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REED COVENANT

BY ACCEPTANCE OF ITS DEED RECORDED February 3, 1998, Series 98-013814
Official Records San Mateo County, Grantcs acknowledges its purchase of the Property conveyed
thereunder in its “AS IS* "WHERE 1S" condition *WITH ALL FAULTS" including all conditions
refesenced in that certain Environmental Covenant and Restriction (Covenant) heretofore recorded
February 3, 1998, Series 98-013813 Official Records Sen Matco County. The authority to enforce
the provisions of the Covenant is reposed in the Regional Water Quatity Control Board (RWQCB).
Unless expressly represented or warranted by Grantor, Grantee waives any right to object further to

any matters affecting or pertaining to the Property.

BAY WEST COVE, L.L.C. AUTONATION USA CORPORATION
(Grantor (Grantee)

By: 7 ) et By: m M‘——— AT
Name: THOmAS C. Codng R Name:_Kpbedr £ Diyofs

Title: mEMEER SLACK CAwd 0w, LLC Title: S VP

Date: ‘f -/e - 98 Date: 3/ 2/58

STATE OF OREGON )
} S8
COUNTY OF LANE )

Personally appeared the above-named Thomas C. ®'Convor, who being first duly swom did
say that he is a Member of Black Canyon LL.C, a Califomia limited liability company, and that this
instrument was signed on behalf of Black Canyon LLC by authority of its members; and each of them
acknowledged the foregoing instrument to be its voluntary act and deed.

Before me; ';//f-' Y //
[ S ;
L 7] Z'//ﬂ:/

Notary Public for Oregon

OFFICIAL SEAL
&YLBIEH. EVANS
COMAISSION NG 054373

Y COUVISSION EXPIRES SEP. 1, 2000

RIDAL-40205.1 2910000042
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STATEOFFLORIDA )
)} 8§
COUNTY OF Baudc( )

Personally appeared the sbove-named /g’ﬁtér £ bl/dbfs , who being first
duly swom did say that ho is the S/ J#7 of AutoNation USA Corporation, 2
Florida corporation, and that this Instrument was signed on behalf of said corporation by authority
of its Board of Directors; and cach of them acknowledged the foregoing instrument to be its
voluntary act and deed.

Before me;

Nojjfy Public for Florida

KIHMFM'JIJ!.Wf}”h?M'ﬁ'.'IM'.’IJIJ{I.'MWM{ \
i} a7 4o Cywhis A Naligma
LN Netry b, Swree(Flordls 5
S oWV ComniconRNe. CCS1683 i
2 "ot My Commistiea Expam 122529 4

1§ 1400 L ROTARY - T tarsp Feva A MiaT £ Ca 1
IFTERVNTANRILATITINIYNL AN

REDALI) 40205 ¢ I9703-00043
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S SL LT NCTIIY SEAL TECLERAY ON
{COVERN =y mane 27381.7)

FCERTIFY UFDER FENALTY OF PERJURY THAT THE NOTARY SEA. ON
THE DOCUMF.NT TO WHICH THS STATEMENT IS ATTACHED READS PN
FOLLOWS:

NAME CF NCARY, ﬁgnTﬂ/ﬂ A HAI GREN

DATE COMM' 3SION E4PIRES. /Q/Z g’/ 59
STaTE Dhaicla
CGUNTY? (E/‘m,) ar
| 4
PLACZ OF EX=CUTIGM OF THIS DECLARATION: __ &, ApsecsA 0417 f?
DATE: L-20 G4 2
i N
fk
2
SIGNATURE. S v

—
AGENTFOR. __ () !ﬂ"‘p -~
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COVENANT AND ENVIRONMENTAL
RESTRICTION

This Declaration and Covenant aflecting the use of real property is made as of the 26th
day of January, 1998 by Bay West Cove LLLC, a California I-imiu:d Liability Company
(“Covenantor™), which is the owner of certain real property situated in the City of South San
Francisco, Count'y of San Mateo, Staic of Caltfornin, as more fully described in paragioph LT
of this Covenant (the “Propenty™) for the benefit of the Covenuntor, its Successors and Assigns,
Owners, Former Owners and the State of California by and through the Regional Water Quality
Control Board (“RWQCB) with reference to the following facts:

