very high fire hazard severity zone ("Fire Hazard Severity Zone") (Government Code Section 51183.5); 
(d) a wildland area that may contain substantial forest fire risks and hazards ("Wildland Fire Zone") (Public 
Resources Code Section 4136); (e) an earthquake fault zone (Public Resources Code Section 2621.9); or 
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(f) a seismic hazard zone (Public Resources Code Section 2694).  Buyer acknowledges and understands 
that: (i) if the Property is located in a Fire Hazard Severity Zone, the owner is subject to the maintenance 
requirements of Government Code Section 51182; and (ii) if the Property is located in a Wildland Fire Zone, 
it is subject to the maintenance requirements of Public Resources Code Section 4291, and it is not the 
State of California's responsibility to provide fire protection services to any building or structure located 
within a Wildland Fire Zone unless the Department of Forestry and Fire Protection has entered into a 
cooperative agreement with a local agency for those purposes pursuant to Public Resources Code 
Section 4142.  In addition, if the Property is situated in one or more of the hazard zones described above, 
Buyer's ability to develop the Property, obtain insurance, or receive assistance after a disaster may be 
limited.  Buyer further acknowledges that the maps on which the natural hazard disclosures are based only 
estimate where natural hazards exist, and are not definitive indicators of whether or not a property will be 
affected by a natural disaster.  Seller has employed the services of Disclosure Source (which, in such 
capacity is herein called "Natural Hazards Expert") to examine the maps and other information specifically 
made available to the public by government agencies for the purpose of enabling Seller to fulfill the 
foregoing disclosure obligations.  A Natural Hazards Report prepared by the Natural Hazards Expert has 
been or will be provided to Buyer prior to expiration of the Inspection Period.  Buyer acknowledges that the 
Natural Hazards Report deals with matters within the scope of the Natural Hazards Expert's professional 
license or expertise, and Seller shall not be liable for any error, inaccuracy or omission of any information 
relating to natural hazards disclosures not within its personal knowledge.  Except as expressly provided 
herein, Seller is making and has made no representations regarding the seismic, geologic or other natural 
hazards affecting the Property, or the effect thereof on the future use or development of the Property, and 
Buyer should make its own inquiry and investigation of such hazards.  Further, Buyer hereby waives, to the 
fullest extent permitted by law, any other disclosure requirements relating to natural hazards imposed on 
Seller by California law. 

5.9 Confidentiality.  Until the Close of Escrow, unless disclosure is otherwise required 
under this Agreement or under applicable law, Buyer shall keep, and shall cause Buyer's Representatives 
to keep, confidential all tests, inspections and reports, documents, analyses, and opinions obtained or 
generated by Buyer with respect to the Property, including any information provided by Seller or received 
or prepared by Buyer in Buyer's independent factual, physical and legal examinations and inquiries 
respecting the Property (collectively, "Confidential Information"), except that Buyer may disclose the same 
to its legal counsel and consultants, provided that Buyer obtains the agreement in writing of such legal 
counsel and consultants to keep the Confidential Information confidential.  Confidential Information does 
not include information that was in the public domain at the time of disclosure or that is subsequently made 
available to the general public without restriction and without breach of this Agreement.  Until the Close of 
Escrow, neither the contents nor the results of any Confidential Information shall be disclosed by Buyer or 
Buyer's Representatives without Seller's prior written approval, which Seller may grant or withhold at 
Seller's sole and absolute discretion, unless and until Buyer is legally compelled to make such disclosure. 

5.10 Survival.  The covenants, agreements and obligations of Buyer contained in this 
Section 5 shall survive the expiration or earlier termination of this Agreement or the Close of Escrow. 

6. REPRESENTATIONS AND WARRANTIES. 

6.1 Seller's Representations.  Seller hereby represents and warrants to Buyer, to 
Seller's actual knowledge, as defined below in this Section 6.1, as follows: 

(a) Seller has full right, power and authority to enter into this Agreement and 
to sell, convey and transfer the Property and all rights appurtenant thereto to Buyer; provided, however, 
that the foregoing representation and warranty is subject to Seller's receipt of any required CPUC Approval 
(as more particularly described in Section 7.4 below).  All corporate action on the part of Seller necessary 
for the valid authorization, execution, and delivery of this Agreement, and the consummation of the 
transactions contemplated hereby has been taken, or will be taken at or before the Close of Escrow.  

(b) The execution and delivery of this Agreement and the consummation of 
the transactions contemplated hereby will not conflict with or constitute a default under any of the terms, 
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conditions or provisions of any other agreement to which Seller is a party or by which Seller is bound, and 
will not violate any provision of, or require any consent, authorization or approval under, any applicable law, 
regulation, or order; provided, however, that the foregoing representation and warranty is subject to Seller's 
receipt of any required CPUC Approval (as more particularly described in Section 7.4 below). 

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

(d) Except as set forth in Exhibit C, during the six (6) month period preceding 
the Effective Date, Seller has received no written notice of any pending or threatened lawsuits of any kind 
against Seller that could materially and adversely affect the operation or value of the Property or prohibit 
the sale thereof. 

(e) Except as set forth in Exhibit C, during the six (6) month period preceding 
the Effective Date, Seller has received no written notice of any pending, threatened or contemplated 
condemnation proceedings affecting the Property or any part thereof. 

