CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
LOS ANGELES REGION

IN THE MATTER OF: LARWQCB SCP File No. 113.5243
Former Excello Plating Co., Inc. site PROSPECTIVE PURCHASER AGREEMENT
4057 and 4059 Goodwin Avenue AND COVENANT NOT TO SUE

Los Angeles, CA 90039
APN: 5593-020-020

SETTLING RESPONDENTS:

Glendale/Goodwin Realty I, LLC, an Ohio
limited liability company;The Kroger Co., an
Ohio corporation, andRalphs Grocery
Company, an Ohio corporation

Pursuant to the Porter-Cologne Water Quality
Control Act, California Water Code § 130&Gseq.

Article |
INTRODUCTION

1.1 Parties This Prospective Purchaser Agreement and Covdlmio Sug“Agreement”) is made
and entered into by and between@adifornia Regional Water Quality Control Board, Lo s Angeles
Region (“LARW QCB”), Glendale/Goodwin Realty I, LLC, an Ohio limited liability company
(“GGRI™), The Kroger Co., an Ohio corporation Kroger”), andRalphs Grocery Company an Ohio
corporation (RGC”). GGRI and RGC are subsidiaries of Kroger. GGRbger, and RGC are
collectively referred to herein as th&etting Respondents The LARWQCB and Settling
Respondents are collectively referred to hereth@&arties.”

1.2Site This Agreement pertains to the former Excel&tiRy Co., Inc. real propertyRtoperty”)
located at 4057 and 4059 Goodwin Avenue, in thed@itos Angeles, County of Los Angeles, State of
California, and referenced as Assessor Parcel NUbai®8-020-020. The Property is more particularly
described in Exhibit A (Legal Description of Praggrand Exhibit B (Assessor's Parcel Map of
Property) attached hereto.

1.3 Jurisdiction The LARWQCB enters into this Agreement purst@@talifornia Water Code 8§ 13000

et seg. (the ‘Porter-Cologne Water Quality Control Act”). The LARWQCB has authority to enter
into agreements whereby the LARWQCB covenantsosié, or to assert claims against, prospective
purchasers in enforcement actions or other admatiig actions for environmental remediation of
environmentally impacted properties, if such ageetsiare sufficiently in the public interest.

1.4Purpose GGRI proposes to purchase the Property and riateeil as herein contemplated.
Thereafter, RGC, as further described below, irgéndse the Property to expand the operations of i
existing warehouse and distribution facility lochte adjacent property that it owns. Each of tréé3
agrees to undertake all actions required of sudy Bg the terms and conditions of this Agreement.
The purpose of this Agreement is to settle andvessubject to reservations and limitations coradi

in Article XII (Covenants Not to Sue) and Articlé ¢Certification), the potential liability of thesgling
Respondents for the Existing Contamination (hefindefined in Article Il) at the Property that wad
otherwise result from any of the Settling Respotglbacoming the owners of the Property.



1.5The Parties intend and believe that, based upopet@mt engineering and other data previously
considered and the actions to be taken by therfggRespondents in accordance with this Agreement,
the intended uses of the Property (and all acivénticipated to be undertaken in connectionite

will not exacerbate or contribute to the Existirgn@mination or pose health risks to persons presen
the Property.

1.6 The Parties agree that the Settling Respondentsy erio this Agreement, and the actions
undertaken by the Settling Respondents in accoedaiitt this Agreement, do not constitute an
admission of any liability by the Settling Respomide

1.7 Settling Respondents will establish, and agreedintain, adequate financial assurances to ensure
completion of actions undertaken by the Settlingd®adents in accordance with this Agreement.

1.8 The resolution of this potential liability, in examge for provision by the Settling Respondentsdo t
LARWQCB of a substantial benefit in the form of @stigation and remediation of hazardous
substances, pollutants or contaminants in theeossils at the Property, as more particularly diesdr
below, is in the public interest. The LARWQCB lklatermined that this Agreement is fair, reasonable
and in the public interest. This Agreement beaéfie public interest by ensuring the timely cortiqote

of response actions covered under this Agreementefinoving onsite soil contamination that is
contributing to and exacerbating groundwater comtation, by revitalizing an underutilized site, dnyd
enhancing the economic value of the Property aslitrounding areas.

1.9 This Agreement shall be subject to the acquisgiditle to the Property by one or more of Settling
Respondents. If one or more of Settling Resposdaihto acquire title to the Property, this Agresnt
shall be null and void and the LARWQCB reservesighits it may otherwise have against Settling
Respondents.

Article Il
DEFINITIONS

Unless otherwise expressly provided herein, tesed in this Agreement that are defined in the Water
Code or in regulations promulgated under the Wadele shall have the meaning assigned to them in the
Water Code or in such regulations, including angraments thereto.

2.1“Agreement means this Prospective Purchaser Agreement aneh@ot Not to Sue and all exhibits
and appendices attached hereto (listed in Secid@6 below). In the event of conflict between this
Agreement and any exhibit or appendix, this Agregrakall control.

2.2"Article” means a portion of this Agreement identified fig@man numeral.

2.3“CERCLA” means the Comprehensive Environmental Respomasep€ensation, and Liability Act
of 1980, 42 U.S.C. § 96 seq. and any amendments thereto.

2.4“Conditional Approval Letter” means the letter attached hereto as Exhibit €ddédvember 1,
2010, by which Samuel Unger, Executive Officeraf LARWQCB, communicated to Ms. Alice C.
Clarno in her capacity as Trustee of The SpiritmikaTrust, current owner of the Property, the
conditional approval of the Remedial Action Plaraference to the Property, attached hereto abiExhi
D.

2.5"Effective Daté’ means the date upon which this Agreement is etigcuted by the Parties.

2.6“Existing Contamination” means any contamination or pollution caused by hazardous
substances, pollutants, or contaminants releasgidmsed of at the Property that:



(@)

(b)
(©)

are present or existing at, on, or under (includiiidpin the groundwater beneath) the
Property as of the Effective Date of this Agreement

originated or migrated from the Property priortte Effective Date of this Agreement; and

migrate onto or under or originate from the Propafter the Effective Date of this
Agreement.

