Item No: 12

Report to the City Council
Council Meeting of July 12, 2016

Agenda Section: Consent

Subject: Consideration and proposed approval of a resolution
authorizing the City Manager to execute a Utility Easement
Deed and Agreement with Spring Mountain Hotel, LLC and
Napa Valley Wine Train for a Sewer Force Main

CEQA Status: Mitigated Negative Declaration, adopted on August 24, 2010,
and as amended on March 10, 2015, September 11, 2015, and
February 29, 2016

Prepared By: Steven Palmer, PE, Director of Public Works/City Engineer

Approved By: Noah Housh, Acting Ci nager/Planning and Communi
Improvement Director

BACKGROUND

Spring Mountain Hotel, LLC is constructing the Las Alcobas Hotel on a 3.83 acre parcel
located at 1915 Main Street. The Project is renovating the existing Acacia House single
family dwelling, and constructing several separate structures to provide 70-hotel rooms
and related facilities. The Project was approved by City Council in 2010.

One of the conditions of approval requires the Developer to construct a new 6-inch
diameter sewer force main from the existing sewer lift station located at 1752 Crinella
Drive (Crinella Lift Station), to the existing gravity sewer line at Fulton L.ane at Railroad
Avenue. The existing 4-inch diameter force main will be abandoned in place and
replaced with this new 6-inch diameter force main.

DISCUSSION

The proposed sewer force main exits the existing lift station building at the rear of the lift
station property at 1752 Crinella Drive, crosses the railroad tracks, and runs south along
the Napa Valley Wine Trail property to Fulton Lane; ultimately connecting to the existing
City sewer at the intersection of Fulton Lane and Railroad Avenue. In order to construct
the sewer force main, the Developer must obtain City approval of the improvement
plans, submit security for construction to the City, obtain an easement from the Napa
Valley Wine Train on behalf of the City, and obtain an encroachment permit from the

City.
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The improvement plans have been reviewed and approved the City's Director of Public
Works/City Engineer (Attachment 2). An encroachment permit will not be issued until
the attached Utility Easement Deed and Agreement (Attachment 3) is executed by all
parties, and the Developer submits security for the construction.

The Utility Easement Deed and Agreement grants an easement from the Napa Valley
Wine Train to the City to maintain and operate the new sewer force main, and it
specifies the conditions that the City must follow when maintaining the sewer line and
working adjacent to the railroad. The agreement also states that Spring Mountain Hotel,
LLC is responsible for paying for the easement and constructing the sewer force main.

FISCAL IMPACT

The easement and construction of the sewer force main will be funded and performed
by Spring Mountain Hotel, LLC. Upon completion of the improvements and acceptance
by the City, the City will be responsible for operation and maintenance of the sewer
force main. The cost to operate and maintain the new force main is not anticipated to
be significantly different than the cost to operate and maintain the existing force main
that is being abandoned.

RECOMMENDED ACTION
Adopt attached resolution authorizing the City Manager to execute a Utility Easement
Deed and Agreement with Spring Mountain Hotel, LLC and Napa Valley Wine Train

ATTACHMENTS
1. Resolution
2. Improvement Plans
3. Utility Easement and Agreement




ATTACHMENT 1
CITY OF ST. HELENA
RESOLUTION NO. 2016-

AUTHORIZE THE CITY MANAGER TO EXECUTE UTILITY EASEMENT DEED
AND AGREEMENT WITH SPRING MOUNTAIN HOTEL, LLC AND NAPA
VALLEY WINE TRAIN FOR A SEWER FORCE MAIN

RECITALS

A. Spring Mountain Hotel, LLC is constructing the Las Alcobas Hotel on a 3.83
acre parcel located at 1915 Main Street; and

B. The Project Conditions of Approval requires the Developer to construct a
new 6-inch diameter force main from the existing sewer lift stated located at
1752 Crinella Drive to the existing gravity sewer line at Fulton Lane and
Railroad Avenue; and

C. In order to construct the sewer force main, the Developer is required to
obtain an easement from the Napa Valley Wine Train for the City to operate
and maintain the sewer force main; and

D. The Utility Easement Deed and Agreement grants and easement from the
Napa Valley Wine Train to the City; and

E. The Agreement specifies the conditions that the City must follow when
maintain the sewer force main adjacent to the Napa Valley Wine Train; and

F. The Agreement specifies that Spring Mountain Hotel, LLC will pay for the
easement and construct the sewer force main.

RESOLUTION

NOW, THEREFORE, the City Council of the City of St. Helena resolves as
follows:

1. The City Manager is authorized to sign the Utility Easement Deed and
Agreement with Spring Mountain Hotel, LLC and Napa Valley Wine Train
for a sewer force main

Approved at a Regular Meeting of the St. Helena City Council on June 28, 2016
by the following vote:

Mayor Galbraith:

Vice Mayor White:
Councilmember Crull:
Councilmember Dohring:
Councilmember Pitts:

APPROVED: ATTEST:

Alan Galbraith, Mayor Cindy Black, City Clerk
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ATTACHMENT 3
RECORDING REQUESTED BY AND RETURN TO:

[BUSINESS NAME]
[ADDRESS]
[CITY, STATE, ZIP}

Location: City/Uninc
Recording Fee $
Document Transfer Tax $
[ 1This is a conveyance where the consideration and
Value is less than $100.00 (R&T 11911).
[ 1 Computed on Full Value of Property Conveyed, or
[ 1 Computed on Full Value Less Liens
& Encumbrances Remaining at Time of Sale

{SPACE ABOVE FOR RECORDER'S USE ONLY)

Signature of declarant or agent determining tax

UNDERGROUND UTILITY EASEMENT DEED AND AGREEMENT

M.P. 87.67-87.83 - UX

NAPA VALLEY WINE TRAIN, LLC, a California limited liability company, hereinafter
the "Grantor,” for valuable consideration, the receipt whereof is hereby acknowledged, and in
consideration of the agreements herein set forth, does hereby grant to the CITY OF ST.
HELENA, a municipal corporation, hereinafter referred to as the "Grantee,” the permanent
easement and right of way to construct, operate, use, maintain, alter, add to, reconstruct, enlarge,
repair, renew, replace, inspect, improve, relocate, and/or remove, at any time and from time to
time, such facilities as Grantee deems necessary for an underground six-inch (6) force main
pipe and accompanying containment pipe, and all associated infrastructure, conduit, equipment
and wiring, connecting the Crinella Pump Station to the sewer system located at the intersection
of Railroad Avenue and Fulton Avenue in St. Helena, California, herein collectively referred to
as “Facilities”, in that certain real property, situated in the county of NAPA, state of California,
herein referred to as “Easement”, depicted on Exhibit “A” attached hereto and by this reference
incorporated herein and made a part hereof.

Grantor further grants to Grantee:

(a) the right of ingress to and egress from the real property in which the Easement is
located (the “Easement Area”) over and across Grantor’s lands by means of existing roads and
lanes, if such there be, otherwise by such route or routes as shall occasion the least practicable
damage and inconvenience to Grantor, provided, that such right of ingress and egress shall not
extend to any portion of said lands which is isolated from the Easement by any public road or
highway now crossing or hereafter crossing said lands;

(b) the right to install, maintain, and use gates in all fences which now cross or shall
hereafter cross the Easement Area;

(c) the right, from time to time, to trim and to cut down and clear away any and all
trees and brush now or hereafter on the Easement Area that interfere with the Facilities and shall
have the further right, from time to time, to trim and to cut down and clear away any trees on the
Easement Area which now or hereafter, in the opinion of the Grantee, may be a hazard to the
Facilities by reason of the danger of falling thereon, provided, however, that all trees which
Grantee removes shall be removed from Grantor's premises by Grantee at Grantee's sole
expense; and

-1-



(d) the right to mark the Easement Area by suitable markers, but said markers, when
set in the ground, shall be placed in fences, to the extent practicable, or other locations which
will not interfere with Grantor's use of the Easement Area.

The Easement is subject to the terms, conditions, limitations and covenants contained in
Exhibit “B”, entitled TERMS, CONDITIONS, LIMITATIONS AND GRANTEE’S
COVENANTS RUNNING WITH EASEMENT, which is attached and incorporated herein,
which shall run with the Easement herein granted, and Grantee, its successors and assigns, by
acceptance of this Easement Deed and Agreement, and in consideration of the agreements herein
set forth, agrees to observe each and all said terms, limitations and conditions, and to perform
each and all said covenants.

The Easement is further subject to the terms, conditions, limitations and covenants
contained in Exhibit “C”, entitled CONSTRUCTION PLAN, which is attached and incorporated
herein, which shall run with the Easement herein granted, and Grantee, its successors and
assigns, by acceptance of this Easement Deed and Agreement, and in consideration of the
agreements herein set forth, agrees to observe each and all said terms, limitations and conditions,
and to perform each and all said covenants.

The Grantor and the Grantee all agree to be bound by this Easement Deed and
Agreement, consisting of this instrument and Exhibits “A,” “B,” and “C” attached hereto and
incorporated herein.

IN WITNESS WHEREOF, the Grantor and Grantee have caused this instrument to be
duly executed as of the day of , 20 .

NAPA VALLEY WINE TRAIN, LLC
a California limited liability company

By

Anthony J. Giaccio, CEQ / CFO

CITY OF ST. HELENA, a municipal corporation

By

[AUTHORIZED NAME, TITLE]

[Signautures continue on next page]



Solely for purposes of Section 2, 3 and 11 of Exhibit B to this Agreement.

SPRING MOUNTAIN HOTEL LLC,
a Delaware limited liability company

By:  TPC St. Helena Partners LLC,
a Delaware limited liability company,
its Manager

By:  TPC St. Helena Investors LLC,
a Delaware limited liability company,
its Manager

By:  The Presidio Companies LLC,
a Delaware limited liability company,
its Manager

By:

Sushil Patel, Manager

By:  Venustus Hotel, LLC,
a Delaware limited liability company,
its Manager

By:

Samuel Leizorek, Manager



A notary public or other officer completing this certificate verifies only
the identity of the individual who signed the document to which this
certificate is attached, and nol the truthfulness, accuracy, or validity of
that document.

STATE OF CALIFORNIA
COUNTY OF

On s , before me,

(here insert name and title of the officer)

personally appeared Anthony J. Giaccio, as CEO/CFO of NAPA VALLEY WINE TRAIN, LLC,
a California limited liability company, who proved to me on the basis of satisfactory evidence to
be the person whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same in his/her authorized capacity, and that by his/her signature on the
instrument the person, or the entity upon behalf of which the person acted, executed the
instrument.

