CONSERVATION EASEMENT

Granted by

Plum Creek Maine Timberlands, L.L.C.

MOBEL-CONSERVAHON-EASEMENT



COMMISSION

—  of  Townof —Stateof —fzipl-{hereinafterThe Nature
Conservancy of the Pine Tree State, Inc.

This document is a comparison between the form of Conservation Easement to be used in
connection with the Concept Plan and LURC’s model conservation easement, and has been
prepared at the request of LURC staff. Conservation Easements, by their nature, are
specifically tailored to the land in question and the conservation purposes of the particular
project. At nearly 70,000 acres (342,000 acres, more or less, when combined with the other
easements proposed under the Concept Plan), this is a landscape-scale easement and requires
different management and monitoring considerations than the typical, smaller-scale
devel opment-balancing easements commonly associated with concept plans. For that reason,
the terms of this easement may resemble more closely the provisions of other, recent
landscape easements (e.g. the Pingree, West Branch, Katahdin Forest, and Down East L akes
easements) than the specific language of LURC’s model easement. That being so, however,
this easement adheres to and incorporates much of the guidance and intent embedded within
the model easement, despite deviations in the language used.

This easement is the result of careful negotiation with the holders and other conservation
entities associated with the Conservation Framework, and reflects the parties agreements as
to how best to achieve the easement’s dual purposes — conservation of the vast forest
resource making up the Protected Property and preservation of the Protected Property as a
sustainable working forest. To the extent applicable, brief explanatory notes have been
added to this comparison in an effort to describe certain “deviations’ from LURC's model
easement.

CONSERVATION EASEMENT

referred-to-asthe™ KNOW ALL PERSONSBY THESE PRESENTS, PLum
CREEK MAINE TIMBERLANDS, L.L.C., aDelaware limited liability company, formerly




known as SDW Timber II, L.L.C., with a place of businessin Fairfield, Maine
(hereinafter referred to as * Grantor,*” which word isintended to include unless the

context clearly indicates otherwise, the above-named Grantor{s),fjointhy-and-severally-and
their]-[and-his/herheirs-and-assigns}- and its successors and assigns}, and any future owners
or successors -in-interest to the Protected Property (defined below), and their executors,
admi nlstrators and Iegal representatlve&

d ho a ‘i aWaiill\Vi

addr%ef—)_,=GRANTSt0 THE NATURE CONSERVANCY OF THE PI NE

TREE STATE, INC., aMaine nonprofit corporation, with amailing address at 14 Maine
Street, Suite 401, Brunswick, Maine 04011 ("TNC");(hereinafter referred to as
the'HOLDER;"“Holder,” which word shall, unless the context clearly indicates otherwise,

incl ude the H oI der 'S successors and/or assr gns) andgrantste%FAlE@l;MNNE

Conservation Easement on land located |n4Geunty ||nsert Townships and
Counties|, Maine, hereinafter referred to as the PROTECTED-PROPERTY-" Protected

Property,” and described on ExhibitsExhibit A, attached hereto, and shown on a plot plan
attached hereto atas Exh|b|t B, both made apart hereof by reference {Ht—rsstandard

\ The above deviations are to conform the easement to the applicable parties. |

PURPOSE

ThIS Conservatl on Easement is |ntended to provide a significant pubI ic benefit by

protecting and preserving in perpetuity the ratural-and-undeveloped-character-of-the

o e ofLakeand— Streamandpub i dsProtected
Progertx In its present and hrstorrc grrmarrl;g undevel oged condition that al lows its

continued operation as a working forest with the perpetual ability to commercially
produce forest products, and to conserve and/or enhance forest and wildlife habitats,
undeveloped shoreline, and historic public recreation and nature observation and study
opportunities of the Protected Property for present and future generations, subject only
to such uses as are specifically provided for herein.

This Conservation Easement applies to the Protected Property only. Nothing herein

shall be construed to impose any obligation, restriction, or other encumbrance on any




real property not expressly made a part of the Protected Property.

The following recitals more particularly describe the conservation values of the
Protected Property and the significance of this grant.




: e o horized by { ccion.

WHEREAS, the Protected Property is a predominately forested land area of
significant breadth and diversity, with outstanding natural resources, including sizeable
forests of high guality, productive soils, diverse wildlife and plant habitat, extensive bogs,
wetlands, rivers, streams, lakes, remote ponds, and other water bodies, and unique natural

features, and qualifiesasa"...relatively natural habitat of fish, wildlife, or plants, or
similar ecosystem," as that phraseisused in P.L. 96-541, 26 U.S.C. § 170(h)(4)(A)(ii), as

amended, and in regulations promulgated thereunder; and

WHEREAS, the Protected Property contains popular recreational areas important
to the people of the State of Maine, and preservation of the opportunity for continued
public access and traditional non-intensive outdoor recreation on the Protected Property
by the general public, as defined herein, consistent with the preservation and protection
of the other conservation values of the Property and Grantor’s reserved rights, isin the
public interest; and

WHEREAS, Grantor shall have the reserved right to use the Protected Property
for commercial forest management under the terms of this Conservation Easement,
consistent with the protection and preservation of rare and endangered species and rare
and exemplary natural communities, significant wildlife values, special natural, historical

or archaeological features, areas of high public value, and other conservation values
identified herein; and

WHEREAS, Grantor and Holder agree that continued management of the
Protected Property as a commercia working forest, in a manner that protects rare and
endangered species and rare and exemplary natural communities and conserves
significant wildlife values, special natural, historical or archaeological features, and areas
of high public values, is consistent with the goals of this Conservation Easement; and