The Remedial Action Plan attached hereto as EXbihit its Section 4, more particularly describies t
Existing Contamination, including reference tolxesting Contamination as described in the follayvin

sources:

1)
2)

3)
4)
5)

6)
7)

8)

9)

10)

11)

12)

13)

AeroVironment Inc., 1993. Letter report with sulbj&soil Vapor Survey Report, Excello
Plating.” December 9, 1993.

AeroVironment Inc., 199£hasell Soil Vapor Survey Report for Excelo Plating Inc., 4057
Goodwin Avenue, Los Angeles, California, LARWQCB FileNo. 113.5243. September 1994.

ATC Associates, Inc., 2004Mork Plan. October 14, 2004.
Caporale Consultants Inc., 200Remedial Action Plan. August 28, 2007.

Caporale Consultants Inc., 200&avironmental Database Report Review and Regulatory
Agency Research, Ralphs Digtribution Facility. February 29, 2008.

Caporale Consultants Inc., 2008Revised Remedial Action Plan. March 28, 2008.

Caporale Consultants Inc., 200&roundwater Monitoring Report Third Quarter 2008,
Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles, California 90039,
RWQCB File No. 113.5243. October 15, 2008.

Caporale Consultants Inc., 20@ oundwater Monitoring Report First Semi-Annual 2009,
Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles, California 90039,
RWQCB File No. 113.5243. June 30, 2009.

Caporale Consultants Inc., 201@Gxoundwater Monitoring Report Second Semi-Annual
2009, Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles, California
90039, RWQCB File No. 113.5243. January 15, 2010.

Caporale Consultants Inc., 201Gboundwater Monitoring Report First Semi-Annual 2010,
Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles, California 90039,
RWQCB File No. 113.5243. July 28, 2010.

Caporale Consultants Inc., 201@roundwater Monitoring Report Second Semi-Annual
2010, Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles, California
90039, RWQCB File No. 113.5243. December 31, 2010.

Ceres Associates, 200&ail and Groundwater Sampling Report, Excello Plating Company,
4057 Goodwin Avenue, Los Angeles, California 90039, RAVMQCB FileNo. 113.5243. April 4,
2006.

Ceres Associates, 2006Report of Additional Soil Sampling, Excello Plating Company,
4057 Goodwin Avenue, Los Angeles, California 90039, RWQCB File No. 113.5243.
November 9, 2006.



14) Ceres Associates, 2008onitoring Well Installation and 2nd Quarter 2008 Monitoring
Report, Excello Plating Company, 4057 Goodwin Avenue, Los Angeles, California 90039,
RWQCB File Number 113.5243. July 30, 2008.

15) Environmental Recovery Services, Inc., 2006. Abd@eound Facility Cleanup
Documentation. March 2006.

16) Kleinfelder, 2008aWorkplan for Supplemental Ste Assessment, The Spirito Family Trust
Parcel, 4057 Goodwin Avenue, Los Angeles, California 90039. August 22, 2008.

17) Kleinfelder, 2008bSupplemental Ste Assessment, The Spirito Family Trust Parcel, 4057
Goodwin Avenue, Los Angeles, California 90039. November 26, 2008.

18) LARWQCB, 2008. Letter to Ms. Alice C. Clarno of TBeirito Family Trust. September
15, 2008.

“Existing Contamination” shall not include any camination or pollution caused by any hazardous
substances, pollutants or contaminants releasgidmrsed of at portions of the Superfund Site other
than the Property regardless of whether such haazasiibstances, pollutants, or contaminants migrate
to, under, or from the Property.

2.7"Interest” will be calculated at the rate of return earnedimvestment in the Surplus Money
Investment Fund pursuant to § 16475 of the Cal@oBovernment Code.

2.8 “Land Use Controls' means recorded instruments that help minimizepibtential for human
exposure to hazardous substances, pollutantsp@mmants and/or protect the integrity of the réyne
by restricting the present and future uses of thpd?ty. Land Use Controls include, but are moitéd

to, recorded covenants, easements, restrictiongusies, special building permit requirements, \astil
drilling prohibitions, or any combination thereband Use Controls run with the land from the ddite o
recordation, bind all of the owners of the landl #oeir heirs, successors, and assignees, angehtsa
employees, and lessees of the owners, heirs, socsgand assignees, and shall be enforceable by th
LARWQCB.

2.9“LARWQCB " means the California Regional Water Quality CohBoard, Los Angeles Region,
and includes any successor agencies or departroéritee State of California that may have
responsibility for and jurisdiction over the suljewatter of this Agreement.

2.10“Oversight Costs includes all direct or indirect costs incurredthg LARWQCB in preparing
this Agreement, and in monitoring, supervisingwarseeing Settling Respondents’ performance of the
Work, including costs incurred in reviewing plareports and other documents submitted pursuant to
this Agreement or pursuant to the requirements SIERIA, as well as costs incurred in overseeing
implementation of the Work, including attorneystsos

2.11"Parties’ mean the LARWQCB and Settling Respondents.

2.12“Property” means the real property located at 4057 and @asflwin Avenue, in the City of Los
Angeles, County of Los Angeles, State of Califaraiad referenced as Assessor Parcel Number 5593-
020-020. The Property is more particularly desctiim Exhibit A (Legal Description of Property) and
Exhibit B (Assessor's Parcel Map of Property) dttat hereto. The Property encompasses
approximately .96 acres.

2.13“Remedial Action Plan” or “RAP” means thd&kemedial Action Plan, The Spirito Family Trust
Parcel 4057 and 4059 Goodwin Avenue (including the Former Excello Plating Co., Inc. Facility), City of



LosAngeles, California, LARWQCB Reference: Excello Plating Co., Inc., CAO NO. R4-2003-0038-R,
LARWQCB StelD no. 2040209, LARWQCB Fileno. 113.5243, dated September 30, 2010, submitted by
Kleinfelder West, Inc. on behalf of Settling Respents to the LARWQCB, object of the Conditional
Approval Letter, and attached hereto as ExhibiR@medial Action Plan” or “RAP” does not include
the schedule contained in Section 13 of the RAR;wias been superseded by the Schedule contained
in Exhibit E to this Agreement.

2.14 “Sectiorf means a portion of this Agreement identified byAaabic numeral or a lower case letter.
2.15"Settling Respondentsmeans GGRI, Kroger, and RGC.