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

WITNESS my hand and official seal.

Signature

(Seal)



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

STATE OF CALIFORNIA
COUNTY OF

On , , before me,

(here insert name and title of the officer)

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

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

WITNESS my hand and official seal.

Signature

{Seal)



A notary public or other officer completing this certificate verifies only
the identity of the individual who signed the document 1o which this
certificate is attached, and not the truthfulness, accuracy, or validity of
that document.

STATE OF CALIFORNIA
COUNTY OF

On , , before me,

(here insert name and title of the officer)

personally appeared

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

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

WITNESS my hand and official seal.

Signature

(Seal)



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

STATE OF CALIFORNIA
COUNTY OF

On , , before me,

(here insert name and title of the officer)

personally appeared

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

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

WITNESS my hand and official seal.

Signature

(Seal)



EXHIBIT “A”
CITY OF ST. HELENA
CRINELLA FORCE MAIN EASEMENT

CRINELLA FORCE MAIN PIPE ENCUMBRANCE — DESCRIPTION

All that real propenty situated in the County of Napa, State of Califomia, being a portion
of the Napa Valley Wine Train Property ("Railroad Property™), being more particularly
described as follows:

Commencing at the northeast comer of Lot 14, Book 6 of Maps, Page 8 and 9 “Crinella
Termrace Unit No. 17, thence along the easterly line of Lot 14, South 33°28'00" East,
28.96 feet to the True Point of Beginning; thence the following seventeen (17)
courses:

1) Along said easterly line of Lot 14, South 33° 28' 00" East, 0.83 feet;

2) Thence leaving Lot 14, North 56° 31' 45" East, 40.04 feet;

3) Thence South 33° 28" 15" East, 591.83 feet;

4) Thence South 38° 28' 00" East, 68.84 feet;

5) Thence South 33° 28' 00" East, 191.20 feet;

6) Thence North 82° 56' 13" West, 0.20 feet;

7) Thence South 07° 03' 47" West, 60.11 feet, to a point on the northerly Right of
Way of Fulton Lane;

8) Thence, along said northerly Right of Way, North 30° 06’ 26™ East, 3.83 feet;

9) Thence, leaving said Right of Way, North 07° 03’ 47" East, 56.58 feet;

10) Thence North 82° 56" 13" West, 0.33 feet;

11) Thence North 07° 03' 47" East, 4.90 feet to a point on the easterly boundary of
the Railroad Property, '

12) Thence, along said easterty boundary, North 33° 28' 00" West, 1.28 feet;

13) Thence, leaving said boundary, South 07° 03' 47" West, 4.74 feet;

14) Thence North 33° 28' 00" West, 190.46 feet;

15) Thence North 38° 28' 00" West, 68.84 feet;

16) Thence North 33° 28" 15" West, 592.63 feet;

17} Thence South 56° 31° 45" West, 40.87 feet to the Point of Beginning.

Said property contains 836 Sq. Ft. (0.02 Ac.), more or less.
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EXHIBIT “B”
TERMS, CONDITIONS, LIMITATIONS AND GRANTEE'S
COVENANTS RUNNING WITH EASEMENT

Section 1. LIMITATIONS AND RESERVATIONS.

(a) This grant is subject and subordinate to the prior and continuing right and obligation
of Grantor, its successors and assigns, to use all the property described herein in the performance of
its business as a common carrier, and for that purpose there is reserved unto Grantor, its successors
and assigns, the right to construct, reconstruct, maintain and use existing and future railroad tracks,
facilities and appurtenances and existing and future transportation, communication and pipeline
facilities and appurtenances in, upon, over, under, across and along said Easement Area, provided
that any of such uses installed or changed after the date of execution of this Easement do not
interfere with the rights granted to Grantee herein.

(b)  The rights hereby granted are subject to any existing encumbrances and rights
(whether public or private), recorded or not, and also to any renewals thereof, and Grantor makes no
covenant or warranty of title, for quiet possession or against any existing encumbrances. The
Grantee shall not damage, destroy or interfere with the property or rights of third parties in, upon or
relating to the Grantor’s remaining property, unless the Grantee, at its own expense, settles with and
obtains releases from such nonparties.

(c) The Grantor reserves the right to use and to grant to others the right to use the
Easement Area in any manner and for any purpose which does not unreasonably interfere with or
diminish the Easement herein conveyed to Grantee, including, but not by way of limitation, the right
to construct, install, reconstruct, maintain, operate, repair, alter, renew and replace tracks, facilities,
appurtenances, signal, fiber optic, communication, or power lines and all kinds of equipment,
provided that Grantor shall not erect or construct any building or other structure, or drill or operate
any well, or construct any reservoir or other obstruction on said Easement Area, or diminish or
substantially add to the ground cover within said Easement Area without having first obtained
Grantee’s consent thereto, which consent shall not be unreasonably withheld.

(d)  The Grantee shall not use or permit use of the Easement for any purposes other than
those described in this Easement. No third party shall be admitted by the Grantee to use or occupy
any part of the Easement Area without the Grantor's written consent which consent shall not be
unreasonably withheld, other than Spring Mountain Hotel LLC (“Spring Mountian™) and its
contractors and representatives in connection with the initial construction of the Facilities pursuant
to this Agreement.