WHEREAS, Grantor and Holder agree that as long as the Grantor continues to

manage the Protected Property as a commercial working forest, it will confer the
following public benefits: (a) provide a continuing, renewable and long-term source of

forest products; (b) provide for long-term management of the forest in accordance with

best management practices to prevent erosion, sedimentation and other degradation of
soil and water resources; (c) maintain a natural resource base for a forest-based economy
and corresponding employment opportunities; and (d) support further investment in local
businesses and community services that depend directly upon, or provide ancillary
servicesto, a forest-based economy and forest product industry; and

WHEREAS, Grantor and Holder agree that the permanent protection of the
Protected Property for conservation and traditional non-intensive outdoor recreation by
the general public, while permitting its use for commercial forestry consistent with the
protection of those values, will make alasting contribution to the State of Maine; and

WHEREAS, this Conservation Easement may be acquired, in part, with federal

funds from the Forest L egacy Program in accordance with the provisions of Title XII of
the Food, Agriculture, Conservation and Trade Act of 1990 (16 U.S.C. §2103c), as
amended, which was enacted to protect environmentally important forest areas threatened
by conversion to non-forest uses and for promoting forest land protection and other
conservation opportunities, and

WHEREAS, TNC is atax exempt public charity under 88 501(c)(3) and 509(a) of

the Internal Revenue Code of 1986, as amended, and the regulations thereunder (the
"Code"), isqualified under § 170(h) of the Code to receive gualified conservation
contributions and is qualified to hold conservation easements pursuant to 33 M.R.SA. §
476(2)B, as amended;

NOW THEREFORE the-Grantor and Holder have established this
Conservation Easement affecting the Protected Property consisting of the following
terms, covenants, restrictions, and affirmative rights, which shall run with and bind the
Protected Property in perpetuity:

The above deviations reflect the specific purposes of this easement, the intention that this
easement be aworking forest conservation easement, and include language required by
the holder(s).

TERMS, COVENANTSAND RESTRICTIONS

1 SUBBPASION-ANB-GENERAL LAND USES

e
(defined below) or as otherwise expressly stated to the contrary herein, structural




development, commercial, residential, industrial, energy generation, guarryag,-ang;
gravel-extraction-landfill, and waste disposal activities are prohibited on the Protected
Property;-unless-expresshy-stated-to-the-centrary-heretn. Without limiting the generality of
the foregoing, houses, apartment buildings, multi-family housing units, deckspters;
campgrounds, condominia, trailer parks, mobile hom%, permanent outdoor h| gh- mtensty
lights, motels or hotels, billboards, & '

radar—useeﬁmepatpexeeppmanemepgemy—] unk yards and commerC|aI and |ndustr|al
uses of all kindskind, are specifically prohibited on the Protected Property-

unless otherwise provided herein.
2—STFRUCTURES

Notwithstanding anything to the contrary in this Conservation Easement, Grantor,

its successors and assigns, shall have the perpetual right to undertake any and all Forest
Management Activities on the Protected Property, subject only to the limitations set forth
in Paragraph 5 of this Conservation Easement, and to undertake gravel extraction
activities permitted under Chapter 10 of the Maine Land Use Regulation Commissions
Rules and Standards (or successor regulations thereto), but only in compliance with all
requirements thereof. As used in this Conservation Easement, the term “ Forest
Management Activities’ means all commercia forest management practices allowable
under law (now or in the future) and the harvesting and removal of any and all forest
products by any and all current and future harvesting and removal technigues allowable
under law. Forest Management Activities shall include, but not be limited to, the
following activities and Grantor’ s management of such activities. reforestation, planting,
growing, cutting, and harvesting trees, forest products, and other vegetation; construction,
use, and maintenance of skid trails, skid roads, skidder bridges, log yards, landing and
staging areas, land management roads, winter haul roads or other paths, roads, or trails
used to provide pedestrian, domestic animal and vehicular access to and from and within
the Protected Property in order to carry out the Forest Management Activities on the
Protected Property; clearing for reforestation; harvesting, pruning, girdling, thinning, or
trimming trees and other vegetation; harvesting forest products with domestic animals or
mechanical equipment; maintenance of existing fields and meadows; conducting timber
cruising, forest management planning, forest stand improvement, forest crop selection,
forest research, and other forest resource evaluation activities; cutting and removing
forest products, including but not limited to trees, 1ogs, poles, posts, pulpwood, firewood,
chips, seeds, pinestraw, stumps, seed cones, bark, shrubs, |esser vegetation, and biomass,
collection and processing of all sugar maple products; conducting fire control and other
activities to prevent or control |osses or damage to forest crops or forest products,
identifying and marking boundaries; salvaging forest crops or forest products, marking
timber and performing other activities to identify trees or areas for harvest; performing
commercial and pre-commercial silvicultural treatments; disposing of harvesting debris
and conducting post-harvest or site recovery activities, applying in accordance with
applicable statutes and regulations herbicides, pesticides, fungicides, rodenticides,
insecticides, and fertilizers; removing, loading, and transporting timber and other forest
crops and products; processing forest products with portable or temporary equipment
designed for in-woods processing; trimming, cutting, removing, burning, or otherwise
disposing of any trees or vegetation which are diseased, rotten, damaged or fallen;
trimming, cutting, removing, or otherwise disposing of any trees or vegetation asis
necessary to construct or maintain fire lanes, footpaths, and any roads permitted under
this Conservation Easement; the removal (by quarrying or otherwise) of sand, gravel
aggregate, rock and other similar construction materials (in the aggregate “ Construction
Materials’) from the earth and the storage of the same (which Construction Materials
may be used for any lawful purpose, including sale to others); and any other activity




Grantor deems useful or expedient in connection with the foregoing.

Further, notwithstanding anything to the contrary in this Conservation Easement,
Grantor may grant permanent or temporary easement rights across the Protected Property
to affiliates of Grantor and third parties for ingress, egress and utilities for al lawful
purposes. Grantor shall provide notice to Holder prior to the grant of such easement
rights. Grantor agrees to take into consideration the Protected Property’ s conservation
values (including the avoidance of habitat fragmentation) to the extent reasonably
practicable when granting such rights, provided that the ultimate decision to grant such
easement rights shall be made in the sole discretion of Grantor.