2.16" Superfund Sité’ means the San Fernando Valley (all areas) SupBite, of which Area 2 (also
known as the Glendale North and South Operables)Jeiicompasses approximately 9,726 acres,
located generally in the area of Glendale, CaliforiThe Superfund Site includes, but is not liohite

the Property, and all areas to which hazardousautes and/or pollutants or contaminants, have come
to be located at or from the Superfund Site. Timge8Sund Site includes, but is not limited to, the
Glendale North and South Operable Units and thadale Chromium Unit.

2.17*USEPA’ means the United States Environmental Prote&gency and any successor agencies
or departments of the United States.

2.18*Work” includes all activities that Settling Respondeatsany of them, are required to perform at
the Property pursuant to this Agreement or toélgeirements of the USEPA.

Article Il
FINDINGS OF FACT

3.1The Property is within the Superfund Site.

3.2The Superfund Site was added to the National Resriist (‘NPL”) on June 10, 1986. After
conducting a Remedial Investigation and Feasib8itydy, USEPA established two operable units
within the Superfund Site: Glendale North and G&a South. On June 18, 1993, USEPA signed
Records of Decision in which USEPA selected inteemedial actions for the Glendale North and
South Operable Units. The interim remedial actreqsiired the construction of two (north and south)
extraction well fields, extraction and treatmengafundwater at a combined treatment plant fotil@la
organic compoundsYOCs"), and delivery of the treated water to the Citatendale’s potable water
system, for twelve years. On August 2, 2000, USERAred into a consent decree in the United States
District Court for the Central District of Califaey entitledUnited Satesv. ITT Industries, Inc., (Docket

No. CV 99-000442 MR) (ANXx), with potentially respsdble parties (PRPS) to implement the interim
remedial actions for the Glendale North and Soytar@ble Units (Consent Decred.

3.3The interim remedial actions for the Glendale Natid South Operable Units were selected
primarily to respond to VOC contamination in areaugpdwater. In July 2007, USEPA established the
Glendale Chromium Operable Unit to respond to ewirey levels of hexavalent chromium in the area
groundwater. Hexavalent chromium has been detéttedrtain of the Glendale North and South
Operable Units extraction wells and in the treatnsgstem, where it must be addressed before the
treated water can be delivered to the City of Giémgotable water system.

3.4 The Spirito Family Trust, Alice C. Clarno, Trus{dee “Trust”), currently owns the Property in fee
simple absolute.

3.5A business known as Plating Engineering Company(1RECI") began metal plating operations at
the northern portion of the Property on or bef@46L PECI’s building was destroyed by a fire in3,95



and a new building was built on the southern poiitiadl 956. Commencing from at least 1963, Excello
Plating Co., Inc. Excelld’), a now suspended California corporation, ocodigies building, and
continued plating-related activities, which incldg#ating, anodizing and painting of metal compasien
at the Property. Chemicals used at the ProperBxbgllo included various acids, solvents, and raetal
Excello ceased operations in December 2004 anddabed the Property. Tanks and other plating
equipment were removed from the site in Decemb@s B§ a contractor hired by the Trust. The Excello
facility, currently vacant, comprises an approxiehatl3,800-square foot building (thé&xXcello
Building ™), which housed office space, a decorative chrptatng department, an anodized plating
process area, a hard chrome process area, a paift, land a plating supply storage area. The
abandoned building, drum storage areas, and awadsteclarifier remain at the Property.

3.6 Various environmental assessments performed derdperty, as more particularly described in the
Remedial Action Plan set forth as Exhibit D, hawad soil and groundwater contamination resulting
from the Property’s use for plating activities. Tdiemicals of concern include hexavalent chromium,
perchloroethylene (PCE), trichloroethylene (TCEpestos, and lead. These chemicals and materials
present potential human health risks, includingceaiand/or development risks, as indicated in the
Proposition 65 list. Threats to surroundings exii cleanup and redevelopment are performed.

3.7USEPA issued a General Notice on May 21, 1995 ddegial Notice on October 12, 1995 to
Excello for liability for metals and VOC contamiiat at the Property.

3.8 Certain agencies of the State of California hakeraction to require the site-specific cleanupef
Property.

@ On June 20, 2003, the LARWQCB issued Cleanup aratefsient Order CAO”) No. R4-
2003-0038 to Excello, ordering Excello to assdegtup, and abate the effects of discharges to
onsite soil and groundwater at the Property.

(b) On June 2, 2005, the LARWQCB issued a Revised CAORM-2003-0038-R that required
Excello and the Trust to conduct further onsitéad groundwater investigations.

(9 On October 7, 2005, the California Department ofid Substances Control issued to the Trust
an Imminent and Substantial Endangerment Deterrmmand Order, Docket No. HWCA
SRPD 05/06 SAEP-4346.

(d) On September 25, 2007, the LARWQCB issued a Sedorehdment to CAO No. R4-2003-
0038-R, in which it determined that the primaryrserof the elevated chromium concentrations
at the Glendale South Operable Unit Extraction W&S}3 originated from the Property and
identified Excello as a responsible party.

(e On November 1, 2010, the LARWQCB issued the Caooahiti Approval Letter to the Trust,
conditionally approving the Remedial Action Plan f&eth in Exhibit D and ordering its
implementation. Page 8 of the Remedial Action BEtrforth in Exhibit D recites:

“The goal of the RAP [Remedial Action Plan] is teyent, by achieving proposed cleanup
goals, future migration of the COCs [ContaminaftSancern, identified as PCE, TCE
and hexavalent chromium] present in Site vadose-soit to underlying groundwater.
This RAP is not intended to address groundwatetaoaination. In particular, it is not
intended to address the regional volatile orgaaimopound and hexavalent chromium
(Cr6+) groundwater contamination. USEPA is addngssuch contamination through
Federal Superfund proceedings that include thedalersouth Operable Unit (GSOU) of
the San Fernando Valley Superfund Site.”



3.9The Trust has reported that its remaining assetsistachiefly of the Property and limited liquid
assets. The Trust contends that its remainingsaase insufficient to fund the remediation of the
Property. An economist from the State Water Ressutontrol Board’s Office of Research, Planning,
and Performance Economics Unit conducted an AhdilPay analysis based on financial
documentation submitted by the Trust. Based omtbemation provided, the economist concluded that
the Trust does not have the liquidity requiredherability to raise funds to pay the remediatiostEof

the Property, which is estimated to be between/$]0D0 to $2,270,000.

3.10USEPA is addressing the groundwater contaminatioieiuand in the vicinity of the Property as
part of its conduct of proceedings through the upd Site.