Section 2. CONSIDERATION.
In consideration for the 836 square foot Easement, Spring Mountain agrees to pay to Grantor, in

immediately available funds, prior to or concurrently with Grantor’s execution and delivery of this
Easement Deed and Agreement, $43,472.00 calculated as follows, $52.00 per square foot of land.

Section 3. CONSTRUCTION, MAINTENANCE AND OPERATION.

(a) Spring Mountain shall install and Grantee shall maintain all underground Facilities no
less than the minimum depth below the bottom of the existing rails or surface of the lands of
Grantor, each minimum distance as defined and required by General Order 128 (underground) of the
Public Utility Commission of the State of California, which by this reference are incorporated herein
and made a part hereof. Markers in form and size satisfactory to the parties hereto shall be installed
and reasonably maintained by Grantee at Grantor's property lines. The Facilities shall be
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constructed, operated, maintained, repaired, renewed, modified, relocated and/or reconstructed in
strict conformity with such other additional railroad safety standards as Grantor, in its reasonable
discretion, elects to require, including, without limitation, American Railway Engineering and
Maintenance-of-Way Association (“AREMA”) standards and guidelines (collectively, “Railroad
Additional Requirements™), and all applicable railroad safety laws, rules and regulations (“Laws™),
If there is any conflict between the requirements of any Laws and the Railroad Additional
Requirements, the most restrictive shall apply.

) Any contractor or subcontractor performing work in the Easement Area relating to
any construction, maintenance, repair, renewal, modification, relocation, reconstruction or removal
of the Facilities shall, for the purpose of this Agreement, and particularly for the purposes of Section
11 of this EXHIBIT “B”, be conclusively deemed to be the servant and agent of Grantee acting on
behalf and within the scope of such contractor’s or subcontractor's employment for Grantee. Upon
completion of construction or other work, the Grantee and/or its contractor(s) or subcontractor(s)
will leave the Easement Area in good condition.

(c) Spring Mountain (with respect to the Initial Construction Work, defined below) and
Grantee (with respect to all other work) shall cooperate with Grantor to ensure the safety of its track
or tracks during the time of construction, maintenance, repair, renewal, modification, relocation,
reconstruction or removal of the Facilities, and in the event the Grantor provides any support or
assistance to Spring Mountain or Grantee, as applicable, Spring Mountain or Grantee, as applicable,
shall pay to the Grantor, within thirty (30) days after bills shall have been rendered therefore, all
reasonable expense incurred by the Grantor in connection therewith. Prior to the commencement of
any work in connection with the construction, maintenance, repair, renewal, modification,
relocation, reconstruction or removal of the Facilities where they pass underneath the roadbed and
track or tracks of the Grantor, Spring Mountain or the Grantee, as applicable, shall submit to the
Grantor plans setting out the method and manner of handling the work, including the shoring and
cribbing, if any, required to protect the Grantor's operations, and shall not proceed with the work
until such plans have been approved by the Grantor’s CFO, or his authorized representative, and
then the work shall be done to the satisfaction of the Grantor’s CFO or his authorized representative.
The Grantor shall have the right, if it so elects, to provide such support as it may deem necessary for
the safety of its track or tracks during the time of construction, maintenance, repair, renewal,
modification, relocation, reconstruction or removal of the Facilities, and, in the event the Railroad
provides such support, Spring Mountain or the Grantee, as applicable, shall pay to the Grantor,
within thirty (30) days after bills shall have been rendered therefore, all expenses incurred by the
Grantor in connection therewith, which expenses shall include all assignable costs, including but not
limited to supervisorial, consulting and labor expenses, train delay, derail damage and repair
expenses, damages and associated expenses to land, track, train and passengers, including but not
limited to accommodations, reimbursements and compensations. Spring Mountain or Grantee, as
applicable, shall keep and maintain the soil over the Facilities thoroughly compacted and the grade
even with the adjacent surface of the ground.

(d) All initial construction work with respect to the Facilities by Spring Mountain (the
“Initial Construction Work”) shall be performed be in accordance with EXHIBITS “B” and “C,”
shall be commenced within two years and shall be performed diligently and completed within a
reasonable time, and in any event within one year from the beginning of construction, or within such
further period of time as may be permitted in writing by the Grantor, which permission shall not be
unreasonably withheld. It is understood that the Grantor's tracks at and in the vicinity of the work
will be in constant or frequent use during progress of the work, and that movement or stoppage of
trains, engines or cars may cause delays in the Initial Construction Work. Spring Mountain hereby
assumes the risk of any such delays and agrees that no claims for damage on account of such delay
shall be made against the Grantor. Spring Mountain shall perform the Initial Construction Work in
accordance with this Agremeent and shall comply with all requirements, terms and conditions of this
Easement Deed and Agreement in connection with such Initial Construction Work. With resepct to
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such Initial Construction Work, all references to Spring Mountain shall include Spring Mountain and
its respective contractors, subcontractors, officers, agents and employees.

Section 4, NOTICE OF COMMENCEMENT OF WORK.