RECITALS:

A. The Propenty is a former site of a stec! mill and fabrication plant on which industrial
wasle (principally insolubte compounds of lead and petrolcum hydrocarbons) has impacted
surfoce levels of soils on portions of the Property. In some instances the impacied soils have
been determined to constitute hazardous matenial as defined herein. The site investigation prior
to the implementation of approved remediation activities on the Property has revenied that the
onshore contamination is principally located in the top one o four feet of surlace soils and no
appreciable impact has been detecied to subsurface ground water. Certain crushed conerete
materal has been placed on o portion of the Property as depicted on Exhibit "B, Prior to its
placement the material has been analyzed using the Tolal Charactenistic Leachate Proccdure,
Bascd oa the results of the analysis RWQCB stall has conciuded that priority metals, total
PCB’s and 1otal PNA's detected in the crushed concrete do not exhibit hazardous waste

charmcteristics and that the matenial does not pose a long tenn threat to the underlying

Covensat and Environmental Resiriction - 12897 - Pape |
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€. In addition to the Property deseribed in section 1.1 hereof, Covenuntor is the owner
of approximately [20 acres o adjoining property (“OfTshore Property™) located entirely within
the San Francisco Bay. Such oftshare propenty is the subject of RWQCR Order No. 96-102, aind
such propenty is the subject of a separate declaration and covenant between RWQCH and
Covenantor. The Property deseribed herein (Section 1.11) is not intended 10 be affected by the
oftshore covenant, and the ONshore Gropenty is not intended 1o be affected by this Covenant.
Natwithstanding the loregoing any Owner who constructs, rc;:onslrucls or replaces the primary
storm drain outfall sysiem in the area as depicted on Exhibit “B", shall do so with care, so that
the disruption of oflshore sedimentation is reasonably minimized.

I Prior 10 the recordation of this covenant, Covenantor has causcd the Property to
be legaily subdivided. Fight parcels of land described an Vixhibit “A™ were created as a result of
the subdivision. The Propenty legally described on Exhibit “A™ was comprised of approximately
46 ncres (lormer industrial use) and approximately 3.5 acres acquired by Covenantor from the
City of South San Francisco.

ARTICLEI

DEFINITIONS
1.1 RWOCH. “RWQCB" shall mean (he Regional Water Quality Control Board
ondg shall inelude its successor agun;:ics. il any.
1.2
regrading, landscaping, and paved parking areas, construcied or placed upon any portion ol the
Propenty but shall not include any building interior improvements.

1.3 Occupant, “COccupant” shal) mean holders of o leasehold interest in oll or any

Cavenent and Fnvironments] Reatriction - 11897 - Page )
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portion of land comprising the Property, which cntitles the interest holder 1o the exclusive nght
to occupy all or any portion of the 'ropenty in the form of a ground lease or a spuce lease or any
other leasc for occupancy of the ground level of i) or any portion of the Property, provided,
however, “Occupant: shali not include a holder of a security interest in the Propeny, ora
building tenant whose leascheld interest does not include the right or oblipation to consiruct or
|
alier any Improvemnent on the Propeny or to engope in Earth Movement or Excavation on the
Property, or any Ienant whase space lease does not involve occupancy on the ground level of any
purtion of the Property.

14 Owner. “Owner” shall mean the Covenantor or ils successors in interest,
including heirs, and assigns, whe hald fee title to all or any portion of the Propeny.

1.5 Clean: Soil Cap. Clean Sail Cap shall mean soil imported to the Praperty
pursuant te confimmation testing procedures approved by RWQCR, and placed aver the surface
area of the Property in accord with the requirements of RWQCH as outlined in Section 3.1.1
hiereof.

1.6 Excavation. “Fxcavation” shall mean the excavation of carth (rom arens
beneath the Clean Soil Cap as rellected in Exhibit =137

1.7  Eanh Movement “Earth Movement™ shall mean the movement of carth

extiacted from below the level af the Clean Soil Cap from any one locatian an the Property<o

“any other focagion?