The above deviations reflect the agreement of the parties as to permitted land uses and
the definiation of forest management activities.

2. SUBDIVISION

A. The Protected Property shall remain in its current configuration as an

entirety without division, partition, subdivision or other legal or de facto creation of lots
or parcels in separate ownership; provided that not more than twenty (20 arate |ots of
not |ess than 5000 contiguous acres each may be created and conveyed to others. Any
division whatsoever of the Protected Property, and any parcel created thereby, shall
always be subject to this Conservation Easement. Grantor may enter into boundary line
agreements to resolve bona fide boundary line disputes with the prior written consent of
Holder which shall not be unreasonably withheld, provided that the total acreage of land

protected under this Conservation Easement shall not materially be reduced thereby
without court order.

B. Notwithstanding the foregoing, any portion of the Protected Property may
be conveyed to Holder or to another entity that meets the requirements of Section

170(h)(3) of the Internal Revenue Code, (or successor provisions thereof) and the
reguirements of Section 476(2) of Title 33 of the Maine Revised Statutes Annotated, as
amended (or successor provisions thereof), for permanent conservation ownership by
such a qualified entity, subject to the terms of this Conservation Easement.

C. All rights to develop or use the Property that are prohibited by or
inconsistent with this Easement are extinguished, and can not be used to transfer
devel opment rights to other land, or to permit increased development or natural resource
use or removal on other land, or to achieve other regulatory mitigation credits for fiber,

discharge of pollutants, or other similar accommodation on land not subject to this
Conservation Easement.

D. Conveyance of Leased L ots |located within the bounds of the Protected
Property as of the date of this grant (as the same may be expanded to bring the |ots up to
compliance with then-current LURC regulations) shall not be deemed divisions of the
Protected Property.




The above deviations reflect the intent of the parties with respect to divisions of the
Protected Property.

3. STRUCTURESAND IMPROVEMENTS

From the date of this Grant, no new structures, temporary or permanent, are
allowed to be constructed, placed or maintained on the Protected Property, other than
Forestry |mprovements (described below), structures and improvements for purposes of
nature observation (including, without limitation, observation blinds and platforms), trails
for use by the general public, tents, recreational vehicles and temporary camping
structures subject to Grantor's rights to regulate such uses as set forth in Section 7 hereof,
and roads, utilities and telecommunications facilities approved by the Maine Land Use
Regulation Commission (or its successor agency). Grantor agrees to take into
consideration the Protected Property’ s conservation values (including the avoidance of
habitat fragmentation) when siting any structure or improvement allowed hereunder, to
the extent reasonably practicable, provided that the ultimate decision site such structures
and improvements shall be made in the sole discretion of Grantor.

Notwithstanding the foregoing, Grantor may develop, construct, maintain, install,
replace and repair at any time and from time to time Forestry Improvements on the
Protected Property. For purposes of this Conservation Easement, the term “ Forestry
Improvements’” means any and all structures, facilities, improvements and utilities that
are used in connection with and/or for the purpose of accomplishing Forest M anagement
Activities on the Protected Property, including, without limitation, roads, fences, bridges,
gates, maple sugar houses and appurtenant facilities, forest management camps, logging
camps, and housing facilities for persons involved with Forest Management Activities on
the Protected Property, barns, garages, storage facilities, portable and permanent
sawmills, mobile chippers, and other processing equipment and facilities, associated
signs and structures, utility services to serve and support such Forestry Improvements,
including telecommunication systems, electric power lines and generation facilities,
wells, and septic disposal facilities; provided, however, that, to the extent reasonably
practical, such utility services crossing the Protected Property shall belocated in a
manner to minimize their impact on the Protected Property’ s conservation values. All
Forestry Improvements permitted hereunder shall be installed and constructed in
accordance with applicable laws and regulations.

Existing (as of the date of the grant of this Conservation Easement) structures,
improvements and utilities that are not associated with Forest Management Activities
may be maintained, replaced and repaired from time to time, but may not be expanded
without the consent of Holder, which consent shall be granted only upon a determination
by Holder, in its reasonable judgment, that the action will not be inconsistent with the




purpose of this Conservation Easement. New, minor structures and improvements for
traditional, recreational uses such astrails, not more than 5 (five) back country huts,
bridges, benches, tables, public boat launches, erosion control systems, wells and springs,
may be installed, constructed, maintained, repaired, and replaced from time to time,
without the consent of Holder, provided that such structures and improvements are
installed and constructed in accordance with applicable laws and regulations. New roads,
utilities and telecommunications facilities, and/or public fire and safety buildings may be
installed, constructed, maintained, repaired, and replaced from time to time, and
easements, rights of way, or other interests may be granted to others in connection
therewith, without the consent of Holder provided that such roads, utilities,
telecommunications facilities, and/or buildings are approved by the Maine Land Use
ulation Commission (or its successor agency), and are installed and constructed in
accordance with applicable laws and regulations, and further provided that, to the extent
reasonably practical, such roads, utilities, facilities, and/or buildings crossing or located
on the Protected Property shall be located in a manner to minimize their impact on the
Protected Property’ s conservation values. Notwithstanding the foregoing, no more than 6
(six) telecommunication/cell “towers’ shall be constructed on the Protected Property.

The above deviations reflect the intent of the parties with respect to existing and
permitted new structures and forestry improvements.