Seller's "actual knowledge" as used in this Section 6.1 or elsewhere in this Agreement shall 
mean the actual knowledge of, or receipt of written notice by, Seller's Representative as of the Effective 
Date, without any duty of inquiry.  Buyer acknowledges and agrees that Seller may have records or files 
not in the possession of Seller's Representative, which may include information concerning the Property.  
Buyer understands that Seller will not undertake to determine whether any of such other files and/or records 
contain information concerning the Property, and Seller will not make such other files and records available 
to Buyer for its review.  In light of the voluminous files and records of Seller, and the uncertainty of the 
location or content of such files, Buyer acknowledges and agrees that Buyer will, except for the limited 
representations and warranties contained in this Section 6.1, rely solely on its own investigations in making 
its decision to acquire the Property. 

6.2 Buyer's Representations.  In consideration of Seller entering into this Agreement 
and as an inducement to Seller to sell the Property to Buyer, Buyer makes the following representations 
and warranties, each of which is material, is being relied upon by Seller (the continued truth and accuracy 
of which shall constitute a condition precedent to Seller's obligations hereunder) and shall fully survive the 
Close of Escrow for the period set forth in Section 11.2 below: 

(a) If Buyer is an entity, Buyer 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 Buyer have the full right and 
authority to execute this Agreement on behalf of Buyer and to bind Buyer without the consent or approval 
of any other person or entity.  This Agreement and all documents executed by Buyer which are to be 
delivered to Seller upon the Close of Escrow are, or at the time of the Close of Escrow will be, (i) duly 
authorized, properly executed and delivered by Buyer, (ii) legal, valid and binding obligations of Buyer 
enforceable in accordance with their terms at the time of the Close of Escrow, and (iii) not in violation of 
any agreement or judicial order to which Buyer is a party or to which it is subject. 

(b) Buyer is an experienced real property operator and investor, and is 
represented or has had an opportunity to be represented by counsel in connection with this transaction.  
Except for the express representations and warranties of Seller contained in Section 6.1 above, Buyer 
specifically acknowledges that it is acquiring the Property "AS IS, WHERE IS, WITH ALL FAULTS", without 
any representations or warranties of Seller, express or implied, written or oral, as to the nature or condition 
of title to the Property, the physical condition of the Property, the uses of the Property or any limitations 
thereon.  Buyer is relying solely upon, and, as of the expiration of the Inspection Period will have conducted, 
its own analysis of the Property as it deems necessary or appropriate in acquiring the Property from Seller, 
including an analysis of any and all matters concerning the physical or environmental condition, condition 
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of title, use, development or suitability for development of the Property.  Buyer is not relying in any way 
upon any representations, statements, agreements, warranties, studies, plans, reports, descriptions, 
guidelines or other information or material furnished by Seller or its representatives, whether oral or written, 
express or implied, of any nature whatsoever regarding any of the foregoing matters.  

(c) Buyer is not, and at no time during the term of this Agreement will Buyer 
be:  (i) in violation of any Anti-Terrorism Law (defined below); (ii) conducting any business or engaging in 
any transaction or dealing with any Prohibited Person (defined below), including the making or receiving of 
any contribution of funds, goods or services to or for the benefit of any Prohibited Person; (iii) dealing in, or 
otherwise engaging in any transaction relating to, any property or interests in property blocked pursuant to 
Executive Order No. 13224 (defined below); or (iv) engaging in or conspiring to engage in any transaction 
that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate any of the 
prohibitions set forth in, any Anti-Terrorism Law.  Neither Buyer nor any of its Affiliates, officers, directors, 
shareholders, partners or members is, or at any time during the term of this Agreement will be, a Prohibited 
Person.  As used herein, "Anti-Terrorism Law" means any law or regulation relating to terrorism, anti-
terrorism, money-laundering or anti-money laundering activities, including the United States Bank Secrecy 
Act, the United States Money Laundering Control Act of 1986, Executive Order No. 13224, and Title 3 of 
the USA Patriot Act (defined below), and any regulations promulgated under any of them, each as may be 
amended from time to time.  As used herein, "Executive Order No. 13224" means Executive Order 
No. 13224 on Terrorist Financing effective September 24, 2001, and relating to "Blocking Property and 
Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism," as may 
be amended from time to time.  As used herein, "Prohibited Person" means (1) a person or entity that is 
listed in, or owned or controlled by a person or entity that is listed in, the Annex to Executive Order 
No. 13224; (2) a person or entity with whom Seller is prohibited from dealing or otherwise engaging in any 
transaction by any Anti-Terrorism Law; or (3) a person or entity that is named as a "specially designated 
national and blocked person" on the most current list published by the U.S. Treasury Department Office of 
Foreign Assets Control at its official website, http://www.treas.gov/ofac/t11sdn.pdf, or at any replacement 
website or other official publication of such list.  As used herein, "USA Patriot Act" means the "Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 
2001" (Public Law 107-56).  As used herein, "Affiliate" means, with respect to any party, a person or entity 
that controls, is under common control with, or is controlled by such party. 

7. CONDITIONS PRECEDENT. 

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

(a) The Title Company shall be prepared to issue at the Close of Escrow the 
title insurance policy described in Section 4.4 upon payment of its regularly scheduled premium therefor; 

(b) Seller shall have performed each and every covenant contained in this 
Agreement to be performed by Seller at or before the Close of Escrow; and  

(c) Subject to Section 9.3, the representations and warranties made by Seller 
shall be true and correct as of the Close of Escrow as if those representations and warranties were made 
on said date. 