1.8 Former Qwner, “Former Owner” shall mean any person or entity who heid fee
title 1o all or any portion of the property at any time prior to January I, 1997,

1.9  Excess Matenial, “Excess Material” shall mean any soil from Eanh

Covensat and Environments! Restriciion - 127897 - Page 4
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Movement or Excavation which cannot be used as I material on the Propenty.

1.10  Hozardous Maicral. A mareral shall be deemed 1 lazardous Material™ if it
would he classified as “hazardous™ pursuant to the critenin set forth in Section 25260 af the
California Ilenlth and Safety Code.

.11 Property. The Property consists of fand totaling approximately 51.5 acres
which is more particularly desenibed on Exhibit A" anached hereto and fully incorporated by
this reference, but shall not include any buildings now existing or 10 be constructed on the land.

1,12 Parcel ar Lot Parcel or t.al shall mean n parcel or lot created as a part of
a lepal subdivision af the Property which is the subject of this Declaration end Covenant.

1.13  Shorelinc Protectjve Zone.  Shoreline protective Zone means any area within

the Property which is localed within 100 feet of the mean high tide line of the San Francisco
Day (elev, + 3.1).
ARTICLE N

EFFECT OF COVENANT

2.1 Restnctions to Run with the Land.  This Covenant sets forth, for the mutoal

bencfit of the Property, the Owners and Occupants thereol, the Former Owners, the People of
the Siate of California, by and :hrough RWQUCRB, protective provisions, covenants, restrictions,
and conditions {collcctively referred to as “Restrictions™), upon and subject 1o which the
Property and every postion thereof shall be improved, held, used, occupied, leased, seld,
hypothecated, encumbered, and/or conveyed. Each and all of the restrictions shall run with the
land, shall inure to the beaefit of, and pass with cach and every portion of, the Property, and

shall apply 10 and bind the respective successors in interest hercoll. Lach and all of the

Covenant and Environmental Restriction - 12/8/97 - Page 5
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Restnctions are imposed upon the entire Property pursuant to Water Code sections 13304 and
13267. [ach and all of the Restrictions shall run with the land pursuant 1o Civil Code Section
1471, Lach and all of the Restrictions are enforeeable by RWQCH.

2.2 Concumence of Owners Presumed — All Owners and Ocecupants of all or any

portion of the Property shall be decined by their purchase, lease, or possession of such Property,
to have knowledge of, and be in accord with, the foregoing and Lo agree for and among
themselves, and the agents and employces, of such Owners, Occupants, thai the Restrictions as
herein sel forth must be adhered to for the beneNt of Covenantor, Former Owners ond Tuture
Owners and Oecupants and that their interest in the Property shall be subject to the Restrictions
contained herein,

23 Incorparation Into Decds and Leases. The Resinciions contained herein,

including, but not limited to, the provisions reparding RWQCD's uuthority to enforce the
Covenant, shail be incorparated by reference in cach and every deed and lease of all or any
portion of the Property, with the exception that this paragraph 2.3 shall not be interpreted 1o
require the Restrictions to be incorporated by reference in any lease in which the tenant, under
the terms of the lease would not be deemed an Occupant of the Propeny.

ARTICLE IH

DEVELOPMENT, USE AND CONVEYANCE OF THE PROPERTY

3 Restrictions en Use, Covenantar promises 1o restrict the use of the Property as

fallows:
3.1.1 'The Owner shall maintain a combination of paving, vegetated clean soil, or

a huilding pad tetaling a minimum of two feet in depth, as a cap over any soil located an the

Covenant and Environmental Restriction - [2897 - Page 6
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Property which contains heavy metals or petroleum hydrocarbons at concentralions sufficient for
the soil 1o be deemied Hazardous Material as of the date of adoption of the clean-up requirements
for the Propeny.
3.1.2 Inthe event any Eatth Movement or Excavation is propased to occur upon

the Propenty, or any portion thereof, the Ownerand Occupant of said Propeny shall:

AL Nouly R\VQCh of such proposed Earth Movement or [:xcavation «
thirty {30) days prier to the beginning of such Ennth Movement or Excavation;

B. Dircct any contractors or subconiractoc engaged in such Earth
Movement or Excavation activitics 1o comply with applicable requirements of this Covenant
and the lawful directives of RWQCH.