4. SURFACE ALTERATIONS

Excit in connectlon W|th Forest
Management Activities and/or other uses of the Protected Property permitted by this
Conservation Easement (including gravel extraction in compliance with the regul ations of
the Maine Land Use Regulation Commission or its successor agency), no new filling,
drilling, excavation, or alteration of the surface of the earth, no removal of soil or
minerals, and no changesin the topography—su#aeeer—sub—sa#aeewa&er ared Iowed on
the Protected Property;-¢

prehibition}:; provided, however! that Grantor shall not be deemed to be in breach of the
terms hereof in the event athird party owner of mineral rights conducts mining activities,
and further provided that Grantor shall have the right to conduct surface and subsurface
water extraction activities, and to construct and maintain structures and facilities
necessary for the same, provided that any such extraction is conducted in a sustainable
manner and does not adversely affect the conservation values protected by this
Conservation Easement. In the event Grantor conducts water extraction activities on the
Protected Property, such activities shall be included in the M ulti-Resource M anagement
Plan approved by Holder.

The right to extract gravel and other minerals is subject to the requirement that the
disturbed areafor such activity does not exceed 15 acresin size per extraction site and
there are no more than 400 acres actively disturbed and not revegetated and stabilized at

any onetime. Theremoval of loose surface decorative rock is not subject to these
restrictions.




The above deviations reflect the intent of the parties with respect to surface alterations,
and make reference to the Multi-Resource Management Plan - a concept not included in
LURC’ s model easement.

4.5. VEGETAHONEOREST MANAGEMENT

As of the date of this grant, the Protected Property isin a substantially natural,
predominantly forested condition with areas of [List any special areas or sensitive
resour ces as documented in the Baseline Documentation][Note, this will be done
after the signing of the PSA but befor e the grant of the Conservation Easement].

Grantor reserves the right to manage vegetation on the Protected Property, subject
to applicable laws and regulations, in a manner that assures the continuing and sustained
ability of the Protected Property and its soils to support healthy and vigorous forest
growth and allows for Forest Management Activities. If undertaken, Forest Management
Activities must be designed and implemented to ensure an economically viable,
continuing, renewable, and long-term harvest of forest products, consistent with the
forestry principles set forth below and with the use of the Protected Property by the
general public as set forth in Section 7, below, subject to the following conditions:

A. Grantor reserves the right to manage vegetation for Forest Management
Activities, and for the control and prevention of fire and disease, eradication of invasive
species, wildlife habitat improvement, and general forest health, in accordance with a
Multi-Resource Management Plan (hereafter the * Management Plan”) designed to ensure
the utilization of silviculturally sound forestry methods that: 1) allow for a continuing,

renewable, and long term source of forest products; 2) assure the sustained ability of the

Protected Property and its soils to support healthy and vigorous forest growth and allow
for a continuing, renewable, and long-term harvest of forest products; 3) protect fish

wildlife, riparian and recreational resources and designated scenic areas of the Protected
Property and its conservation values; and 4) protect Special Management Areas identified

in the Baseline Documentation (defined below).

B. Grantor reserves the right to manage vegetation by cutting, pruning and
planting without the requirement of a Management Plan, as necessary to exercise the
rights reserved to Grantor hereunder, and to accommodate traditional non-intensive
outdoor recreation by the general public allowed by this Conservation Easement as set
forth in Section 7, below, including the removal of vegetation for safety purposes, for the
creation of scenic vistas and views from trails, public roadways, campsites, overlooks,
and other designated public vantage points; provided that all such vegetation
management shall be conducted in a manner to assure the sustained ability of the
Protected Property and its soils to support healthy and vigorous forest growth and allow
for a continuing, renewable and long-term source of forest products, and in a manner that
maintains the traditional scenic character and healthy wildlife habitat and forest
ecosystem of the Protected Property (all parties acknowledge, however, that the Protected
Property has been, and may continue to be, used as a commercial working forest). The
incidental sale of vegetation cut or removed from the Protected Property in the exercise
of Grantor’s non-commercial vegetation management rights shall not require a




M anagement Plan, and need not be addressed in the Management Pan.

C. All Forest Management Activities shall be consistent with the
maintenance of a healthy and biologically diverse forest, prevention of soil erosion and
preservation of soil productivity, preservation of water quality, wetlands and riparian
zones, preservation of traditional scenic character as viewed from designated public
vantage points located at [list her €] (provided that all parties recognize that the Protected

Property has traditionally been used as a working forest and that scenic views from such
locations have historically included evidence of commercial forestry operations
maintenance of existing, identified wildlife habitat and recreational resources, and shall
accomplish the Forestry Principles set forth below:

(i) protection of identified wildlife habitat and unique natural areas, as
documented in the Baseline Documentation:;

(ii) preservation of traditional, non-intensive outdoor recreational
activities allowed under Section 7 of this Conservation Easement;

(iii) _ protection of traditional scenic quality, recognizing that the

Protected Property as traditionally been used as a commercia working forest, and that
evidence of such use has been visible from many public and private vantage points and is
part of the scenic character of the Protected Property;

(iv) ___maintenance or improvement of the diversity and health of the
forest and the productive capacity of the soil;

(V) preservation of wetlands, water quality, and riparian areas, by
avoidance of erosion, siltation or other degradation of waters;

(vi)  alowance for a continuing, renewable, and long term source of
forest products; and

(vii) _conservation of significant historic and archaeological resources as
contemplated by the SFIS.

D. Management Plan; Amendment; Certification.




(i) Management Plan: All Forest Management Activities, except
preliminary timber cruising and resource evaluation, shall be conducted in accordance
with the Management Plan. After the Management Plan has been agreed to by the parties
hereto, Grantor shall operate within the constraints of the Management Plan in
accordance with the terms of this Conservation Easement. The Management Plan shall
be prepared prior to any harvesting or treatment activities, and shall be reviewed annually
by the parties. The Management Plan shall remain in effect until amended or modified
by the parties, provided that no amendment or modification to the Management Plan shall
become effective until agreed to by Grantor, Holder, and Third Party.