3.11RGC owns and operates the adjacent RGC facilitgténl at 4841 San Fernando Road in the City
of Los Angeles, California, which it operates agaaehouse and distribution center. RGC received
General and Special Notice on May 2, 1995 and @ctdB, 1995, respectively, as a PRP for the
Glendale Operable Units, and is a party to the @uri3ecree.

3.12Settling Respondents propose to purchase the Bropesrder potentially to expand the existing
RGC warehouse and distribution operation that bas lbonducted on the adjacent property owned by
RGC.

3.13After purchase of the Property, Settling Resporgieiit perform Work at the Property to remove
the sources of hazardous substances, pollutantsoat@minants in the onsite soil at the Propenty, i
order to prevent the ongoing and future releasa tinsite soils at the Property to the groundwdter o
hazardous substances, pollutants and contaminaeitgling but not limited to VOCs and hexavalent
chromium. Settling Respondents will not remediéegroundwater under the Property, which may
continue to be contaminated by upgradient sourBesre will, however, be a significant public benef
in removing the sources of contamination in theters®ils at the Property and returning the Progert
commercial use in the community.

3.14The Settling Respondents represent, and for thpopas of this Agreement, LARWQCRB relies on
those representations, that Settling Respondentsdiement with the Property has been limited & th
following:

(@) Settling Respondent RGC holds the right to usehasdised, the paved northern portion of the
Property to park empty delivery trailers pursuara License from the Trust that continues on a
month-to-month basis in extension of a license mexsntly extended in writing to September
30, 2007 by an agreement dated September 12, [280&en the Trust and RGC. The license
was first granted pursuant to an agreement dahed 41980 between Federated Department
Stores, Inc., dba Ralphs Grocery Company and tn&t. Tl he area licensed is described in the
1980 agreement as “the most northerly approxim&e6;/16 feet of the Property, measured
along and at a 90° angle to the westerly propargythereof.” The 1980 agreement further
describes the “most southerly approximately 21&e8 fof the Property “measured along and at
a 90° angle to the westerly property line theresf*leased by Licensor [the Trust] to Excello
Plating Co.”

(b) At various times, one or more of Settling Respotslérave explored potential interest in
acquisition of the Property. In particular, SatiiRespondents in furtherance of their evaluation
of their potential interest in purchase of the rophave taken the following actions pertinent
to the remediation of the Property: They have thadees of Kleinfelder West, Inc. to provide
() characterization of the Property directed /it ARWQCB to be performed by the Trust so



as to address data gaps remaining after previaestigations and (ii) technical assistance
pertinent to the formulation of the Remedial Actielan attached as Exhibit D and related
estimations of feasibility and costs of implemantat The work product of Kleinfelder West,
Inc. is embodied in submittals to the LARWQCB, coemting in 2008 and responsive to
LARWQCB communications addressed to the Trust, leynifelder West, Inc., on behalf of the
Trust, of a Proposed Limited Phase Il EnvironmeBig# Assessment Technical Scope of
Services, a Work Plan for a Supplemental Site Assest, a Supplemental Site Assessment, and
various documentation preparatory of the formutatmd estimation of the feasibility and costs
of implementation, of the Remedial Action Plan@itd as Exhibit D, including such plan.

(9 RGC and the Trust entered into an Exclusive Negmtii?\greement, dated April 8, 2009 and
subsequently amended, pursuant to which the Traisteyl RGC an exclusive right to negotiate
the purchase of the Property for the term thererhbt which rights RGC subsequently assigned
to GGRI.

(d) GGRI and the Trust have entered into an Agreenoetité Purchase and Sale of Real Property
and Joint Escrow Instructions, dated February Bl 2(hd setting forth the terms and conditions
on which GGRI would acquire ownership of the Propgom the Trust, subject to conditions
that include the effectiveness of this Agreemert @iha Prospective Purchaser Agreement
among Settling Respondents and USEPA that, likedpieement, is intended to shield Settling
Respondents, in exchange for completion of the WWorkprised of implementation of the
Remedial Action Plan as hereunder set forth (thes ahot include remediation of groundwater
contamination), from liability for Existing Contanation, including in particular Existing
Contamination of groundwater, by virtue of the asijon of ownership of the Property.

3.15Settling Respondents have sought, and the Califrepartment of Toxic Substances Control has
provided, a “comfort letter” dated April 4, 2011respect of the subject matter of this Agreement.

3.16Remediation of contaminated onsite soil at the &ntgjis necessary to remove the sources of VOC
and metals contaminants in the onsite soil at tbpd?ty and prevent the ongoing and potential &utur
release from onsite soil at the Property of sucttazninants to the groundwater.

3.17The entry by the LARWQCB into this Agreement witbttBhg Respondents is necessary to
achieve the timely implementation of the Remedicigh Plan attached as Exhibit D.

3.18The LARWQCB has authority to enter into agreemémas provide covenants not to sue or to
assert claims for environmental remediation agdnespurchaser of contaminated properties, if such
agreements are sufficiently in the public’s interes

3.19The LARWQCB has determined that this Agreemerdiis feasonable and in the public interest,
and is further consistent with the goals and puepos$the Porter-Cologne Water Quality Control Auct,
view of the fact that Settling Respondents haveedjto perform the Work regarding the Existing
Contamination at the Property. A substantial bengf be received by the public as a result aéth
Agreement, which would otherwise not be availahle ¢tb the Trust's financial condition. This
Agreement benefits the public interest by ensutiegimely completion of response actions covered
under this Agreement, by removing hazardous subssapollutants, and contaminants in onsite soil
that is contributing to and exacerbating groundn@iatamination, by revitalizing an underutilizéd s
and by enhancing economic value to the Propertytasdrrounding areas. Further, it allows USEPA’s
conduct of the proceedings relative to the Supdrfsite, in particular with reference to the reglona
groundwater contamination, to proceed more effelgtiv



3.20Settling Respondents are also financially viable ailling to provide instruments of financial

assurance as detailed in Article VI (Financial Aasge). Financial assurance is needed to enstra)tha
Settling Respondents have sufficient funds to cetepthe agreed upon remediation; b) any existiag si
condition is not exacerbated due to lack of actamt c) the LARWQCB is reimbursed for its oversight

3.21Prior to execution by the Parties, this Agreemeas wubject to a thirty-day comment period
whereby known PRPs and other interested persore iwgted to submit written comments on a
tentative version of this Agreement. The LARWQCBItiBg Respondents, and USEPA also hosted a
community meeting in the vicinity of the Propertyridg the thirty-day comment period to receive oral
comments.