C. Utitize reasonable procedures to contro] dust duning any period of
Fanh Movement or xcavation;

D. Conply with the requirements of this Subparagraph D with respect
1o soils that are Hazardous Materials or designated wastes and are siockpiled on the Propenty
temporanity duning periads of constmiction. Soils that are Hazardeus Materials may be
stockpiled on the Propenty temporarily during periods of canstruction provided that: (i) any such
stockpiled soils are protected from wind, min, storm water run-on and run-off, and any other
condition which may cause the dispersal of any such stockpiled soils; and (ii) any such
stockpiled soils are used on the I"ropenty in accordance with Paragraph 3.1.1 hereof, maintained
or re-placed on the Parcel or Lot where the Excavation occurred ar Earth Movement occurred in
accordance with the restrictions set forth in Parmgraph 3 ol hereol or tmnsported aff the Propenty

for disposal pursuant to Subparagraph E (i) of this Paragraph 3.1.2, within 90 days aRer

Covenant and Enviranmenial Restriction - 1297 - Page ?
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completion of landscaping at the construction site ar within 90 days after cessation of’
construction and fandscaping work whether ar not such construction and landscaping is
completed. if any soils that arc Hazardous Materials are moved from the arca of their placement
on the Property to any other Parcel or Lot, then such soils shali be placed on such Pareet or Lot,
graded and covered with a minimum of two feet of clcan soii cap. The ultimate disposition or
replacement of Hozerdous Materials shall not be permitted anywhere within the Shareline
Protective Zone,

L. Determine, by uppropriate testing, whether any Excess Material is
I1azardous Material and if such Cxcess Materal is Hozardous materinl, then: (i) relocate any
such Excess Material ona Lot or Parcel in accordance with Paragraph 3 of the Declaration or
(i1} disposc of any such Excess Malerial in accordance with applicable law, including Title 22,
California Code of Regulations, Section 66001, ¢f seq.  No {azardous Matenials cxcavated from
the Propenty may be relocated beyond the boundaries of the Propenty except as provided in
subparagraph D or subparagraph E of this Paragraph 3.1.2.

3.1.3  The Propenty, and any portion thereof, may be used for cammercial, industrinl,
retml, auto sales, hotel, office and research and development pumposes.  The propenty shall not
be used for residemial purposes, hosbtals for humans, schools for persons under 21 years of ape,
or any permancntly occupicd human Wbitation without the prior wrilten approval of RWQCB,
No Owner or Occupant of the Propenty or any portion thereof shall drilt, bore, excavate or
otherwise construct a well for the purpose of extracting water for domestic and potable uses
without the prior written approval of RWQCB. This Covenant is not intended Lo restrict use of

the Property except as specifically set forth in this Paragraph 3.).3; provided, however the

Cevenant and Environmentat Restriction - 12807 - Page 8
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requircments of Section 3.1.1 hereof shell be followed without repard 1o the particular use made
of the Property.

3.2 Conveyance of Property. Within thirty (30) days afler the closing of any sale,

lease, or ather conveyance of all or any portion of the Propenty, the former Owner (in the case of
a sale) or Occupant (in the case of a lcase) and the then current Owner or Occupant of the
Propenty, or part thereol, conveyed shall provide writien notice 10 RWQCB of the name and
address of the Purchaser or Lessec of the Property, or part hereof, conveyed. RWQCB shall
not, by reason of this Covenant, have authority 10 approve, disapprove, or otherwise affect any
sale, lease, or other vonveyance of the Propenty except as otherwise provided by law or as
expressly provided by this Covenant.

3.3 Enforcement.

331 Failure of any Owner or Qccupant to comply with any ol the requirements
st forth in Paragraph 3.1.3 abave, shall be grounds for RWQCB, by reason of the Cm'g:nanl. to
require the Owner or Oecupant to discontinue the offending use of the Property in violation of
Paragraph 3.1.3. Failure to abserve the Restrictions sct forth in Paragraph 3.1 shall be grounds
for RWQCD 10 pursue any remedy provided by law to enforee the provisions of Paragraph 3.1.
Any costs reasonably and necessanly incurred by RWQCB to enforce the provisions of
Paragraph 3.1 shall be recoverabie fram the Owner or the Occupant of the Property determined
in the final disposition of the enforcement action to have failed 10 abserve the Restrictians.