(ii) Third party certification: Grantor shall comply with the Forestry
Principles set forth in 5.C., above by conducting its Forest Management Activitiesin
accordance with the Management Plan. So long as Grantor maintains a third party
certification that the Protected Property is being managed in accordance with a
Qualifying Forestry Certification Program (as defined below) then Grantor shall be
deemed to bein full compliance with said Forestry Principles and the Management Plan.
For purposes hereof, a* Qualifying Forestry Certification Program” shall be any of the
following: (i) the Sustainable Forestry Initiative 2005-2009 Standards; (ii) successors to
the SFIS; (iii) the Forest Stewardship Council Program; (v) American Tree Farm System
Certification for parcels created pursuant to Section 2, above; or (iv) any similar program
that Holder reviews and approves based upon Holder’ s assessment of the standards and
procedures of that program, which approval shall not be unreasonable delayed,
conditioned, or withheld. It is agreed by the parties hereto that the initial M anagement
Plan submitted by Grantor (but not attached as an exhibit hereto) isin full compliance
with the terms and reguirements of this Conservation Easement, including the Forestry
Principles set forth above. Grantor acknowledges that the purpose of the Management
Plan is to guide Forest Management Activities in compliance herewith. In the absence of
third-party certification, the Forestry Principles set forth herein as implemented through
the Management Plan shall continue to govern Forest Management Activities on the
Protected Property and the actual activities and outcomes on the Protected Property will
determine compliance with this Conservation Easement.

(iii) __ Timber harvesting shall be supervised by alicensed professional

forester and conducted under written contracts with competent operators, which contracts
shall specify relevant reguirements for compliance with this Conservation Easement.

The above deviations reflect the intent of the parties with respect to forest management
activities, and include the use of a Multi-Resouce Management Plan approved by the
holders - a concept not included in LURC’s model easement.

56. WILDLIFE AND WATER QUALITY PROTECTION

In order to sustain Forest Management Activities on the Protected Property, and
to assure the preservation of the high quality scenic, natural, and ecological character of

the Protected Property, the following specific restrictions, subject to any more restrictive
local, state, and federal laws and regulations, are imposed on the Protected Property:




A.  Overboard discharge or direct discharge of treated or untreated
black or greygray water waste into salt-erfresh-surface waters on or about the Protected
Property is strictly prohibited.

B. It isforbidden to dispose of or store rubbish, garbage, debris,
abandoned vehicles or equipment, parts thereof, or other unsightly, offensive, hazardous,
toxic, or other waste material on the Protected Property, except that organic compost,
blowdowns, and by-products of on-site ferest-managementForest Management Activities
permitted by this Conservation Easement may be used or disposed of on the Protected
Property in amanner consistent with the conservation-purpeses-of this Easementstandard
Best Management Practices for forestry operations, and other waste generated by allowed
uses on the Protected Property may be stored temporarily in appropriate containers for
removal at reasonable intervals, subject to all applicable local, state, and federal laws and
regulations.

C. The use of herbicides, insecticides, fungicides, fertilizers, or other
potentral ly harmful substances must be controlled and I|m|ted so-as-het-to-have an-adverse

only in connectron wrth Forest Man@ement Actrvrtr ee! |ncI uding removal of invasive
species, or for public safety purposes and must be used in accordance with all applicable

laws and regulations. _All other use of these substances is prohibited on the Protected
Property.

The above deviations result from language differences pertaining to consistency with
other sections of the document, and reflect the intent of the parties with respect to wildlife
and water quality protection.

6/ RECREATHONALPUBLIC ACCESSEASEMENT

It is Grantor-a

andnen—destruetrvepubhe srntent and ob|ect|ve to allow non- commercraI! non- motorlzed
public access on and across, and use of, the Protected Property for traditional, |ow-
intensity recreational uses and to maintain opportunities for such uses of the Protected
Progert;g In furtherance thereof! dg\étrme! Qed%trran use of the Protected Property {er

Qubl ic shaII be Qermrtted, Qrovrded, however, that Grantor reserves the rrght to make
reasonabl e rules and regulations for different types of public use, and to control, limit, or
temporarily prohibit, by posting and other means, any of the folewing:use by the public
(including without limitation, night use, camping, loud activities, open fires, use-ef
motorized vehicles-and, use of equipment, alland areas of access) for purposes of

protectr ng public sefety protecti ng the conservatr onva ues of the Protected Propertyenel

eeneer%exeepﬂ-neesese#emergeneh to ensure Comgllance Wlth al gggl Icable |a\NS! and to
accommodate Grantor’ s Forest Management Activities and other uses of the Protected




Property permitted hereunder. Grantor reserves the right to allow motorized recreational
use of the Protected Property (including snowmohiling), in the sole discretion of Grantor.

Grantor will take into consideration the conservation and traditional non-intensive

outdoor recreation values protected by this Easement in granting any such motorized
recreational use.

To the extent allowed by Grantor, in its sole discretion, traditional recreational
uses of the Protected Property by commercial guides, by customers of commercial
sporting camps, and by non-profit camping and educational and scientific institutions,
may be permitted on the Protected Property, provided that they occur in a manner that is
consistent with the terms and the Purpose of this Conservation Easement. Grantor
reserves the right to charge fees to commercial users of the Protected Property.

Notwithstanding the foregoing, this Conservation Easement does not grant any
easement, right of way, right of access, or other interest or license on, across, over, or
affecting any other |land of Grantor not included in the Protected Property, and this
Conservation Easement does not, and shall not be construed to, impose upon Grantor, or
its successors or assigns, any obligation to provide or allow public access on, across,
over, or affecting any land of Grantor not included in the Protected Property. Any such
rights or licenses affecting any land of Grantor not included in the Protected Property, if
granted by Grantor in its sole discretion, shall be by a separate instrument or instruments
recorded in the Registry of Deeds where such other land is located, and no such rights or
licenses shall arise by implication, necessity, or otherwise, and this Conservation

Easement does not expand or extend any privilege or license currently provided by
Grantor.