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

(a) Buyer shall have timely performed each and every covenant contained in 
this Agreement to be performed by Buyer at or before the Close of Escrow; and 



 12  

(b) The representations and warranties made by Buyer shall be true and 
correct as of the Close of Escrow as if those representations and warranties were made on said date. 

7.3 Subdivision Map Act Compliance.  At the Close of Escrow, the Property must 
comply with the California Subdivision Map Act ("Map Act") (Government Code Section 66410, et seq.) 
("Map Act Compliance").  During the period that Seller has owned the Property, certain exemptions to the 
Map Act may apply due to Seller's status as a public utility.  Said exemptions will not apply to Buyer, unless 
Buyer is also a public utility.  The obligation of each party to close the sale of the Property shall be 
conditioned upon confirming Map Act Compliance or obtaining such Map Act Compliance before the Close 
of Escrow, which compliance shall be determined by Seller, in Seller's sole and absolute discretion.  Buyer 
acknowledges and agrees that Seller makes no representation or warranty with respect to Map Act 
Compliance, and Buyer hereby waives all Claims against Seller that may arise out of losses, expenses or 
damages suffered or incurred by Buyer as a result of the need for Map Act Compliance, or the failure to 
obtain Map Act Compliance.   

7.4 CPUC Approval.  Seller has determined that approval of the CPUC ("CPUC  
Approval") will be required as a condition precedent to Seller's sale of the Property to Buyer, and therefore, 
the obligation of each party to close the sale of the Property shall be conditioned upon obtaining such CPUC 
Approval at or before the Close of Escrow.  Buyer acknowledges and agrees that CPUC Approval shall not 
be deemed to have occurred for purposes of this Agreement unless and until the CPUC approves the sale 
of the Property to Buyer in a form that is final, unconditional and unappealable, including exhaustion of all 
administrative appeals or remedies before the CPUC, and such CPUC Approval is approved by Seller in 
its sole and absolute discretion, including Seller's approval of the proposed accounting and ratemaking 
treatment of the sale.  Buyer further acknowledges and agrees that Seller makes no representation or 
warranty with respect to the likelihood of, or timing of, CPUC Approval, and Buyer hereby waives all claims 
against Seller for losses, expenses or damages suffered or incurred by Buyer as a result of the need for 
CPUC Approval, any delay in receipt of CPUC Approval, or the failure of the CPUC to approve the sale of 
the Property to Buyer. 
 

7.5 Termination of Agreement for Failure of Conditions.   

(a) Failure of Buyer's Conditions.  If any one or more of the conditions to 
Buyer's obligations, as set forth in Section 7.1 or elsewhere in this Agreement, is not either fully performed, 
satisfied or waived in writing on or before the Closing Date, then Buyer may elect, by written notice to Seller, 
to terminate this Agreement.   

(b) Failure of Seller's Conditions.  If any one or more of the conditions to 
Seller's obligations, as set forth in Section 7.2 or elsewhere in this Agreement, is not either fully performed, 
satisfied or waived in writing on or before the Closing Date, then Seller may elect, by written notice to Buyer, 
to terminate this Agreement.  Nothing in this paragraph shall be construed to limit Seller's rights under 
Section 9.1 in the event of a default by Buyer. 

(c) Subdivision Map Act Compliance.  The condition set forth in Section 7.3 
may not be waived by either party.  If Seller notifies Buyer before the Closing Date that Seller has not either 
confirmed Map Act Compliance or determined that conveyance of the Property to Buyer as contemplated 
in this Agreement is exempt from the Map Act, then this Agreement shall automatically terminate pursuant 
to Section 3.7 as of the date of such notice. 

(d) CPUC Approval.  The condition set forth in Section 7.4 may not be waived 
by either party.  If Seller notifies Buyer before the Closing Date that Seller has not obtained CPUC Approval 
in a form satisfactory to Seller, in its sole and absolute discretion, then this Agreement and the Escrow shall 
automatically terminate as of the date of such notice. 

8. CONDEMNATION.  In the event of any taking of more than twenty-five percent (25%) of 
the land area of the Property in eminent domain proceedings or under threat of condemnation before the 
Close of Escrow, Buyer shall have the right to terminate this Agreement by giving to Seller written notice of 
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termination within five (5) days following the date of such taking.  In the event of a taking of twenty-five 
percent (25%) or less of the land area of the Property before the Close of Escrow or in the event that Buyer 
shall not elect to terminate this Agreement as provided above, Buyer shall remain obligated to perform its 
obligations under this Agreement, and Seller shall assign to Buyer, at the Close of Escrow, the portion of 
any condemnation award attributable to Seller's interest in the Property.  For purposes of this Agreement, 
a taking in condemnation shall mean the taking of possession or the vesting of fee title to the Property in a 
governmental entity pursuant to the exercise of the power of eminent domain or pursuant to a deed given 
in lieu or in contemplation thereof. 