Article IV
AGREEMENT

4.11n consideration of and in exchange for the LARWCXBovenant Not to Sue in Article XIl,
Settling Respondents agree to comply with all giows of this Agreement, including, but not limited

all attachments to this Agreement and all documiestsporated by reference into this Agreement.
Settling Respondents shall perform all actions ireduby this Agreement in accordance with all
applicable local, state, and federal laws and etigus.

4.2The LARWQCB will provide review and oversight ofetihesponse activities conducted by the
Settling Respondents in accordance with the Remn&di@n Plan. The LARWQCB shall review and

provide Settling Respondents with written commanmtsall Settling Respondents’ deliverables as
described in the Remedial Action Plan and othemuni@nts applicable to the performance and
completion of Settling Respondents’ obligationserrttis Agreement, including issuance of a Notfce o
Completion, or other appropriate documents usethby ARWQCB, upon Settling Respondents’

completion of performance of the Remedial ActiomarPfor onsite soils at the Property. The
LARWQCSB shall provide oversight of field activitigecluding sampling and remedial activities, as
appropriate. The LARWQCB’s completion of the atieg described above shall constitute the
LARWQCB'’s complete performance under this Agreement

Article V
WORK TO BE PERFORMED

5.1GGRI shall conduct all response activities desdribethe Remedial Action Plan in the manner
specified herein and in accordance with the scleeshécified in Exhibit E to this Agreement.

5.2Work shall be performed as follows:

€)) GGRI shall submit a final report to LARWQCB to suimize the results and findings from the
implementation of the Remedial Action Plan, cooaiéid upon satisfaction of the premises set
forth in Exhibit E, no later than 1650 calendarglal/acquisition of title to the Property by one
or more of Settling Respondents;

(b) The LARWQCB's Case Manager must receive a 1-weeflfigation prior to the
commencement of field activities in order to pr@dgulatory oversight;

(9 All work must be performed in accordance with Stéfater Resources Control Board
Resolution No. 92-49, and under California Wated€® 13304, which sets forth, among other
terms, the policy for determining cleanup leveld the requirement that all fieldwork related to
implementing the required work plan (technical répsuch as soil borings, soil gas borings,



and/or well installation(s) must be conducted byraler the direct responsible supervision of, a
registered geologist or licensed civil engineer;

(d) All documents submitted to the LARWQCB must be eax@d, signed, and stamped by a
California registered geologist, or a Californigistered civil engineer with at least five years
hydrogeologic experience;

(e)  Allwork associated with the Remedial Action Planstrbe performed by or under the direction
of a California Professional Geologist or Profasalcivil Engineer, as required by California
Business and Professions Code 8§88 6735, 7835, &3d178

® Each report submitted to the LARWQCB shall contairstatement that the registered
professional in responsible charge actually supedvor personally conducted all the work
associated with the project;

(9) The final report should be developed following th&RWQCB Guidelines for Report
Submittals (March 1991, Revised June 1993) and shall be submitted in the form of two (2)
hardcopies and one (1) electronic copy in AdobeFPDrmat;

(h) Laboratory Quality Assurance/Quality Control (QA/f&ta must be included with each final
report A link to a Quality Assurance Project PIQAPP) can be found at the following link:
http://www.waterboards.ca.gov/losangeles/wateresguograms/remediation/Board_SGV-
SFVCleanupProgram_Sept2008_QAPP.pdf;

() All work shall be performed consistent with the teoCologne Water Quality Control Act, as
amended; Health and Safety Code 8§ 2536@y., as amended; the National Contingency Plan
(40 Code of Federal Regulations (CFR) Part 30@naended; State Water Resources Control
Board Resolution 92-49, and LARWQCB, State WatesxoReces Control Board, and USEPA
guidance documents regarding site investigatiorramediation;

0) A perjury statement, to be signed by a senior mamagpfficer of GGRI (not a consultant) shall
be included in each report, which statement sleaihbhe following format:

“I [name] do hereby declare under penalty of pgrjunder the laws of the State of
California, that | am [title] for GGRI, that | anu#orized to attest to the veracity of the
information contained in the reports describedingaad that the information contained in
[title and date of the report] is true and corraat] that this declaration was executed in
[City and State] on [date].”

Article VI
FINANCIAL ASSURANCE

6.1 GGRI agrees to demonstrate and maintain adequoatecfal assurances to ensure completion of all
response actions undertaken by the Settling Resptdfter the Effective Date of, and in accordance
with, this Agreement. The financial assurance raeidm shall be approved by the LARWQCB, and
shall be in place within thirty (30) days of anyS#ttling Respondents’ acquisition of fee titldhe
Property. Acceptable financial assurance mechaniara set forth in the California Code of
Regulations, title 22, 8 66264.143. The Settlirggpdndents shall use a mechanism that meets the
criteria set forth in the regulations for the metkan used or as otherwise approved by the LARWQCB.
The mechanism chosen by the Settling Respondesith@amount of the financial assurance provided
may be changed with the written approval of the MWARCB.
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6.2 Documentation substantially in the form of Exhibi{Corporate Guarantee) and Exhibit H (Letter
from Chief Financial Officer), accompanied by pdrtatimely delivery, on at least an annual basis, t
the LARWQCSB of Kroger’s annual report on Form 1@sKfiled with the United States Securities and
Exchange Commission in demonstration of the satisfaof the requirements set forth in Exhibit H,
embodies a financial assurance mechanism apprgibd bARWQCB as contemplated in Section 6.1.

Article VII
COSTS AND PAYMENT OF COSTS

7.1 Cost Recoveryin consideration of and in exchange for the LAR®QE} Covenant Not to Sue in
Section 12.1 herein, Settling Respondents areelifl all of the LARWQCB'’s costs incurred in
responding to the contamination at the Propertudiieg costs of overseeing response work performed
by the Settling Respondents for matters addresgatis Agreement, including costs incurred by
LARWQCSB in association with preparation of this Agment, and costs to be incurred in the future,
including legal costs. Cost recovery may be purtiyel ARWQCB under the Porter-Cologne Water
Quality Control Act, Health and Safety Code 8 253BBRCLA, or any other applicable state or federal
statute or common law. The State of Californi@mness the right to bring an action against Settling
Respondents under the Porter-Cologne Water Qudititrol Act, Health and Safety Code Section
25360, CERCLA, or any other applicable state oefadstatute or common law, for recovery of all
response and oversight costs incurred by the StaBalifornia related to this Agreement and not
reimbursed by Settling Respondents, as well asiugy unreimbursed past and future costs incugred b
the State of California in connection with respoastvities at the Property.