Grantor and Holder claim all of the rights and immunities against liability for
injury to the public to the fullest extent of the law under Title 14 M.R.S.A. Section 159-
A, et seq. as amended and successor provision thereof (Maine Recreational Use Statute),
under the Maine Tort Claims Act, and under any other applicable provision of law and
equity.
Any use of the Protected Property by the public is at the public’s sole risk and liahility,
and any use of the Protected Property shall be deemed a waiver of any and all liability of

Grantor, its successors and assigns, for any injury, loss or damage occurring from such
use.

The above deviationsreflect the intent of the partieswith respect to public access, and
landowner and holder liability for actions of third parties.




Nothing in this section shall be construed to prevent |law enforcement personnel

from entering the Protected Property at any and all times for the purposes of carrying out
official duties.

8. BASELINE DOCUMENTATION

The parties agree that a Baseline Documentation Report (the “ Baseline
Documentation”) will be completed by a natural resource professional familiar with the
area, reviewed by Holder and Grantor, and acknowledged by them to be an accuraie
representation of the physical and biological condition of the Protected Property and its
physical improvements as of the date of the conveyance of this Conservation Easement.
Grantor shall provide, and the BaselineDocumentation shall include the most recent SFI
certification audit and supporting documentation. Such audit and supporting
documentation shall be kept confidential by Holder and used solely for purposes of
ongoing monitoring and enforcement of this Easement. It may only be released to third
partiesif required by state statute or judicial proceeding. In the event a controversy arises
with respect to the nature of the biological and/or physical condition of the Protected
Property and its improvements, the parties may use the Baseline Documentation, as well
as all other relevant or material documents, surveys, reports, or other information to assist
in the resolution of the controversy.

The current conditions on the Property, as documented in the Baseline
Documentation, are consistent with the terms, conditions, and Purposes of this Easement.
Moreover, the Grantor’ s resource management and timber harvesting practices, as
provided for in the Management Plan and as currently conducted by Grantor, are
consistent with the terms, conditions, and Purposes of this Conservation Easement.



Grantor and Holder intend and agree that the Purposes of this Conservation Easement
will be met by the continuation of |and use patterns existing at the time of this grant and
as further provided herein.

The above deviations reflect the intent of the parties with respect to the Baseline
Documentation.

9 PROTECTION OF CONSERVATION VALUES

Upon mutual agreement of Grantor and Holder, the boundaries of the Protected
Property may be modified for the purposes of protecting important conservation values
and/or natural features or to establish an easily identifiable boundary to the Protected
Property (such as aroadway or stream thread), such as wetlands or other sensitive areas

provided that there is no net change in the total acreage of the Protected Property.

The above “deviation” reflects the intent of the parties that any modifications to the
easement boundaries to protect conservation values are permitted, so long as thereis no
net change in acreage and the conservation values of the Protected Property are
preserved.

&:10. NOTICES

Any notl ces to or requestsfor the consent or approval of Hol der must be also

HeLdeHnerdepfeHhe%amembeeﬂeGWecogled to Thi rd Part¥! and Th| rd Partx shall be
provided with an opportunity to comment. Any such notices required or contempl ated
hereunder must include, at a minimum, sufficient information to enable Holder and Third
Party to determine whether proposed plans are consistent with the terms of this
Conservation Easement and the conservation purposes hereof. Notices to any party must
be in writing and will be sufficient if served personally or sent by certified mail, return
receipt requested, addressed as follows:

To Grantor: Plum Creek Maine Timberlands, L.L.C.
999 Third Avenue, Suite 4300
Sesttle, Washington 98104
Attn: General Counsel

With a copy to: Plum Creek Maine Timberlands, L.L.C.
49 Mountain Avenue
Post Office Box 400
Fairfield, Maine 04937-0400

Attn: General Manager, Northeast Region

To Holder: THE NATURE CONSERVANCY OF THE PINE
TREE STATE, INC.




14 Maine Street, Suite 401, Brunswick, Maine
04011
Attn: State Director

With a copy to-Fhird-Party:_ The Nature Conservancy
11 Ave Del afayette

Boston, MA 02111
Attn: Legal Counsel

or to such other authorized person as any party may from time to time designate by
written notice to the others in the manner set forth above.

The above deviations reflect the agreement of the parties regarding notices.

9.11. COSTSAND TAXES, RESPONSIBILITY

Grantor isresponsible to pay and discharge when due all property taxes,
assessments, and other costs, charges, liens and encumbrances lawfully imposed upon or
in connection with the Protected Property and to avoid the imposition of any liens or

encumbrances that may affect Holder's+ights-hereunder’ s rights hereunder. In the event a
lien created against the Protected Property isto be executed, the Holder, at its option,
shall, after written notice to Grantor, have the right to pay funds to discharge thelien in
order to protect Holder’ s interest in the Protected Property and to assure the continued
enforceability of this Conservation Easement; provided, however, that Grantor first shall

have the right to contest any such lien by legal proceedings. In the event Grantor elects
to contest any lien by legal proceedings, Holder's right to and discharge such lien(s

shall not arise until and unless such lien(s) are determined as a result of such legal

proceedings to be valid and enforceabl e against the Protected Property, or unless and
until Grantor has abandoned its prosecution of such legal proceedings.

Grantor acknowledges that Holder has no possessory rightsin the Protected
Property, nor any responsibility or right to control, maintain or keep up the Protected
Property. Grantor is responsible for all costs and responsibility of ownership, control,
operation, maintenance, and upkeep of the Protected Property, and will indemnify,
defend, and hold harmless the- Holder and Third Party from any claims for damages
which arise therefrom, except for harm proximately caused by their negligent act or
misconduct, or as may arise out of their workers’ compensation obligations.

The above deviations reflect the intent of the parties with respect to taxes, liens, and
related matters.