9. DEFAULT.   

9.1 Buyer's Default.   

(a) IF THE SALE OF THE PROPERTY TO BUYER UNDER THIS 
AGREEMENT DOES NOT CLOSE BECAUSE OF A DEFAULT BY BUYER, SELLER MAY 
UNILATERALLY TERMINATE THIS AGREEMENT AND THE ESCROW BY GIVING WRITTEN NOTICE 
TO BUYER AND THE TITLE COMPANY.  THEREUPON, SELLER SHALL BE RELEASED FROM ALL 
OBLIGATIONS UNDER THIS AGREEMENT, AND TITLE COMPANY IS HEREBY IRREVOCABLY 
INSTRUCTED BY BUYER AND SELLER TO DISBURSE THE DEPOSIT TO SELLER AS LIQUIDATED 
DAMAGES.  IN ADDITION, TITLE COMPANY SHALL RETURN ALL DOCUMENTS AND 
INSTRUMENTS TO THE PARTIES WHO DEPOSITED SAME, AND ALL TITLE AND ESCROW 
CANCELLATION CHARGES SHALL BE CHARGED TO BUYER.  SELLER'S RETENTION OF THE 
DEPOSIT IS NOT INTENDED AS A FORFEITURE OR A PENALTY WITHIN THE MEANING OF 
CALIFORNIA CIVIL CODE SECTIONS 3275 OR 3369, BUT IS INTENDED TO COMPENSATE SELLER 
FOR DAMAGES IT WILL SUSTAIN BY REASON OF SUCH DEFAULT BY BUYER PURSUANT TO 
CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677, INCLUDING DAMAGES RESULTING 
FROM THE REMOVAL OF THE PROPERTY FROM THE MARKET, THE LOSS OF BUSINESS AND 
DEVELOPMENT OPPORTUNITIES AND THE LOSS OF PROSPECTIVE INVESTMENT IN OTHER 
PROPERTY.  THE PARTIES AGREE AND ACKNOWLEDGE THAT THE AMOUNT OF SELLER'S 
ACTUAL DAMAGES AS A RESULT OF BUYER'S DEFAULT WOULD BE EXTREMELY DIFFICULT OR 
IMPRACTICABLE TO ASCERTAIN, AND THE AMOUNT PROVIDED FOR HEREIN IS A REASONABLE 
ESTIMATE OF SUCH DAMAGES.  BY THEIR SIGNATURES BELOW, SELLER AND BUYER 
SPECIFICALLY ACKNOWLEDGE THEIR ACCEPTANCE AND APPROVAL OF THE FOREGOING 
LIQUIDATED DAMAGES PROVISION. 

(b) NOTHING CONTAINED IN THIS SECTION 9.1 SHALL SERVE TO 
WAIVE OR OTHERWISE LIMIT (1) SELLER'S REMEDIES OR DAMAGES FOR CLAIMS WITH 
RESPECT TO ANY OBLIGATIONS OF BUYER THAT, BY THE TERMS OF THIS AGREEMENT, 
SURVIVE THE CLOSE OF ESCROW OR  ANY TERMINATION OF THIS AGREEMENT BEFORE THE 
CLOSE OF ESCROW, INCLUDING BUYER'S CONFIDENTIALITY OBLIGATIONS UNDER 
SECTIONS 5.9 AND 11.11 AND INDEMNIFICATION OBLIGATIONS UNDER SECTION 5.3 AND 
SECTION 10.2, OR (2) SELLER'S RIGHTS TO OBTAIN FROM BUYER ALL COSTS AND EXPENSES 
OF ENFORCING THE LIQUIDATED DAMAGE PROVISION CONTAINED IN SECTION 9.1(a) ABOVE, 
INCLUDING ATTORNEYS' FEES AND COSTS PURSUANT TO SECTION 11.10 BELOW. 

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



BY SIGNING BELOW, BUYER AND SELLER EACH ACKNOWLEDGE AGREEMENT TO THE 
FOREGOING PROVISIONS OF SECTION 9.1: 

Buyer: SAN LE DRO UNIFIED SCHOOL Seller: PACIFIC GAS AND ELECTRIC COMPANY 
DISTRICT 

By: 
By: 

E-SIGNED by Aimee Crawford 
on._~3 16:13:01 GMT 

Print Name: A imee Crawford 

9.2 Seller's Default. Buyer shall notify Seller of any default by Seller under this 
Agreement, in which event Seller shall have the right to cure such default within thirty (30) days after receipt 
of such default notice (and the Close of Escrow shall be postponed to the extent necessary to allow for 
expiration of such thirty (30) day cure period). If Seller falls to cure the default within said thirty (30) day 
cure period, then Buyer shall elect as its sole remedies, either of the following: 

(a) The right to pursue specific performance of this Agreement, provided that 
Buyer waives in writing any right it may have to bring an action for, or assert, any damages against Seller 
for such default of Seller. Any action for specific performance must be commenced within sixty (60) days 
after the scheduled Closing Date. Buyer specifically waives the right to file any lis pendens or any lien 
against the Property unless and until it has elected to seek specific performance and has filed and is 
diligently pursuing an action seeking such remedy. 

(b) The right to terminate this Agreement. In no event shall Buyer be entitled 
to any damages as a result of a default by Seller under this Agreement prior to the Close of Escrow. 

NOTHING CONTAINED IN THIS SECTION 9.2 SHALL SERVE TO WAIVE OR OTHERWISE 
LIMIT BUYER'S RIGHTS TO OBTAIN FROM SELLER ATTORNEYS' FEES AND COSTS PURSUANT TO 
SECTION 11.10 BELOW. 