If an emergency should arise requiring immediate attention, the Grantee shall provide as
much notice as practicable to Grantor before commencing any work. In all other situations, the
Grantee shall notify the Grantor at least 48 hours (or such other time as the Grantor may allow) in
advance of the commencement of any work within the Easement Area in connection with the
construction, repair, renewal, modification, reconstruction, relocation or removal of the Facilities,
excepting only periodic inspection and routine maintenance of the Facilities. Grantee shall also give
at least 24 hours advance notice to Grantor of proposed performance of any work by the Grantee in
which any person or equipment will be within 25 feet of any track, or will be near enough to any
track that any equipment extension (such as, but not limited to, a crane boom) will reach to within
25 feet of any track. Upon receipt of such notice, the Grantor will determine and inform the Grantee
whether a flagman need be present and whether the Grantee need implement any special protective
or safety measures. If any flagmen or other special protective or safety measures are performed by
the Grantor, such services will be provided at Grantee's expense with the understanding that if the
Grantor provides any flagging or other services the Grantee shall not be relieved of any of its
responsibilities or liabilities set forth herein.

Section 5. RELOCATION OF FACILITIES.

Grantee covenants and agrees that upon written request of Grantor, Grantee will, with all due
diligence, relocate all or any portion of the Facilities to such new location as Grantor may reasonably
designate. Grantor shall not unreasonably require Grantee to remove or relocate its Facilities, and
Grantor must provide to Grantee, in exchange for the relocation, a replacement Easement, over and
across Grantor's property, in the new alignment which shall be as close as practicable to the present
alignment. All the terms, conditions and stipulations herein expressed with reference to the
Facilities on the lands of the Grantor in the location hereinbefore described shall, so far as the
Facilities remains on the property, apply to the Facilities as modified, changed or relocated within
the contemplation of this section.

If the Grantor requests relocation, the relocation shall be at the sole cost of Grantor, with
Grantee endeavoring to keep such cost reasonable.

Section 6. GRANTEE TO BEAR ENTIRE EXPENSE.

Subject to the provisions of Section 5, the Grantee shall bear the entire cost and expense
incurred in connection with the construction, maintenance, repair and renewal and any and all
modification, improvement, revision, expansion, relocation, removal or reconstruction of the
Facilities, including any expense which may be incurred by the Grantor in connection therewith
except (a) the cost for repair, replacement, or reconstruction incurred by Grantee as a result of the
negligence of Grantor, or (b) as provided in the last sentence of Section 5.

Section 7. INTERFERENCE.

In the operation and maintenance of the Facilities the Grantee shall take all precautions
required to prevent any interference with the constant, continuous and uninterrupted use of the
tracks, property and facilities of the Grantor or its existing tenants, including but not limited to the
operation of any existing signal, communication lines or other installations or facilities of the
Grantor or its existing tenants; and if, at any time, the operation or maintenance of the Facilities
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results in any electrostatic effects which causes interference with the operation of the signal,
communication lines, or other installations or facilities, as such facilities now exist, Grantee shall, at
the sole expense of the Grantee, immediately take such reasonable action as may be necessary to
eliminate such interference.

Section 8. PROTECTION OF FIBER OPTIC CABLE SYSTEMS.

Fiber optic cable systems may be buried on the Grantor's property. Excepting only
emergencies, Grantee shall contact Grantor to determine if fiber optic cable is buried prior to any
excavation by the Grantee. If Grantor informs Grantee that it is, Grantee will telephone the
telecommunications company(ies) involved, arrange for a cable locator, and make arrangements for
relocation or other protection of the fiber optic cable prior to beginning any work on the Grantor's
premises. In addition to other indemnity provisions in this Agreement, Grantee shall indemnify,
defend and hold harmless the Grantor from and against all costs, liability and expense whatsoever
(including, without limitation, attorneys’ fees, court costs and expenses) arising out of or caused in
any way by Grantee’s failure to comply with the provisions of this paragraph, such as damage to or
destruction of the fiber optic cable system or injury to or death of any person employed by or on
behalf of any fiber optic cable company whose system is buried on Grantor’s property.

Section 9. CLAIMS AND LIENS FOR LABOR AND MATERIAL: TAXES.

(a) The Grantee shall not permit or suffer any mechanic's or materialman's lien of any
kind or nature to be enforced against the property for any work done or materials furnished thereon
at the insistence or request or on behalf of the Grantee excepting only those liens that may result
from work required to cure negligent acts of Grantor.

(b)  The Granitee shall not permit any taxes, charges and assessments to be levied upon
Grantor or Grantor's property with respect to, or on account of, the Facilities.

() Grantee will not permit encumbrances of Easement or Facilities save and except
blanket encumbrances given to secure the indebtedness evidenced by bonds or other debt
instruments issued by Grantee.

Section 10. RESTORATION OF GRANTOR'S PROPERTY.

If the Grantee, in connection with the construction, maintenance, repair, renewal,
modification or reconstruction of the Facilities, or in the performance of any work contemplated by
this Easement or by the failure to do or perform anything for which the Grantee is responsible under
the provisions of this Easement, shall injure, damage or destroy any property of the Grantor or of
any other person lawfully occupying or using the property of the Grantor, such property shall be
replaced or repaired by the Grantee, to the reasonable satisfaction of the Grantor, at the Grantee's
own expense, or by the Grantor, pursuant to the default provisions set forth in Section 13, at the
expense of the Grantee.