7.2 Future Costs With respect to the LARWQCB's review of respomastivities performed by the
Settling Respondents pursuant to this Agreemeat Sittling Respondents shall pay all costs of
LARWQCB's review of activities by Settling Respontieor Settling Respondents’ agents under this
Agreement and/or related to this Agreement, assosts are incurred. Costs of LARWQCB's review
of Settling Respondents’ activities include aledirand indirect costs. Under all circumstancetiji®)
Respondents shall remain liable for all costs ireciby LARWQCB for matters addressed by this
Agreement as specified by Health and Safety Ca&{&880, including interest thereon as provided by
law.

7.3Billing. LARWQCB shall bill Settling Respondents on artgrdy basis for response and oversight
costs incurred by the LARWQCB during the previouarter. LARWQCB shall provide Settling
Respondents with a summary description of LARWQC#&/srsight activities for which it seeks
oversight costs. Settling Respondents shall mairitae right to review and make copies of
documentation supporting the costs claimed by LARYBQ

7.4 Payment Settling Respondents shall remit payment asfgabia the billing statement within thirty
days of the date of the billing. All payments mdethe Settling Respondents pursuant to this
Agreement shall be by cashier’s or certified cheekle payable to the “State Water Resources Control
Board”, referencing the name and address of Sg&espondents, the site identification numbehier t
Property (“LARWQCB Site ID No. 2040209"), and th#éeSCleanup Program file number for the
Property (“LARWQCB SCP File No. 113.5243"). Paynseshall be sent to:

State Water Resources Control Board
SCP Program

P.O. Box 944212

Sacramento, CA 94244-2120
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A photocopy of the check shall be sent concurrentthe LARWQCB'’s Case Manager.

@) If any bill is not paid by Settling Respondentshuit thirty days after it is sent by the
LARWQCSB, the Settling Respondents shall pay Intereslefined in Section 2.7 on the unpaid
balance. In such event, Interest shall begindouawmn the date of the bill and shall continue to
accrue until the date of payment.

(b) If any bill is not paid by the Settling Respondewithin sixty days after it is sent by the
LARWQCB, the Settling Respondents may be deemebetan material default of this
Agreement.

7.5Pursuant to Article XVI (Dispute Resolution), SetilRespondents may dispute all or part of afbill i
Settling Respondents determine that the LARWQCBade a mathematical error or included a cost
item that is outside the scope of this Agreeméany dispute over costs is resolved before payment
due, the amount due will be adjusted as necesEdhg dispute is not resolved before paymenties d
Settling Respondents shall pay the full amountefuncontested costs to LARWQCB as specified in
Section 7.4 on or before the due date. Withirstmee time period, Settling Respondents shall gay th
full amount of the contested costs into an intepestring escrow account. Settling Respondentt shal
ensure that the prevailing party in the disputeitess the amount upon which it prevailed from the
escrow funds plus any interest accrued within tw€2@) calendar days after the dispute is resolved.

Article VIII
DUE CARE/COOPERATION

8.1Settling Respondents shall exercise due care atPtbperty with respect to the Existing
Contamination and shall comply with all applicaloleal, state, and federal laws and regulations.

8.2 Settling Respondents shall exercise appropriateveitin respect to hazardous substances found at
the Property by taking reasonable steps to:

(@) stop any continuing release;
(b) prevent any threatened future release; and

(9 present or limit human, environmental, or natugaburce exposure to any previously released
hazardous substance.

8.3 Settling Respondents shall: (a) comply with aligdtions needed to maintain the final remedy,
including any Land Use Controls established oedetin in connection with the response action at the
Property; and (ii) not impede the effectivenesmtagrity of any Land Use Control employed at the
Property in connection with any response actions.

8.4 Settling Respondents shall comply with any reqta@sinformation or administrative subpoena
issued by LARWQCB.

8.5 Settling Respondents recognize that the implementat response actions contemplated by this
Agreement at the Property may interfere with thigliBg@ Respondents’ use of the Property, and may
require closure of its operations or a part ther&#ttling Respondents agree to cooperate futly wi
LARWQCB and USEPA in the implementation of respangt@ns at the Property and further agree not
to interfere with such response actions. LARWQ@R:es, consistent with its responsibilities under
applicable law, to use reasonable efforts to mirgnainy interference with the Settling Respondents’
operations by such entry and response.

12



8.6In the event the Settling Respondents become afanm@y action or occurrence which causes or
threatens a release of hazardous substancesaptdlair contaminants at or from the Property that
constitutes an emergency situation or may presanmmaediate threat to public health or welfarener t
environment, Settling Respondents shall immedidédg all appropriate action to prevent, abate, or
minimize such release or threat of release, anltl shaddition to complying with any applicable
notification requirements under the Porter-Cologfaer Quality Control Act and Health and Safety
Code, or any other law, immediately notify LARWQ®Bsuch release or threatened release.

Article IX
ACCESS AND NOTICE TO SUCCESSORS IN INTEREST

9.1 Commencing upon the date that any of Settling Refguts acquires fee title to the Property, and
thereafter, Settling Respondents that have feetditthe Property agree to provide to LARWQCSB, its
authorized officers, employees, representatived, another persons performing response actions
contemplated by this Agreement under LARWQCB ogéttsian irrevocable right of access at all
reasonable times to the Property and to any othewepty to which access is required for the
implementation of response actions at the Proptatihe extent access to such other property is
controlled by any of Settling Respondents. Umtihpletion of implementation of the Remedial Action
Plan, LARWQCB and its authorized representatived slave the authority to enter and move freely
about all areas at the Property at all reasonalestfor purposes including, but not limited to:
inspecting records, operating logs, sampling ardlyia data, and contracts relating to the Property
reviewing the progress of Settling Respondentatiryimg out the terms of this Agreement; conducting
such tests as LARWQCB may deem necessary; angiugrihe data submitted to LARWQCB by
Settling Respondents. Nothing in this Sectiontisrided or shall be construed to limit in any weey t
right of entry or inspection that LARWQCB or aniaet agency may otherwise have by operation of any
law.