9.3 Failure of Conditions. If, before the Close of Escrow, Seller discloses to Buyer or 
Buyer otherwise discovers that (a) title to the Property is subject to defects, limitations or encumbrances 
other than as shown on the Title Report or disclosed to Buyer pursuant to Section 4.4, or (b) Seller failed 
to make any material disclosures to Buyer regarding the Property, or (c) any representation or warranty of 
Seller contained in this Agreement is, or as of the Closing Date will be, untrue (collectively, "Disclosure 
Defects") then Seller shall bear no liability for such Disclosure Defects, but Buyer shall have the right, within 
three (3) business days following Buyer's first knowledge of the existence of a Disclosure Defect, to give 
Seller written notice of its objection thereto, which objection shall be in writing and shall specifically delineate 
the reasons therefor. If Buyer fails to furnish Seller with such an objection notice within said three (3) 
business day period, Buyer shall be deemed to have irrevocably waived any right to object to the Disclosure 
Defect, and this Agreement shall continue in full force and effect. However, if Buyer furnishes Seller with 
such an objection notice within said three (3) business day period, Seller may elect by notice to Buyer either 
(i) to attempt to cure or otherwise remedy Buyer's objection (in which event, Seller may postpone the Close 
of Escrow up to thirty (30) days to effect such cure) or {ii) not to cure or otherwise remedy Buyer's objection. 
Seller's failure to so notify Buyer shall be deemed to be Seller's election not to cure or otherwise remedy 
Buyer's objection. Buyer acknowledges and agrees that Seller shall have no obligation to cure any 
objection. If Seller is unable or unwilling to cure Buyer's objection within ten (10) days after notice thereof 
to Seller ("Seller's Cure Period"), then Buyer, as Buyer's sole remedies, shall elect to either (A) waive the 
Disclosure Defect and complete the purchase of the Property in accordance with the terms of this 
Agreement or (B) terminate this Agreement pursuant to Section 3.7 by giving written notice to Seller within 
ten (10) days after expiration of Seller's Cure Period. If Buyer fails to give Seller Buyer's written notice to 
terminate within ten (10) days after expiration Seller's Cure Period, then Buyer shall be deemed to have 
elected to waive such Disclosure Defect and Buyer's right to terminate this Agreement pursuant to this 
Section 9 3. Notwithstanding anything to the contrary in this Agreement, Buyer's consent to the Close of 
Escrow in this transaction shall conclusively evidence Buyer's waiver of any Disclosure Defects known to 
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Buyer before the Close of Escrow, and Buyer shall not be entitled to make any Claim or bring any action 
for rescission or damages or any other cause of action against Seller arising out of any Disclosure Defects. 

10. BROKERS.   

10.1 Seller.  Seller hereby represents and warrants to Buyer that Seller has incurred no 
obligation to any finder or real estate broker or salesperson with respect to this transaction other than to 
Jones Lang Lasalle and Michael J. Murray ("Seller's Broker"), and in the event that any contrary claim is 
made, Seller shall indemnify, defend and hold Buyer harmless from and against any and all losses, costs, 
claims, damages, liabilities or causes of action (including attorneys' fees and costs) with respect to any 
such additional finder, broker or salesperson.  Seller shall pay any commissions owed to Seller's Broker 
pursuant to a separate agreement.  Buyer acknowledges and agrees that Seller's Broker represents the 
interests of Seller and not Buyer in the transaction contemplated hereunder.  In the event that this 
transaction does not close for any reason, including a default by Seller or Buyer, no finder's fee or real 
estate brokerage commission shall be payable to Seller's Broker.  The representations, warranties and 
covenants of Seller contained in this Section 10.1 shall survive the expiration or earlier termination of this 
Agreement or the Close of Escrow. 

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

11. MISCELLANEOUS.   

11.1 Operation of the Property Prior to the Close of Escrow.  During the period from the 
date of Seller's execution of this Agreement to the Close of Escrow, Seller shall operate the Property in 
accordance with its pre-existing practices, as if the Property were not to be sold to Buyer.  In addition, Seller 
agrees during such interim period not to enter into any lease, management agreement or maintenance or 
service contract, or to alter or amend any of the material terms of any such existing agreements that will be 
binding on Buyer, without the prior written consent of Buyer, which consent shall not be unreasonably 
withheld, conditioned or delayed. 

11.2 Survival.  The representations and warranties of Seller and Buyer contained in this 
Agreement shall survive the Close of Escrow and continue for a period of six (6) months thereafter and 
shall thereupon expire and be of no further force and effect; provided, however, that Buyer's representation 
and warranty set forth in Section 6.2(b) shall survive the Close of Escrow until all Claims within the scope 
of said section are fully and finally barred by the applicable statute of limitations.  Any claim for breach of 
any such representations and warranties must be made in writing within such six (6) month period or shall 
be waived; provided that any such claim that is initiated within such six (6) month period may be pursued 
to completion by the claiming party.  Notwithstanding the foregoing two sentences, discovery by Buyer of 
any Disclosure Defects before the Close of Escrow shall be exclusively governed by Section 9.3 above.  
The waivers of claims or rights, the releases and the obligations of Buyer under this Agreement to indemnify, 
protect, defend and hold harmless Seller and other Indemnitees shall survive the expiration or earlier 
termination of this Agreement or the Close of Escrow, and so shall all other obligations or agreements of 
Seller and Buyer which by their nature or by their terms survive.  

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

11.4 Submission of Agreement.  Submission of this document for examination or 
signature by Buyer does not constitute an option or offer to sell the Property to Buyer.  This document is 
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not effective as a purchase and sale agreement or otherwise until executed and delivered by both Seller 
and Buyer. 