3.3.2 For purposcs of Health and Safety Code Section 25358.9, the remedial action was
approved by the RWQCB and the RWQCB determined that the remedial action complied with

ail laws, rules, regulations, siandards, end requircments, criteria or limitations applicable to the

Covenant and Environmental Retriction - 12897 - Page 9
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construction, operation and closure of the 1ype af lucility at the Propeny.

3.3.3  Neither Covenantor, Owners or Former Owners shall have any ablipation to
enforce or 1o police the observance of the Restrictions set forth herein by other Owners of the
Property or any portion thereof. This Covenant shall not create any private right of action
agoinst Covenanlor, its successors er Former Owners, or any other Owner or Occupant of the
Property or any portion thereol.

334  Within thirty (30) v.vs afler receipt of a wrilten request from any Owner or
Occupant of the Property or any portion thercof, RWQCB shall provide to such Owner or
Occupant a writlen statement, substantially in the form atiached hereto as Exhibit C, indicating
whether to RWQCB's knowledge such Owner or Occupant is operating in compliance with the
provisions of this Covenant, and such confirmation shall be conclusive as ol the date prepared.

Ifany Owner or Occupant foils to receive such confirmation within said 30 day period, ony

milerested party may conclusively presume at that time that RWQCH has no knowledpe of any

failure of Gwner or Occupant 1o comply with the Restrictions imposed by this Covenant. This .

shall not preclude RWQCB from delermmining at a subsequent time that there has been a failure
to comply with such Restnictions.
ARTICLE IV

VARIANCE TERMINATION AND AMENDMENT

4.1 Variance. @EATOWnerfor with the Owner's written consent, which shall not be
unrcasonably withheld, any Occupant, of the Property or any portion thercof, fiay apply to ¢

RWQCSB for a writien variance from the provisions of this Covenant, ¢

4.2 Termination. Any Owner, or with the Owner’s wrilien conscnt, which shall not

Cavenant snd Environmental Restrictien - 12857 - Page 1D
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be unreasonably withheid, any Occupant, of the Property or any portion thereol, may apply 10
RWQCB lor a termination ot the Covenant as it applies to all or any portion of the Propeny
owned or occupicd by the applicant.

4.3 Amendment. This Covenant may be amended Irom time to time in a writing
signed by the authorized representative o RWQCB, or his or her designee, and all of the then
Owners of the Praperty, or any portion thereof which remains subject to the Covenant, Any such
amendment shall be clfective only upon the dote any such amendment is filed for recording in
the official records of the County of San Mateo, State of Califonia. Unless this covenant is
terminated in accord with Section 4.2 hereof (as it applics to all or any portion of the Property)

no vanance or amendment hercto shall alter the provisions set forth in or in Sections 1.1 - 1.13,

Anticle [T or Article i hereof. \f? i
4.4 Term. Unless terminated in accordance with paragraph 4.2 above, by law ar E

othenwise, this Covenant shall continue in effect in perpetuity. g:j
45  RWOCHB Cosls, Any applicant secking a vaniance or temination of this covenant r:;

shall pay the RWQCB all reasonable costs incurred by the RWQCB in processing the
application.
ARTICLE Y
MISCELLANEOUS
5. No Dedicatiop Iniended. Nothing set forth herein shall be construed to be a gifl
or dedication, or offer of a gifl ar dedication, of the Property or any portion thereof o the general
public or for any purposes whatsocver.

