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NOTICE OF UNRECORDED GRANT AGREEMENT
(WITH COVENANTS AFFECTING REAL PROPERTY)

This Notice of Unrecorded Grant Agreement (“Notice”), dated as of

, 2015, is made by Western Rivers Conservancy, an Oregon
nonprofit public benefit corporation (“Grantee”) and Western Rivers Forestry, a California
nonprofit public benefit corporation (“Successor Grantee”) and is recorded concurrently
with the Deed described below, to provide notice of an agreement between Grantee,
Successor Grantee, and the Wildlife Conservation Board (“Grantor” or “WCB”), a
subdivision of the State of California, affecting the real property described below.

1. WCB, Grantee, and Successor Grantee have entered into the California
Wildlife Conservation Board Grant Agreement for Acquisition of Fee Interest, Grant
Agreement No. WC-1420JW (“Grant” or “Agreement”), pursuant to which WCB grants to
Grantee certain funds for Grantee’s acquisition of fee title to approximately 6,479 acres of
real property located in the Counties of Del Norte and Humboldt, California (the
“Property”), by Grant Deed (the “Deed”) from Green Diamond Resource Company. The
Property is legally described in Exhibit A attached to this Notice and incorporated in it by
this reference. Initial-capitalized terms used in this Notice and not otherwise defined shall
have the meaning set forth in the Grant.

2. Successor Grantee will purchase the Property from Grantee on the date of
close of escrow of Grantee's acquisition of the Property (“Transfer Date”). Grantor
approves of the sale and transfer of the Property by Grantee to Successor Grantee upon
and subject to the provisions of the Agreement. Successor Grantee assumes and agrees
to be bound by all of the covenants, obligations, and liabilities of Grantee under the
Agreement from and after the Transfer Date. All references to Grantee in this Notice shall
be deemed to include Successor Grantee.

3. Grantee and Successor Grantee execute this Notice to give notice that
Grantee received funds under the Agreement to assist Grantee in acquiring the Property
and that, in consideration of the Grant Funds, Grantee and Successor Grantee have
agreed to the terms of the Grant. The Grant is incorporated by reference into this Notice.



4. Grantee and Successor Grantee covenant and agree in Section 5 of the
Agreement as follows:

4.1. The Property shall be held and used only in a manner that is consistent
with the Agreement, including the following “Purposes of Grant” set forth in
Section 2 of the Agreement:

The Property shall be held and used to preserve wildlife habitat; to
provide habitat corridors to prevent habitat fragmentation; to protect
significant natural landscapes and ecosystems and other significant
habitat areas; and for forest conservation and protection that promotes
the ecological integrity and economic stability of California’s diverse
native forests through forest conservation, preservation and
restoration of productive managed forest lands, forest reserve areas,
redwood forests and other forest types, including the conservation of
water resources and natural habitat for native fish, wildlife and plants
found on the Property (individually and collectively, the “Purposes of
Grant”).

The construction, reconstruction, expansion, location, relocation, installation,
or placement of any building, billboard or sign (except the sign required in the
Agreement), or any other structure or improvement of any kind (e.g., roads
and trails) on the Property without the prior written consent of Grantor is
prohibited. Grantor may withhold such consent if Grantor determines that the
activity is inconsistent with the Purposes of Grant or any other provision of
the Agreement.

4.2. The Property (including any portion of it or any interest in it) shall not be
sold, transferred, exchanged or otherwise conveyed without the written
approval of the State of California, acting through the Executive Director of
the Wildlife Conservation Board (“WCB”) or its successor. Such approval
shall not be unreasonably withheld as long as the Property shall continue to
be held and used only in a manner consistent with the Agreement, including
the Purposes of Grant, and each successor-in-interest assumes and agrees
in writing to be bound by the terms, covenants and conditions of the
Agreement.

Successor Grantee desires to transfer fee title to the Property to the Yurok
Tribe, a federally recognized Indian tribe (“Yurok Tribe”) under circumstances
described in the Agreement. Grantor consents to such transfer so long as
conditions to such transfer set forth in the Agreement are satisfied. Grantee
shall notify Grantor of a proposed transfer of the Property to the Yurok Tribe
not less than 180 days and not more than 360 days prior to the proposed
date of transfer.