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

11.6 Severability.  If any provision of this Agreement shall be unenforceable or invalid, 
the same shall not affect the remaining provisions of this Agreement and to this end the provisions of this 
Agreement are intended to be and shall be severable; provided, however, if such unenforceability or 
invalidity alters the substance of this Agreement (taken as a whole) so as to deny either party, in a material 
way, the realization of the intended benefit of its bargain, such party may terminate this Agreement by notice 
to the other party within thirty (30) days after the final determination.   

11.7 Governing Laws.  This Agreement shall be governed by, and construed and 
enforced in accordance with, the laws of the State of California. 

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

11.9 Notices.  Any notice or other communication required or permitted under this 
Agreement shall be in writing and shall be either personally delivered or transmitted by registered or certified 
mail, return receipt requested, postage prepaid, or by a nationally recognized overnight courier, such as 
FedEx or United Parcel Service, addressed to the parties as follows: 

If to Seller: If by registered or certified mail, return receipt requested: 

Manager, Surplus Property 
PG&E Land Management 
300 Lakeside Drive 
Oakland, CA 94612 
landsales@pge.com 
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With a concurrent copy to: 

Law Department 
Pacific Gas and Electric Company 
300 Lakeside Drive 
Oakland, CA 94612 
Attn: Managing Counsel, 
Land and Environmental Group 
 
And: 
 
Hwang Law Group 
Attn: Elizabeth K. Hwang 
420 Kit Fox Court 
Walnut Creek, CA 94598 
ehwang@hwanggroup.com 
 
If by personal delivery or courier service: 

Manager, Surplus Property 
PG&E Land Management 
300 Lakeside Drive, Suite 210 
Oakland, CA 94612 
landsales@pge.com 

With a concurrent copy to: 

Law Department 
Pacific Gas and Electric Company 
300 Lakeside Drive, Suite 210 
Oakland, CA 94612 
Attn: Managing Counsel, 
Land and Environmental Group 

And: 

Hwang Law Group 
Attn: Elizabeth K. Hwang 
420 Kit Fox Court 
Walnut Creek, CA 94598 
ehwang@hwanggroup.com 
 

If to Buyer: San Leandro Unified School District 
2600 Teagarden St.  
San Leandro, CA 94577 
Attn: Superintendent 
 
With a copy to: 
Orbach Huff & Henderson 
Attn: Sarine A. Abrahamian, Esq.            
1901 Avenue of the Stars, Suite 575 
Los Angeles, CA 90067 
 

The date of any notice or communication shall be deemed to be the date of receipt if 
delivered personally, or the date of the receipt or refusal of delivery if transmitted by mail or overnight 
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courier.  Any party may change the address for notice by giving notice to the other party in accordance with 
this Section.  Seller and Buyer may elect to send copies of any notices or other communications under this 
Agreement via electronic mail to the email addresses set forth above or such other email addresses as 
Seller or Buyer may designate, provided that such email notices or communications shall constitute 
courtesy copies only, and shall not be effective for purposes of providing notice under this Agreement.   

11.10 Legal Fees.  If 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).  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 costs to which the prevailing 
party is entitled shall include all costs that are allowable under any applicable statute, including Code of 
Civil Procedure Sections 1032 and 1033.5, as well as non-statutory costs, including costs of investigation, 
copying costs, electronic discovery costs, electronic research costs, telephone charges, mailing and 
delivery charges, information technology support charges, consultant and expert witness fees and costs, 
travel expenses, court reporter fees, transcripts of court proceedings not ordered by the court, mediator 
fees and attorneys' fees incurred in discovery and contempt proceedings.  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 Seller's in-house attorneys 
who perform services in connection with any such action are recoverable, and shall be based on the fees 
regularly charged by private attorneys with the equivalent number of years of experience in the relevant 
subject matter area of the law, in law firms in the City of San Francisco with approximately the same number 
of attorneys as are employed by Seller's Law Department.  Any such fees and costs incurred before 
judgment, award, or decree may be included in any judgment, award or decree entered in such proceeding 
in favor of the prevailing party.  Any such fees, costs and expenses incurred by the prevailing party in 
enforcing a judgment, award or decree in its favor shall be recoverable separately from and in addition to 
any other amount included in such judgment, award or decree.  This provision is separate and several and 
shall survive the merger of this Agreement into any judgment on this Agreement. 

11.11 Confidentiality; No Recorded Memorandum; No Publicity.   

(a) Except to the extent required by law, and except to the extent requested 
by any governmental or quasi-governmental authority (including the Federal Energy Regulatory 
Commission), Buyer shall not disclose the terms of this Agreement to any third party without the prior written 
consent of Seller.  It is understood that the confidentiality of the terms hereof is critical to preserve the 
financial integrity of the Property.  Buyer shall not record this Agreement or any short form memorandum 
of this Agreement. 

(b) The parties agree to coordinate all communication relating to this 
transaction.  Buyer shall not issue any news releases, respond to any media inquiries, or otherwise make 
any statements, even in an "off the record" conversation, regarding this transaction.  This prohibition 
includes making posts on internet and intranet site(s).  All communication about this transaction, both verbal 
and in writing, must be approved in advance in writing by Seller or be presented in a manner that is 
consistent with communications prepared by Seller. 