16.12. HOLDERYSAFFIRMATIVE RIGHTS

A. Holder has the right to enforce this Conservation Easement by
proceedings at law and in equity, including the right to prevent any activity on or use of
the Protected Property that is inconsistent with the purpose of this Conservation




Easement (other than those activities expressly authorized hereunder), and to require
where reasonably practicable the restoration of any area or feature damaged by such

inconsistent activity to a condition in compliance herewith. _Holder shall not be entitled
to monetary damages. Holder shall provide Grantor with thirty (30) days prior notice of
and opportunity to cure any breach, except where emergency circumstances require
enforcement action without such delay. Holder may not bring an enforcement action
against Grantor for injury to or change in the Protected Property resulting from changes
beyond the control or responsibility of Grantor, such asfire, flood, storm, and earth

movement, from the actions of parties not under the control of Grantor, or from any
prudent action taken by Grantor under emergency conditions to prevent, abate or mitigate

significant injury to the Protected Property-resultingfrom-such-causes. If a Court (or other
decision-maker chosen by mutual consent of the parties) determines that this
Conservation Easement has been breached, Grantor will reimburse Holder for any
reasonabl e costs of enforcement, including court costs, reasonable attorney”’ s fees, out-
of-pocket costs and any other payments ordered by the Court or decision-maker.

If a Court (or other decision-maker chosen by mutual consent of the parties) determines
that this Conservation Easement has not been breached, Holder will reimburse Grantor
for any reasonable costs of enforcement, including court costs, reasonable attorney’ s fees,

out-of-pocket costs and any other payments ordered by the Court or decision-maker.

B. Holder has the right to enter the Protected Property for inspection
and enforcement purposes, at any time and in a reasonable manner that is consistent with
the conservation purposes hereof- and does not unreasonably interfere with Forest
Management Activities undertaken by Grantor.

C. F——Holder hasthe right-butnet-the-duty, but not the duty, to manage
public recreational use of the Protected Property, to the extent such useis permitted

hereby, in the absence of Grantor’ s managing such use.

The above deviations reflect the intent of the parties with respect to Holder’ s affirmative
rights.

11:13. THIRD PARTY RIGHTSAND ENFORCEMENT; APPLICABLE
LAWS




In the absence of third party certif'i cation under Section 5 hereof, Grantor agrees
to provide to Holder the types of information that would be made available to athird
party auditor so that Holder may monitor and enforce the terms of this Easement.

nethmqu herem may be construed as approval of or as asubstltute for approval or
regulation of any activities under the regulatory jurisdiction of the Maine Land Use
Regulation Commission or other State regulatory body. Nothing in this Conservation
Easement may be construed to permit an activity otherwise prohibited or restricted by
state, local, or federal laws or regulations, al-efwith which-taws-and-regutations Grantor
shall have a responsibility to comply-with._Any penalty for or mitigation of aviolation of

aregulation of the Maine Land Use Regulation Commission imposed upon the Grantor
by the Maine Land Use Regulation Commission shall be deemed sufficient penalty for or
mitigation of aviolation of the terms of this Conservation Easement, if the activity
causing such violation of the Land Use Regulation Commission regulationsis aso a
violation of this Conservation Easement, such that Grantor shall not be penalized or
subject to mitigation twice for asingle act.

The above deviations reflect the use of a Multi-Resouce Management Plan - a concept
not included in LURC’s model easement - and the intent of the parties with respect to
third-party enforcement.

12.14. ADDITIONAL CONSERVATION EASEMENT REQUIREMENTS
UNDER MAINE LAW-ANB-U.S-FREASURY-REGULATIONS

A. This Conservation Easement is created pursuant to The Uniform
Conservation Easement Act at Title 33, Maine Revised Statutes, 1989, Sections 476
through 479-B, inclusive, as amended; (erand successor provisions thereof), and shall be
construed in accordance with the laws of the State of Maine.

HoI der is qual ified to hoId conservatl on easements pursuant to Title 3333 Mal ne Rewsed

Statutes Annotated, Section 476(2)(B), as amended,{ersueccessor-provisionsthereof) (or

successor provisions thereof), and is a Qualified Organization under Section 170(h)(3);_of




the Internal Revenue Code of 1986, as amended (or successor provisions thereof), to wit:
apublicly funded, non-profit, section 501(C)(3) organization having a commitment and
the resources to protect the conservation purposes of the donation and enforce the
restrictions hereof.

C. This section left intentionally blank.

-E——D. This Conservation Easement is assignable by Holder, but only after
notice to and approval by Fhird-PartyGrantor (which approval shall not be unreasonably
withheld), and only to an entity that satisfies the requirements of Section 170(h)(3) of the
Internal Revenue Code of 1986, as amended (or successor provisions thereof) and
Section 476(2) of Title 33 of the Maine Revised Statutes Annotated (1989), as amended
(or successor provisions thereof), and that agrees, as a condition of transfer, to monitor,
enforce, and otherwise uphold the conservation purposes and terms of this grant:;

provided that the parties hereto agree that the State of Maine is an approved assignee.

E. H——TheProtected Property may be used to secure the repayment of debt,
provided that the rightrights of the-Holder and-Fhird-Party-to enforce the terms,
restrictions, and covenants created under this Conservation Easement shall continue and
not be extinguished by foreclosure of any mortgage or any publicly or privately placed
lien. The restrictions of this Conservation Easement, and Holder's-and-Third-Party” s right
to enforce them shall be superior to any mortgage or lien.




The above deviations reflect holder-required language, additional statutory or regulatory
language, and the intent of the parties with respect to application of certain laws and
programs.

:15.  GENERAL PROVISIONS

A. Grantor reservesto itself, its successors and assigns all rights accruing
from ownership of the Protected Property, including the right to engage in or permit
others to engage in, all uses of the Protected Property that are not expressly prohibited or
restricted by this Conservation Easement and that are consistent with the Purposes hereof.