4.3. The Property may not be used to satisfy any requirement or condition
imposed by any permit, agreement, authorization or entitlement for use
(“Mitigation”), including but not limited to any requirement to compensate for
or otherwise offset impacts of an activity, without the written approval of the
State acting through the Executive Director of WCB or its successor, which
the State may withhold as provided in the Agreement.



4.4. The Property (including any portion of it or any interest in it) may not be
used as security for any debt without the written approval of the State of
California, acting through the Executive Director of WCB or its successor.

4.5. The NMTC Financing described in the Agreement includes two loans to
Successor Grantee (the “A and B Loans”), to be secured by a single deed of
trust encumbering the Property (the “Deed of Trust”). The Deed of Trust shall
be unconditionally subordinated to this Notice and the Agreement. Grantee
and Successor Grantee shall promptly deliver to Grantor a copy of any notice
given or received by it under or in connection with the A and B Loans, or
either of them. In addition, Grantee and Successor Grantee shall promptly
notify Grantor in writing of any breach or default under or in connection with
the A and B Loans, or either of them, the NMTC Financing, and any
proposed amendment, modification or termination of any document or
instrument (including deeds of trust and other security instruments)
associated with the A and B Loans, or either of them, or the NMTC
Financing. Any breach or default under or in connection with the A and B
Loans or either of them, or the NMTC Financing, including without limitation
any enforcement notice or action taken under the Deed of Trust or any other
security instrument, shall also constitute a breach of the Agreement.

4.6. At the request of Grantor, not less than once in any period of three
calendar years, Grantee shall allow designated staff of Grantor to access the
Property to assess compliance with the terms, covenants and conditions of
this Agreement. Grantee shall monitor the Property at least annually as and
provide Grantor with a detailed written annual report as set forth in the
Agreement.

4.7. Grantee may initiate a carbon sequestration project (“Carbon Project”)
on the Property and is not required to take into account the terms and
conditions of the Agreement when calculating the baseline/business as usual
of the Property for purposes of establishing carbon credits or other emissions
offsets proposed to be authorized, created, sold, exchanged, or transferred
(“Carbon Offsets”). The Carbon Project, and all associated rights including
Carbon Offsets and Carbon Revenues (as defined in the Agreement) shall be
considered part of the Property and may be transferred only in accordance
with the Agreement.  All revenues generated by a Carbon Project on the
Property are encumbered by a Credit Agreement entered into by and
between The David and Lucile Packard Foundation (“Foundation”) and
Grantee on December 6, 2013 (the “Credit Agreement”). Grantee has also
committed to use Carbon Revenues to make debt service payments on the A
and B Loans.

Any time Carbon Revenues attributable to the Property are realized by
Grantee or Successor Grantee such Carbon Revenues shall first be used
solely to (1) satisfy the obligations under the Credit Agreement, (2) make
necessary debt service payments on the A and B Loans, and (3) fund the
Reserve as required by the Agreement. Thereafter, any remaining balance
of the realized Carbon Revenues shall be used in the following order: (1) to
pay the costs of, or reimburse the Yurok Tribe for, management and
maintenance of the Property, (2) to make payments (if any) required under
the Revenue Sharing Agreement between Grantee and the State Coastal
Conservancy (“SCC”) dated | |, 2015, which Grantee entered into



as a condition of securing grant funds from SCC to assist with Grantee's
purchase of the Property, and (3) with the prior written approval of WCB, for
other conservation purposes. Grantee covenants and agrees that it shall
take all steps legally available to protect Grantor from liability or losses
occurring due to the Carbon Project as described in the Agreement. Grantee
agrees to notify WCB in writing prior to initiating any proposed Carbon
Project.

4 8. Grantee's use and management of the Property shall be consistent with
the Agreement, including the Purposes of Grant, and shall be conducted in
accordance with a written plan prepared by or on behalf of Grantee, in
consultation with the California Department of Fish and Wildlife (“CDFW”),
and approved in writing by Grantor (“Management Plan”). The Management
Plan will also include a monitoring protocol for the Property. Any updates or
amendments to the Management Plan shall be prepared in consultation with
CDFW and require the written approval of Grantor.