(c) For purposes of this Agreement, it shall not be a breach or default of the 
confidentiality provisions of this Agreement if any documents, information or material is or becomes publicly 
available without breach of this Agreement by Buyer; or is rightfully received by Buyer from a third party 
without obligations of confidentiality. 
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11.12 Limitation on Liability.  Buyer expressly agrees that the obligations and liabilities of 
Seller under this Agreement and any document referenced herein shall not constitute personal obligations 
of the officers, directors, employees, agents, affiliates, members, representatives, stockholders or other 
principals and representatives of Seller.  Seller's liability, if any, arising in connection with this Agreement 
or with the Property shall be limited to Seller's interest in the Property, or to the sales proceeds from the 
Property subsequent to the Close of Escrow, for the recovery of any judgment against Seller, and Seller's 
liability shall not extend to any other property or assets of Seller.  The limitations of liability contained in this 
Section shall apply equally and inure to the benefit of Seller's present and future officers, directors, 
employees, agents, affiliates, members, representatives, stockholders or other principals and 
representatives, and their respective heirs, successors and assigns. 

11.13 Required Actions of Buyer and Seller.  Buyer and Seller agree to take such 
reasonable actions, including acknowledging, delivering or executing instruments and documents, as may 
be required to effectuate the purposes of this Agreement or to close the purchase and sale of the Property 
as contemplated herein, except that Seller shall be obligated to provide an Owner's Affidavit only in a form 
acceptable to Seller, in Seller's sole and absolute discretion. 

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

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

11.16 Captions.  Captions to the paragraphs and sections in this Agreement are included 
for convenience only and do not modify any of the terms of this Agreement. 

11.17 Interpretation.  This Agreement shall be construed according to the fair meaning 
of its language.  The rule of construction to the effect that ambiguities are to be resolved against the drafting 
party shall not be employed in interpreting this Agreement.  The captions in this Agreement are for 
convenience of reference only and shall not be used to define or interpret any provision hereof.  Unless the 
context clearly requires otherwise, (i) the plural and singular shall each be deemed to include the other; 
(ii) the masculine, feminine, and neuter genders shall each be deemed to include the others; (iii) "shall," 
"will," or "agrees" are mandatory, and "may" is permissive; (iv) "and/or" means either or both of the persons, 
items or circumstances referenced; (v) "include," "includes," and "including" are not intended to be 
restrictive, and lists following such words shall not be interpreted to be exhaustive or limited to items of the 
same type as those enumerated; and (vi) "days" means calendar days, except if the last day for 
performance occurs on a Saturday, Sunday, or any legal holiday, then the next succeeding business day 
shall be the last day for performance.   

11.18 Mandatory Negotiation and Mediation.   

(a) Except as provided in this Section, Seller and Buyer 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.  Buyer and Seller agree to cooperate in 
scheduling negotiations and to participate in the settlement negotiations in good faith.  If Buyer and Seller 
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 for mediation within thirty (30) days thereafter.  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 (the "Mediation Notice"). Except as provided 
herein or by written 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. If the parties do not select a mediator within thirty (30) days after 
the Mediation Notice, the parties agree that either party may request that JAMS in San Francisco, California, 
facilitate the choice of mediator by applying the "strike and rank" process used for appointment of arbitrators 
in arbitration proceedings, or lo appoint a mediator, if necessary, and both parties agree to the appointment 
of such mediator as so selected. 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 before commencing court action, each party shall pay its 
own attorneys' fees and oosts. Except as provided in Section 11.1 S(b ), 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. If either party commences an action with 
respect to a claim or dispute covered by this Section 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. 

(b) Either party may seek equitable relief to preserve the status quo before 
participating in the negotiation and mediation proceedings required pursuant to Section 11.1 S(a). In 
addition, matters that are within the jurisdiction of pr-0bate, small claims, or bankruptcy court are excluded 
from mandatory negotiation and mediation hereunder. 

( c) The provisions of this Section 11. 18 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 whom enforcement Is ordered . The 
covenants of Seller and Buyer contained in this Section 11.18 shall survive the expiration or earlier 
termination of this Agreement or the Close of Escrow. 

Buyer: SAN L 
DISTRICT 

Seller: PACIFIC GAS AND ELECTRIC COMPANY 

ES IGNED by Aimee Crawford 
By: ~3 1613:05 GMT 

Print Name: Aimee Crawford 

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

Exhibit A - Legal Description of Property 
Exhibit B - Grant Deed 
Exhibit C - Environmental Documents and Disclosures 

11.20 Electronic Signatures. This Agreement may be executed by electronic signatures 
(e.g., using DocuSign or e-SignLive) or signatures transmitted in portable document format ("pdf'), and 
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copies of this Agreement executed and delivered by means of electronic or pdf signatures shall have the 
same force and effect as copies hereof executed and delivered with manually executed original signatures. 
The parties may rely upon electronic and pdf signatures as if such signatures were manually executed 
originals and agree that an electronic or pdf signature page may be introduced into evidence in any 
proceeding arising out of or related to this Agreement as if ii were an original manually executed signature 
page. 

11.21 Entire Agreement; Amendment. This Agreement and the exhibits hereto contain 
the entire understanding of the parties relating to the subject matter hereof and shall supersede any prior 
written or oral agreements or communications between the parties pertaining to such subject matter. 
Seller's or Buyer's obligations under this Agreement may not be altered or amended in any respect, except 
by a writing executed by both Buyer and Seller. 