B. Enforcement of the terms of this Conservation Easement shall be at the
sole discretion of the-Holder and/or the Third Party. The failure or delay of the-Holder or
Third Party, for any reason whatsoever, to enforce this Conservation Easement shall not
constitute awaiver of its rights and Grantor hereby waives any defense of laches,
prescription, or estoppel.

BC. Grantor agrees to notify Holder and Third Party prior to any transfer of
itsinterest in the Protected Property. A party”’ s rights and obligations under this
Conservation Easement shall terminate when such person or entity ceases to have any
interest in the Protected Property or this Conservation Easement, except that liability for
acts or omissions occurring prior to transfer shall survive transfer.

D. The parties may amend this Conservation Easement only to the

extent that changes are not inconsistent with the conservation purposes of this grant, and
only by written and recorded agreement executed by Grantor, Holder, and Third Party.

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

EF. Interpretation and performance of this Conservation Easement shall be
governed by the laws of the State of Maine. Should uncertainty arise in its meaning, this
Conservation Easement should be interpreted in favor of conserving the Protected




Property for the conservation purposes stated herein.

G. EXTINGUISHMENT. If circumstances arise in the future which render

the Purpose impossible to accomplish, this Easement can only be terminated or
extinguished, whether in whole or in part, by judicial proceedingsin a court of competent
jurisdiction. Unless otherwise required by applicable |law at the time, in the event of any
sale of al or aportion of the Protected Property (or any other property received in
connection with any exchange or involuntary conversion of the Protected Property) after
such termination or extinguishment, and after satisfaction of any prior claims and net of
any costs or expenses associated with such sale, Grantor and Holder shall divide the
proceeds from such sale so that Holder receives the stipulated fair market value of the
Easement as determined in accordance with Section 15.H. All such proceeds received by
Holder shall be used by Holder in a manner consistent with Holder's conservation
purposes. This paragraph shall not apply, and there will be no division of proceeds with
respect to any sale, exchange or transfer of the Protected Property where the transferred

Protected Property remains subject to the Easement whether explicitly or by operation of
law.

H. VALUATION. This Easement constitutes areal property interest

immediately vested in Holder, which, for purposes of Section 15.G, the parties stipulate
to have afair market value determined by multiplying the fair market value of the
Protected Property unencumbered by the Easement (minus any increase in value after the
date of this grant attributable to improvements made by Grantor, which amount is
reserved to Grantor) by the ratio of the sales price of the Easement at the time of this
grant to the value of the Protected Property, without deduction for the sales price of the
Easement, at the time of this grant. For the purposes of this paragraph, the ratio of the
sales price of the Easement to the value of the Protected Property unencumbered by the
Easement shall remain constant. The parties shall include the ratio described in the
preceding sentence with the Baseline Documentation on file at the office of Holder and
shall amend such values, if necessary, to reflect any final determination thereof by the
Internal Revenue Service or court of competent jurisdiction.

. CONDEMNATION. If al or any part of the Protected Property is taken

by exercise of the power of eminent domain, or acquired by purchasein lieu of
condemnation, whether by public, corporate or other authority, so asto terminate this
Easement, in whole or in part, Grantor and Holder shall act jointly to recover
compensation for their respective interests in the Protected Property and Easement, and
all resulting direct or incidental damages. All expenses reasonably incurred by Grantor
and Holder in connection with the taking or in lieu purchase shall be paid out of the
amount recovered. Holder's share of the balance of the amount recovered shall bein
proportion to the ratio set forth in Section 15.G. If only a portion of the Protected
Property is subject to such exercise of the power of eminent domain, this Easement shall
remain in effect asto all other portions of the Protected Property.

The above deviations reflect agreements of the parties not included in LURC’s model
easement.




the remainder of this e intentionally left blank



IN WITNESS WHEREOF, Plum Creek Maine Timberlands, L.L.C.,
Grantor, has caused this Conservation Easement to be signed in its corporate name, and
its corporate seal to be hereto affixed, by Rick R. Holley, its President, hereunto duly

authorized, this day of .20
Signed, sedled and delivered PLUM CREEK
in the presence of: MAINE TIMBERLANDS, L.L.C.

By:
Rick R. Holley
Its President
STATE OF WASHINGTON )
COUNTY OF KING ) SS:
Onthis day of , 20, before me personally appeared Rick R. Holley,

to me known to be the President and Chief Executive Officer of Plum Creek Maine
Timberlands, L.L.C., the limited liability company that executed the within and foregoing
instrument, and acknowledged the said instrument to be the free and voluntary act and

deed of said limited liability company for the uses and purposes therein mentioned, and
on oath stated that he was authorized to execute said instrument on behalf of the limited

liability company and that the seal affixed isthe seal of said limited liability.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official
seal the day and year last above written.

Notary Public in and for the
State of Washington
Residing at

My Commission Expires
Printed Name:




HOLDER ACCEPTANCE

The above and foregoing Conservation Easement was authorized to be accepted
by —The Nature Conservancy of the Pine Tree State, Inc Holder as aforesaid, and the said
Holder does hereby accept the foregoing Conservation Easement, by and through

, its President , hereunto duly
authorized, th|$—dayef—299—
day of
Signed, sealed and delivered The Nature Conservancy of
the Pine Tree State, Inc
in the presence of:
By:

[ name of officer]
Its[insert title]

State of Maine
County of . SS.

sonall;g gpoeared and
authorized representative of the above-named Hol der and acknowledged the foregoing
instrument to be his free act and deed in his/her said capacity, and the free act and deed of

said [Holder].

Before me

Notary Public

Name:







ATTACHMENTS:

EXHIBIT A - A-Metesand-BoeundsLegal description of the propertyProtected Property.

EXHIBIT B - A-Plot Plan depicting the property-and-shewing-approximate
loeations-of-featurestdentified-h-the text-of-the EasementProtected Property.
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