Section 11.  INDEMNITY.

(a) Grantee agrees to indemnify, defend and hold harmless the Grantor from any and all
loss which is due to or arises from:

1. The prosecution of any work contemplated by this Agreement by or on behalf of Grantee,
including the construction, maintenance, repair, renewal, modification, reconstruction,
relocation, or removal of the Facilities or any part thereof;

-4 -



2. The presence, operation, or use of the Facilities or products conducted through or
escaping there from; or

3. Grantee’s breach of this Agreement,
except to the extent that the loss is caused by the negligence of the Grantor.

(b)  Spring Mountain agrees to indemnify, defend and hold harmless the Grantor from any and all
loss which is due to or arises from:

1. The prosecution of any work contemplated by this Agreement by or on behalf of Spring
Mountain, including the Initial Construction Work; or

2. Spring Mountain’s breach of this Agreement,

except to the extent that the loss is caused by the negligence of the Grantor.

Section 12. REMOVAL OF FACILITIES UPON ABANDONMENT.

If the Grantee should abandon the Easement, Grantee shall, at Grantee's sole expense,
remove the Facilities from the lands of Grantor and shall restore such lands to as good a condition as
they were before the construction of the Facilities, provided, however, any portion of the Facilities
which is located, underneath Grantor's roadbed and track or tracks shall be abandoned in place. If
the Grantee fails to do the foregoing, the Grantor may do such work of removal and restoration at the
cost and expense of the Grantee. In the event of the removal by the Grantor of the property of the
Grantee and of the restoration of the roadbed and lands as herein provided, the Grantor shall in no
manner be liable to the Grantee for any damage sustained by the Grantee for or on account thereof,
such removal and restoration shall in no manner prejudice or impair any right of action for damages,
or otherwise, that the Grantor may have against the Grantee.

Section 13. REMEDIES FOR ABANDONMENT OR BREACH.

(a) If the Grantee abandons the rights herein granted, the Grantor may, at its option,
forthwith immediately terminate this Easement. Grantee shall relinquish any claims to title of said
property upon abandonment of the rights herein granted.

(b)  If the Grantee shall fail, refuse or neglect to perform and abide by the covenants in
the Easement, the Grantor may file a notice of default. Grantee shall be responsible to either cure
the default or notify Grantor within a reasonable time of such reasons as there may be why the
condition is not in default. Notice of default may be served personally upon the Grantee or by
mailing to the last known address of the Grantee.

(c) The Grantee agrees that abandonment or termination of the Easement shall not affect

any rights, obligations or liabilities of the parties, accrued or otherwise, which may have arisen prior
to such abandonment or termination.

Section 14. WAIVER OF BREACH.



The waiver by any party to this Agreement of the breach of any condition, covenant or
agreement herein contained to be kept, observed and performed by the other party shall in no way
impair the right of the waiving party to avail itself of any subsequent breach thereof.

Section 15. OTHER RAILROADS.

All protective and indemnifying covenants of this Easement shall inure to the benefit of
the Grantor and any other railroad company lawfully using the Grantor's property or facilities as a
common carrier.

Section 16, SUCCESSOR AND ASSIGNS.

This Easement shall be binding upon and inure to the benefit of the parties hereto, their
successors and assigns, provided, however, that Grantee shall not assign this Agreement without the
prior written consent of the Grantor, and no such assignment shall be effective without Grantor’s
consent.

Section 17. SAFETY MEASURES.

It is understood and recognized that safety and continuity of the Grantor's operations and
communications are of the utmost importance; and in order that the same may be adequately
safeguarded, protected and assured, and in order that accidents may be prevented and avoided, the
Grantee shall require all its work be performed in a safe manner and in conformity with the
following standards:

(a).  Definitions. All references to the Grantee shall include Grantee and its respective
contractors, subcontractors, officers, agents and employees, and others acting under its or their
authority (other than with respect to insurance requirements); and all references to work of the
Grantee shall include work both within and adjacent to the Grantor's property.

(b). Compliance With Laws. The Grantee shall comply with all applicable federal, state
and local laws, regulations and enactments affecting the work, including but not limited to
compliance with the Federal Railroad Administration's Roadway Worker Protection regulations — 49
CFR Part 214, Subpart C, Roadway Worker Protection. The Grantee is responsible for the training
of their employees under 49 CFR Part 214. The Grantee shall use only such methods as are
consistent with safety, both as concerns the Grantee, the Grantee's agents and employees, the
officers, agents, employees and property of the Grantor and the public in general. The Grantee
(without limiting the generality of the foregoing) shall comply with all applicable state and federal
occupational safety and health acts and regulations.

{(c).  Supervision. The Grantee, at its own expense, shall adequately police and supervise
all work to be performed by the Grantee, and shall not inflict injury to persons or damage to property
for the safety of whom or of which the Grantor may be responsible, or to property of the Grantor.
The responsibility of the Grantee for safe conduct and adequate policing and supervision of its work
shall not be lessened or otherwise affected by the Grantor's approval of plans and specifications, or
by the Grantor's collaboration in performance of any work, or by the presence at the work site of the
Grantor's representatives, or by compliance by the Grantee with any requests or recommendations
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made by such representatives. If a representative of the Grantor is assigned to the job site, the
Grantee will give due consideration to suggestions and recommendations made by such
representative for the safety and protection of the Grantor's property and operations.