5.2 Notices. Whenever uny person shall desire to give ar serve any notice, demand.

Covenant and Enviroamental Restriction - (2897 - Page 11
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or other cammunication with respect to this Covenanl, cach such notice. demand, or other
convmunication shall be in writing and shall be deemed effective ( i) when delivered, it personally
delivered 1o the person being served or 10 an officer of a corporate panty being served or official
of a government agency being served, or (i) three (3) business dnys ofler deposit in the mail if
mailed by United States mail, postage paid centificd, retum receipt requested, Any party may
change its address by notice to the other party in the manner set forth above, The following
addresses shall be effective as of the date of this Covenant,
Cavenantor; Bay West Cove, L 1. C.
600 Townsend Street
San Francisco, California 94103
COPY 70: George A. Moris
Moris & O'Kief
Atlomeys at Low
400 Country Club Rd., #350
Fugene, OR 9740}
RWQCH: Altention: Executive Officer

2101 Websier Street, Suite 500
Oakland, CA. 94612

53  Pagial Invalidity, Il any provision of the Covenant is determined to be invalid
for any reason, the remaining portion shall remain in full force and effect as if such portion had
nol been included hercin,

54 Anticle Headinps Headinys at the beginning of cach article of this Covenant
are solely for the convenience of the parties and are not a part of the Covenant.

5.5 Recordation, This instrument shatl be executed by alt Owners of the Propeny

and by the authorized representative of RWQCH ar his or her designee. This instmument shall be

Covenant and Environmeatsl Restrictlen - $2097 - Pape 12
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fited by the Cavenantor lor recording in the Official Records af the County of San Mateo, State
of Californin within ten (10} days after the date Covenantor receives the instrument exceuted by
RWQCB. Covenantor shall provide RWQCH u copy of the Covenant marked as received for
recording by the County of San Maieo. Upon receipt of the Covenant marked ns recorded,
Cavcenantor shall provide a copy of such document 1o RWQCB.

56  Effective Date. This Covenant shall be cffective upon such date that the
Cavenant is fully exccuted by Covenantor and RWQCH,

IN WITNESS WIHEREOF, the parties exceute lhis%[/cmml as of the date set forth

above. I

REGIONAL WATER QUALITY BAY WEXNT COVE, L.L.C.
CONTROL BOARD : J. ﬂ
_‘/
. WL ///A/fm' ad? i
y: Loretta K. Barsamian — ,I-l‘;;f mus C, Connor
Title: Excentive Officer Title: pgpe <

State of Cnhl'nrmn

ss,
County of A,

Personally appeared the above-named Loretta K, Barsamian, who being first
duly swom did say that she is the Executive Officer of the Regional Water Quality
Control Board and that this instrument was signed on behall of said Board.

e k) fuar—

Nolnr) Public for California

MICHAEL ANN FERRHFA

J NOIARY PUSLIC-CALFORMIA
ALAMEDA COUNYY

Lty Comm. Exp. MAY 18, 2000

Caovenant and Environmentsl Restridion - 12897 - Page 13
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State of Oregon )
) 58
County of Lane )

Personally appeared the above-named Thomas C. Connor, who being first duly
sworn did say that he is a member of Biack Cenyon, L.L..C., which is a member of Bay
West Cove, L.L.C., a California limitcd liabilily company and that this instrument was
signed on behalf of said company by autharity of its members and cach of them
acknowledged the foregoing instrument to be its voluntary act and deed.

Before me:

=Y

Notary Public for Gregon
My Commission expires: /</¢ ,2/2 O 1,

Covenant and Environmental Restriction - 12/A97 - Page 14
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EXHIBIT A

Parcels 1-3 of Bay West Cove Final Subdivision
Map entitled “Parcel Map 97-027" as platted and
recorded at:

Series 98008274, Volume 70 of Parcel
Maps, Pages 33-40 of the Official Records
of San Mateo County.

45T
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EXHIBIT C

Date

Dear

This is 1o notify [Propery Owr‘rlOccupam] in response to a request dated

made pursuani {o that certain Dcclamlﬁm and Covenant affecting Use of Property dated

b

(the “Covenant”™) and recorded . 19 __,inthe Official Records :‘g

of San Mateo County, State of Califomis, at Page _ of Book ___, that the Regional Water é

) Q Quality Control Board has no knowledge of any failure of [Property Owner/Occupant] 10 comply E;
with the Restrictions imposed by the Covenant, for RWQCB has knowledge of the following 0l

facts: -] Inreview of its official records and has made no ether inquiries and has

made no inspection of the propernty owned by [Property Owner/Cccupant),

REGIONAL WATER QUALITY CONTROL BOARD
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