5. Pursuant to Section 7 of the Agreement, in the event of a Default under the
Agreement, in addition to any and all remedies available at law or in equity, Grantor may
seek specific performance of the Grant and may require Grantee to convey a conservation
easement over the Property in favor of Grantor (or, at the election of Grantor, another
entity or organization authorized by California law to acquire and hold conservation
easements and that is willing and financially able to assume all of the obligations and
responsibilities of Grantee), and to pay a sum to Grantor which, when combined with the
fair market value of the conservation easement, equals the sum granted to Grantee
pursuant to the Agreement, together with interest thereon as provided in the Agreement.

6. Pursuant to Section 7 of the Agreement, if the Deed of Trust is foreclosed, or
the Property is sold, transferred, exchanged or otherwise conveyed in lieu of foreclosure
(“Transfer In-Lieu”), then Grantor may require Grantee and Successor Grantee to pay
Grantor a sum which equals the amount of Grant Funds disbursed plus interest as
provided in the Agreement. This remedy is unavailable to Grantor if (a) prior to the
Transfer In-Lieu, Grantor approved the transfer in writing according to the provisions of the
Agreement, or (b) the successor owner of the Property is an eligible recipient of the Grant
Funds and, in a fully executed written agreement with Grantor, the successor owner has
assumed and agreed to observe, perform and be bound by all of the terms, covenants and
condition of the Agreement. An “eligible recipient of the Grant Funds” shall mean a
“nonprofit organization” as defined in Public Resources Code section 75005(k), local
government agency, federal agency or state agency.

7. Pursuant to Section 8 of the Agreement, if Grantee is a nonprofit organization
and the existence of Grantee is terminated for any reason, title to all interest in real
property acquired with state funds shall imnmediately vest in the State of California.
However, prior to that termination, upon approval of Grantor, another public agency or
nonprofit organization may receive title to all or a portion of that interest in real property by
recording its acceptance of title in writing. Any deed or other instrument of conveyance
whereby real property is being acquired by a nonprofit organization pursuant to this section
shall be recorded and shall set forth the executory interest and right of entry on the part of
the State of California.

8. Pursuant to Section 9 of the Agreement, the Grant shall remain in full force
and effect from and after the close of escrow for the acquisition of the Property.



9. Pursuant to Section 10 of the Agreement, the Grant shall be binding upon
Grantee and all designees, successors and assigns of Grantee (including, upon its
acquisition of the Property, Successor Grantee).

10. Pursuant to Section 11 of the Agreement, if all or any part of the Property is
taken by exercise of the power of eminent domain, or acquired by purchase in lieu of
condemnation, Grantor and Grantee shall act jointly to recover from the condemning
authority the full value of the Property so taken or purchased, and all direct or incidental
damages resulting therefrom. Grantor shall be entitled to the share of the Award which
equals the ratio of the Grant Funds provided by Grantor to the purchase price Grantee
paid to acquire the Property.

11. This Notice is solely for the purpose of recording and in no way modifies the
provisions of the Agreement. Grantee, Successor Grantee and WCB each has rights,
duties and obligations under the Agreement which are not set forth in this Notice. To the
extent the terms of this Notice conflict with the Agreement, the terms of the Agreement
shall govern and control.

11. For additional terms and conditions of the Agreement, reference should be
made to the California Wildlife Conservation Board Grant Agreement for Acquisition of Fee
Interest by and between WCB and Grantee that commenced , 2015, and is
on file with the Wildlife Conservation Board, 1700 9" Street, 4™ Floor, Sacramento,
California 95811; mailing address: Wildlife Conservation Board, c/o Department of Fish
and Wildlife, P. O. Box 944209, Sacramento, CA 94244-2090.

GRANTEE:
Western Rivers Conservancy

By:

Print Name: Sue Doroff

Title: President

SUCCESSOR GRANTEE:
Western Rivers Forestry

By:

Print Name: Sue Doroff

Title: President