IN WITNESS WHEREOF, the parties have duly executed this Agreement. 

SELLER: 

PACIFIC GAS AND ELECTRIC COMPANY, 
a California corporation 

E..SIGNED by Aimee Crawford 
By: ~ ~16:13:0SGMT 

Print Name: Aimee Crawford 

I 
Senl0< Director, Land Management 

ts: ----------------
Date: June 03, 2026 

BUYER: 

SAN LEANDRO UNIFIED SCHOOL DISTRICT, 
a Califomi,_,rn,.,lic school district 

[NOTE: BUYER ANO SELLER ARE TO SPECIFICALLY ACKNOWLEDGE THEIR AGREEMENT WITH 
SECTIONS 9.1 AND 11.18 HEREOF BY PLACING THEIR SIGNATURES WHERE INDICATED 
BELOW SUCH SECTION.] 
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  Exhibit A 

EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

All that certain real property situated, lying and being in the City of San Leandro, County of Alameda, State 
of California, described as follows: 

PARCEL 1:  

Beginning at a stake in the Northeastern line of the County Road leading from San Leandro to Hayward, 
distant thereon South 48° 15' East five hundred sixteen and 315/1000 feet from the point where said road 
is intersected by the Southeastern line of a 6.05 acre tract acquired by Louise Stewart, by Deed dated 
February 12, 1894 and recorded in Liber 528 of Deeds, at Page 408, Records of Alameda County, and 
running thence along said road South 48° 15' East eighty one and 312/1000 feet to a stake at the point 
where said road is intersected by the Northwestern line of land of J. S. Leala; thence along said Leala's 
land North 44° 17' East two thousand six and 004/1000 feet to a stake in the Western line of land of Le 
Roy; thence along said Le Roy's land North 42° 53' West eighty one and 34/100 feet to a stake; thence 
South 44° 17' West two thousand fourteen and 51/100 feet to place of beginning.  

PARCEL 2:  

Beginning at a stake in the Northeastern line of the County Road leading from San Leandro to Hayward; 
distant thereon South 48° 15' East four hundred thirty five and 336/1000 feet from the point where said road 
is intersected by the Southeastern line of a 6 and 05/100 acre tract, acquired by Louise Stewart by Deed 
dated February 12th, 1894 and recorded in Liber 528 of Deeds at Page 428, Records of Alameda County; 
and running thence along said road South 48° 15' East eighty and 982/1000 feet to a stake; thence North 
44° 17' East two thousand fourteen and 51/100 feet to a stake in the Western line of land now or formerly 
of one Le Roy; thence along said Le Roy's land North 42° 53' West eight one and 036/1000 feet to a stake; 
thence South 44° 17' West two thousand twenty-two and 10/100 feet to the place of beginning.  

Excepting from Parcels 1 and 2 that portion described in the instrument to the County of Alameda, recorded 
October 23, 1948, Instrument No. AC-81508, Book 5638, Page 411, Official Records.  

Also excepting from Parcels 1 and 2 that portion described in the deed to Isidore Gallego, et al, Recorded 
July 1, 1982, Instrument No. 82-98395, Official Records.  

And also excepting from Parcels 1 and 2 that portion described in Exhibit A of the Final Order of 
Condemnation entered January 24, 2011, in the Superior Court of the State of California in and for the 
County of Alameda in the matter of San Leandro Unified School District, a public entity vs. Pacific Gas and 
Electric Company, a California corporation, Case No. HG08379209, a certified copy of which recorded 
January 27, 2011, Instrument No. 2011-33313, Official Records. 

 

APN:  077E-1532-002-06



 Exhibit B 

EXHIBIT B 

GRANT DEED 

[Insert] 

 
 



 Exhibit C 

EXHIBIT C 

ENVIRONMENTAL DOCUMENTS AND DISCLOSURES 

Adjacent to 2200 Bancroft Ave, San Leandro 
APN: 077E-1532-2-6 

 

ENVIRONMENTAL DOCUMENTS 

Environmental documents to be provided to Buyer: 
Document 
Date  Document Name Author File Reference 
    
    
2/12/2001 Report – Preliminary Endangerment 

Assessment Work Plan 
Kleinfelder SanLeanHS Rpt PEA-

WP 20010212.pdf 
10/11/2000 Report - Preliminary Endangerment 

Assessment Work Plan Clarification and 
Chain of Custody 

Kleinfelder SanLeanHS Rpt PEA-
WP COC 
20001011.pdf 

10/4/2000 Report – Preliminary Endangerment 
Assessment Work Plan 

Kleinfelder SanLeanHS Rpt PEA-
WP 20001004.pdf 

6/27/2000 Report – Phase I Environmental Site 
Assessment 

Kleinfelder SanLeanHS Rpt 
Phase I ESA 
20000627.pdf 

    
 
OTHER DOCUMENTS 

Other documents to be provided to Buyer: 
Document 
Date  Document Name Author File Reference 
3/3/1950 Permission for Track and Fence with 

High School District (LD 2302-03-0175). 
Revocable with thirty-day notice. 

PG&E SanLeanHS LD2302-
03-0175 Permission 
for Track 
19500303.pdf 

    
 

SELLER’S REPRESENTATIONS AND WARRANTIES 

The representations and warranties of Seller set forth in Section 6.1 are modified by the following 
disclosures: 
Section 6.1(c)   
Section 6.1(d)  
Section 6.1(e)   
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