9.2For so long as any of Settling Respondents are iggjn& operator(s) of the Property, Settling
Respondents shall ensure that assignees, sucdassterest, lessees, sublessees, and othespaittie
rights to use the Property shall provide the saoeess and cooperation to the LARWQCB, its
authorized officers, employees, representatives afirother persons performing response activities
under LARWQCB oversight. Settling Respondentsl seqlire that assignees, successors in interest,
lessees, sublessees, and other parties with t@htse the Property implement and comply with any
Land Use Controls on the Property in connectioh witesponse action, and not contest LARWQCB'’s
authority to enforce any Land Use Controls on ttoperty.

9.3 Upon sale or other conveyance of the Propertyypart thereof, Settling Respondents shall require
that each grantee, transferee or other holderioterest in the Property or any part thereof girallide
access and cooperation to LARWQCRB, its authorifickos, employees, representatives, and all other
persons performing response actions under LARWQ@Bsa@ht. Settling Respondents shall require
that each grantee, transferee or other holder afitarest in the Property or any part thereof shall
implement and comply with any Land Use ControlghaProperty in connection with a response action
and not contest LARWQCB's authority to enforce &apd Use Controls on the Property.

9.4 Settling Respondents shall provide a copy of tigiieA&ment to any current lessee or sublessee on the
Property, and any other party with rights to useRnoperty, as of the date any Settling Respondent
acquires fee title to the Property. Settling Resgpoits shall also ensure that any subsequent leases,
subleases, assignments or transfers of the Pr@uertpnsistent with this Agreement including jimit
limited to, this Article, Article V (Work to be Plermed) and Section 15.1 (Parties Bound).
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Article X
NOTICE OF COMPLETION

10.1When LARWQCB determines, after LARWQCDB's reviewS#ttling Respondents’ final report,
that all Work has been fully performed in accoradawith this Agreement, with the exception of any
continuing obligations required by this Agreememtjuding compliance with Land Use Controls,
applicable laws, availability of documents, or doemt retention as set out in Sections 15.8 through
15.10 of this Agreement, LARWQCB will provide wett notice to Settling Respondents. If
LARWQCB determines that any such Work has not beempleted in accordance with this Agreement,
LARWQCB will notify Settling Respondents, providésd of the deficiencies, and require that Segtlin
Respondents modify the applicable work plan if appate in order to correct such deficiencies.
Settling Respondents shall implement the modifnetegoproved Work Plan and shall submit a modified
Final Report in accordance with the LARWQCB notiEailure by Settling Respondents to implement
the approved modified Work Plan shall be a violatbthis Agreement.

Article XI
CERTIFICATION

11.1By entering into this Agreement, the Settling Resjemts certify that to the best of their knowledge
and belief, they have fully and accurately disaioseLARWQCB all information known to Settling
Respondents and all information in the possessiaomtrol of their officers, directors, employees,
contractors and agents which relates in any wapyd=xisting Contamination or any past or potential
future release of hazardous substances, pollacttaminants at or from the Property and ta thei
qualification for this Agreement. The Settling Resdents also certify that to the best of their
knowledge and belief they have not caused or d¢niad to a release or threat of release of hazardou
substances or pollutants or contaminants at theeRgo If LARWQCB determines that information
provided by Settling Respondents is not materediyurate and complete, the Agreement, within the
sole discretion of the LARWQCB, shall be null amithand the LARWQCB reserves all rights it may
otherwise have against the Settling Respondents.

Article XII
COVENANTS NOT TO SUE

12.1LARWQCB'’s Covenant Not to SueSubject to Sections 12.2 (LARWQCB'’s Reservatbn
Rights) and 12.7 (LARWQCB'’s Reservation of RigltsaUnknown Conditions or New Information)
of this Agreement, and upon completion of the vap#cified in Article V (Work to be Performed) and
Exhibit D (Remedial Action Plan Approved by LARWQDB the satisfaction of the LARWQCB, the
LARWQCB covenants not to sue or take any civiligiad or administrative action, to pursue any claim
enter any order or make any demand against SeRksgondents for claims pursuant to the Porter-
Cologne Water Quality Control Act (commencing v§th3000 of the California Water Code); § 107 of
CERCLA, 42 U.S.C. 8 9607; § 7003 of the Resouraas€rvation and Recovery ACRCRA”), 42
U.S.C. 8§ 6973; or chapters 6.5 (commencing witfbE0R) and 6.8 (commencing with § 25301),
division 20 of the California Health and Safety €paor pursuant to other applicable laws, regulatmsn
civil, judicial or administrative authorities, witBspect to the Existing Contamination at the Rtppad
arising solely from the ownership, operation orsgssion of the Property, or any portion therebiis T
Covenant shall inure to the benefit of, and pa#is @ach and every portion of the Property and shall
benefit any respective successors and assigneesfitseibject to fulfilling the requirements of Sen
15.23 (Notice of Transfer) of this Agreement.
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12.2LARWQCB'’s Reservation of RightsThe covenant not to sue set forth in Sectioh 4Bove does
not pertain to any matters other than those eXgregscified in Section 12.1 (LARWQCB Covenant
Not to Sue). LARWQCB reserves and this Agreenswithout prejudice to all rights against Settling
Respondents with respect to all other mattersydiaty but not limited to, the following:

@ claims based on a failure by a Settling Resportdaneet any requirement of this Agreement;

(b) any liability resulting from past or future releasef hazardous substances, pollutants or
contaminants, at or from the Property caused otriboted to by Settling Respondents, its
successors, assignees, lessees or sublessees;

(c) any liability resulting from exacerbation by a $ett Respondent, its successors, assignees,
lessees, or sublessees, of Existing Contamination;

(d) any liability resulting from the release or threfatelease of hazardous substances, pollutants or
contaminants, at the Property after the Effectiateldf this Agreement, not within the definition
of Existing Contamination;

(e criminal liability;

® liability for damages for injury to, destruction of loss of natural resources, and for the cdsts o
any natural resource damage assessment incuregkehyies other than the LARWQCB,;

(9) liability for transportation and disposal of hazard substances or wastes after the Effective Date
of this Agreement by Settling Respondents or EEassO0rs or assignees;

(h) liability for violations of local, state or federalw or regulations;

0) liability for any costs associated with any resgoadivities conducted by Settling Respondents

pursuant to this Agreement; and

) liability to respond to hazardous substances, faoits or contaminants released or disposed of at
portions of the Superfund Site other than the Rtgpend that affect the operation or
maintenance of the Glendale Operable Units extraeind treatment system or any subsequent
interim or final remedy selected by USEPA for tHer@ale Operable Units.