(d). Removal of Debris. The Grantee shall not cause, suffer or permit material or debris
to be deposited or cast upon, or to slide or fall upon any property or facilities of the Grantor; and any
such material and debris shall be promptly removed from the Grantor's property by the Grantee at
the Grantee's own expense or by the Grantor at the expense of the Grantee.

(e). Explosives. The Grantee shall not discharge any explosives on or in the vicinity of
the Grantor's property.

(f).  Excavation. The Grantee shall not excavate from existing slopes nor construct new
slopes which are excessive and may create hazards of slides or falling rock, or impair or endanger
the clearance between existing or new slopes and the tracks of the Grantor. The Grantee shall not do
or cause to be done any work which will or may disturb the stability of any area or adversely affect
the Grantor's tracks or facilities. The Grantee, at its own expense, shall install and maintain adequate
shoring and cribbing for all excavation and/or trenching performed by the Grantee in connection
with construction, maintenance or other work.

(g). Drainage. The Granice, at the Grantee's own expense, shall provide adequate
passageway for the waters of any streams, bodies of water and drainage facilities (either natural or
artificial), so that said waters may not, because of any facilities or work of the Grantee, be impeded,
obstructed, diverted or caused to back up, overflow or damage the property of the Grantor or any
part thereof, or property of others. The Grantee shall not obstruct or interfere with existing ditches
or drainage facilities.

(h).  Safety-Premises. The Grantee shall keep the job site free from safety and health
hazards and ensure that its employees are competent and adequately trained in all safety and health
aspects of the job. The Grantee shall have proper first aid supplies available on the job site so that
prompt first aid services can be provided to any person that may be injured on the job site. The
Grantee shall have a non-delegable duty to control its employees, while they are on the job site or
any other property of the Grantor to be certain they do not use, be under the influence of, or have in
their possession any alcoholic beverage or illegally obtained drug, narcotic or other substance. The
Grantee shall ensure that all waste is properly disposed of in accordance with applicable federal and
state regulations. All work performed by the Grantee that could be considered track work must meet
the minimum safety requirements established by the Federal Railroad Administration’s Track Safety
Standards at 49 CFR Part 213.

(i).  Safety-Personal. Grantee must assure that all its employees comply with the
following safety procedures when working around any railroad track: (i) always be on the alert for
moving equipment and always expect movement on any track, any time, in either direction; (ii) do
not step or walk on the top of the rail, frog, switches, guard rails, or other track components; (iii) in
passing around the ends of standing cars, engines, roadway machines or work equipment, leave at
least 20 feet between oneself and the end of the equipment and do not go between pieces of
equipment if the opening is less than one car length (50 feet); (iv) avoid walking or standing on a
track; (v) before stepping over or crossing tracks, look in both directions first; and (vi) do not sit on,
lie under, or cross between cars, except as required in the performance of duties and then only when
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track and equipment have been protected against movement. The Grantee shall ensure that
employees of the Grantee shall be suitably dressed to perform their duties safely and in a manner
that will not interfere with their vision, hearing or free use of their hands or feet. Only waist length
shirts with sleeves and trousers that cover the entire leg are to be worn. If flare-legged trousers are
worn, the trouser bottoms must be tied to prevent catching. The employees should wear sturdy and
protective footwear. Employees shall not wear boots (other than work boots), sandals, canvas-type
shoes or other shoes that have thin soles or heels that are higher than normal. In addition, the
Grantee shall require its employees to wear personal protective equipment as specified by all
applicable laws rules, regulations or Grantor officials overlooking the work at the job site. In
particular, the protective equipment to be worn shall be:

1. Protective head gear that meets American National Standard-Z89.1-latest revision. It
is suggested that all hardhats be affixed with Grantee's or contractor’s or subcontractor's
company logo or name.

2. Eye protection that meets American National Standard for occupational and
educational eye and face protection, Z87.1-latest revision. Additional eye protection must be
provided to meet specific job situations such as welding, grinding, burning, etc.; and

3. Hearing protection which affords enough attenuation to give protection from noise
levels that will be occurring on the job site.

(). Equipment and Safety-Devices. It is the responsibility of the Grantee to ensure that
all equipment used by or on behalf of Grantee is in a safe condition to operate. In addition, Grantee
must ensure that the operators of all equipment are properly trained and competent in the safe
operation of the equipment. All self-propelled equipment must be equipped with a first-aid kid, fire
extinguisher, and audible back-up warning device, and operators instructed in how to use them. All
equipment must be parked a minimum of twenty-five (25) feet from any track. Before leaving any
equipment unattended, the operator must stop the engine and properly secure the equipment against
movement. Cranes must be equipped with three orange cones that will be used to mark the working
area of the crane and the minimum clearances to overhead power lines. All heavy equipment
provided or leased by the Grantee shall be equipped with audible back-up warning devices. If in the
opinion of the Grantor any of Grantee's or any of its subcontractor's equipment is unsafe for use on
the Grantor's right-of-way, the Grantee, at the request of the Grantor, shall remove such equipment
from the Grantor's right-of-way.

Section 18. INSURANCE.

Grantee shall, at its sole cost and expense, procure and maintain during the course of the
Easement and until all Easement work on Grantor’s property has been completed and the Grantee
has removed all equipment and materials from the Grantor's property and has cleaned and restored
Grantor’s property to Grantor’s satisfaction, the following insurance coverage:

A. Commercial General Liability insurance. Commercial general liability (CGL) with
a limit of not less than $1,000,000 each occurrence and an aggregate limit of not less than
$1,000,000. CGL insurance must be written on ISO occurrence form CG 00 0] 12 04 (or a
substitute form providing equivalent coverage).

The policy must also contain the following endorsement, which must be stated on the certificate of
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insurance:

. Contractual Liability Railroads ISO form CG 24 17 10 01 (or a substitute form
providing equivalent coverage) showing “Napa Valley Wine Train Property” as the Designated Job
Site.

B. Business Automobile Coverage insurance. Business auto coverage written on ISO
form CA 00 01 (or a substitute form providing equivalent liability coverage) with a combined single
limit of not less $1,000,000 for each accident.

The policy must contain the following endorsements, which must be stated on the certificate of
insurance:

. Coverage For Certain Operations In Connection With Grantors ISO form CA 20 70
10 01 (or substitute form providing equivalent coverage) showing “Napa Valley Wine Train
Property” as the Designated Job Site.

. Motor Carrier Act Endorsement — Hazardous materials clean up (MCS-90) if required
by law.

C. Workers Compensation and Employers Liability insurance. Coverage must

include but not be limited to:

. Grantee’s statutory liability under the workers’ compensation laws of the state(s)
affected by this Agreement,

. Employers’ Liability (Part B) with limits of at least $1,000,000 each accident,
$1,000,000 disease policy limit $1,000,000 each employee.

If Grantee is self-insured, evidence of state approval and excess workers compensation coverage
must be provided. Coverage must include liability arising out of the U.S. Longshoremen’s and
Harbor Workers’ Act, the Jones Act, and the Outer Continental Shelf Land Act, if applicable.

The policy must contain the following endorsement, which must be stated on the certificate of
insurance:

. Alternate Employer endorsement ISO form WC 00 03 01 A (or a substitute form
providing equivalent coverage) showing Grantor in the schedule as the alternate employer (or a
substitute form providing equivalent coverage).

D. Railroad Protective Liability Insurance. Grantee must maintain Railroad
Protective Liability insurance written on ISO occurrence form CG 00 35 12 04 (or a substitute form
providing equivalent coverage) on behalf of Grantor as named insured, with a limit of not less than
$2,000,000 per occurrence and an aggregate of $6,000,000. A binder stating the policy is in place
must be submitted to Grantor before the work may be commenced and until the original policy is
forwarded to Grantor.

E. Umbrella or Excess Insurance. If Grantee utilizes umbrella or excess policies, these
policies must *“follow form” and afford no less coverage than the primary policy.

F. Pollution Liability Insurance. Pollution liability coverage must be written on ISO
form Pollution Liability Coverage Form Designated Sites CG 00 39 12 04 (or a substitute form
providing equivalent liability coverage), with limits of at least $3,000,000 per occurrence and an
aggregate limit of $3,000,000.
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If the scope of work as defined in this Agreement includes the disposal of any hazardous or non-
hazardous materials from the job site, Grantee must furnish to Grantor evidence of pollution legal
liability insurance maintained by the disposal site operator for losses arising from the insured facility
accepting the materials, with coverage in minimum amounts of $1,000,000 per loss, and an annual
aggregate of $2,000,000.

G. Other Requirements. All policy(ies) required above (except worker’s compensation
and employers liability) must include Grantor as “Additional Insured” using ISO Additional Insured
Endorsements CG 20 26, and CA 20 48 (or substitute forms providing equivalent coverage). The
coverage provided to Grantor as additional insured shall, to the extent provided under ISO
Additional Insured Endorsement CG 20 26, and CA 20 48 provide coverage for Grantor’s
negligence whether sole or partial, active or passive, and shall not be limited by Grantee’s liability
under the indemnity provisions of this Agreement.

H. Punitive damages exclusion, if any, must be deleted (and the deletion indicated on the
certificate of insurance), unless the law governing this Agreement prohibits all punitive damages that
might arise under this Agreement.

I Grantee waives all rights of recovery, and its insurers also waive all rights of
subrogation of damages against Grantor and its agents, officers, directors and employees. This
waiver must be stated on the certificate of insurance.

J. Prior to commencing the work, Grantee shall furnish Grantor with a certificate(s) of
insurance, executed by a duly authorized representative of each insurer, showing compliance with
the insurance requirements in this Agreement.

K. All insurance policies must be written by a reputable insurance company acceptable
to Grantor or with a current Best’s Insurance Guide Rating of A- and Class VII or better, and
authorized to do business in the state(s} in which the work is to be performed.

L. The fact that insurance is obtained by Grantee or by Grantor on behalf of Grantee
will not be deemed to release or diminish the liability of Grantee, including, without limitation,
liability under the indemnity provisions of this Agreement. Damages recoverable by Grantor from
Grantee or any third party will not be limited by the amount of the required insurance coverage.
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EXHIBIT “C”
CONTRUCTION PLAN

Those certain Crinella Pump Station Force Main civil improvement plans prepared by
Cunningham Engineering and approved by the City of St. Helena Department of Public Works.
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