12.3With respect to any claim or cause of action asdéry the LARWQCB, the Settling Respondent(s)
and/or its successors and assignees shall bearrten of proving that the claim or cause of acton
any part thereof, is attributable solely to ExigtiDontamination.

12.41f any of Settling Respondents and/or any succesamsignee is determined, through adjudication
or the administrative or the regulatory procedsdsave committed an act or omission after thecke
Date for which the LARWQCB has specifically resehits rights in Section 12.2(a) through (j) above,
such Settling Respondent (if it was so determimetave committed the act or omission), or the
particular successor or assignee that was detairtonieave committed the act or omission, shall be
liable for all enforcement costs including, butlimaited to, litigation costs, incurred by the LARYZB

in conjunction with that act or omission.

12.5Nothing in this Agreement is intended as a releasevenant not to sue for any claim or cause of
action, administrative or judicial, civil or crimah past or future, in law or in equity, which the
LARWQCB may have against any person, firm, corpomabr other entity not a party to this
Agreement.
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12.6Nothing in this Agreement is intended to limit tight of LARWQCB to undertake future response
actions at the Property or to seek to compel gadiker than the Settling Respondents and/or any
successor and assignee to perform or pay for res@ations at the Property. Nothing in this Agresm
shall in any way restrict or limit the nature opge of response actions which may be taken or be
required by LARWQCSB in exercising its authority emndtate and federal law. Settling Respondents
acknowledge that GGRI is purchasing property whesponse actions may be required.

12.7LARWQCB'’s Reservation of Rights as to Unknown Céods or New InformationThe covenant

not to sue set forth in Section 12.1 does not afghgd LARWQCB reserves the right to seek
modification of this Agreement or to institute actien under federal or state law, or to take
administrative action against any person), if mresly unknown conditions are discovered or
information is received, in whole or in part, aftee Effective Date, and these previously unknown
conditions or this new information demonstrate 8eitling Respondents or a particular successor or
assignee is liable for the Existing Contaminatanréasons other than that liability that may leeiired
solely by virtue of holding or acquiring an intdresthe Property (as is expressly contemplated in
Section 12.1 above). This reservation shall apply to that successor or assignee with respect to
whom such unknown conditions discovered hereunei¢aip.

12.8Settling Respondents’ Covenant Not to. Sneconsideration of the LARWQCB’s Covenant Not t
Sue set forth in Section 12.1 of this Agreemest3bttling Respondents hereby covenant not tawslie a
not to assert any claims or causes of action agagsARWQCSB, its authorized officers, employe®s,
representatives with respect to the Property sitgreement, including but not limited to: (i) atisect

or indirect claim for reimbursement from the Haoarsl\Waste Control Account, Hazardous Substance
Account, or Hazardous Substance Cleanup Fund thi@alifornia Health and Safety Code 8§ 25375 or
any other provision of law; (ii) any claim agaitiseé State of California, including any department,
agency, or instrumentality of the State of Califayunder 88 107 or 113 of CERCLA or § 7003 of
RCRA related to the Property; or (iii) any othexigls arising out of response activities at the &ntgp
including but not limited to nuisance, trespaskings, equitable indemnity and indemnity under
California law, or strict liability under Califorailaw, based on LARWQCB's oversight activities or
approval of plans for such activities. This Covdria made and given, effective upon execution by
Settling Respondents of this Agreement and of &Bltly each successor and assignee, and does not
extend to or bind any other persons.

12.9Settling Respondents’ Reservation of Right$he Settling Respondents reserve, and this
Agreement is without prejudice to, actions agdmst ARWQCB based on gross negligence or willful
misconduct taken directly by LARWQCB, not includimyersight or approval of the Settling
Respondents’ plans or activities, that are bropgtguant to the Porter-Cologne Water Quality Contro
Act, Hazardous Waste Control Account, Hazardousstanbe Account, or Hazardous Substance
Cleanup Fund through California Health and SafetgleC§ 25375, CERCLA, or RCRA.

Article XIII
INDEMNIFICATION

13.1The State of California, which is defined to inautie LARWQCB and all other state agencies,
shall not be liable for any injuries or damagegsdisons or property resulting from acts or omissimn
Settling Respondents, or related parties spedifieSection 15.1(Parties Bound), in carrying out
activities pursuant to this Agreement.

13.2Settling Respondents shall indemnify, save and latdhless the State of California, its officials,
agents, contractors, subcontractors, employeesprekentatives from any and all claims or causes o
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action arising from, or on account of, negligentotiner wrongful acts or omissions of Settling
Respondents, their officers, directors, employagants, contractors, or subcontractors, in cariying
actions pursuant to this Agreement. In additi@ttliSg Respondents agree to pay the State obQahf

all costs incurred by the State of California, uritthg but not limited to attorneys fees and otkpeases

of litigation, arising from or on account of clainnede against the State of California based oigesg)l

or other wrongful acts or omissions of Settlingpeglents, Settling Respondents’ officers, directors
employees, agents, contractors, subcontractoegnukrsons acting on Settling Respondents’ behalf
under Settling Respondents’ control, in carryingamtivities pursuant to this Agreement. The State
California shall not be held out as a party to aagtract entered into by or on behalf of Settling
Respondents or its agents in carrying out actwipigarsuant to this Agreement. Neither Settling
Respondents nor any such contractor shall be amesién agent of the State of California.

13.3The LARWQCB shall give Settling Respondents naticany claim for which the LARWQCB
plans to seek indemnification pursuant to thischetand shall consult with Settling Respondents pui
settling such claim. Settling Respondents wailelaims against the LARWQCB for damages or
reimbursement or for setoff of any payments made lbe made to the LARWQCSB, arising from or on
account of any contract, agreement, or arrangebatween Settling Respondents and any person for
performance of Work on or relating to the Propergiuding, but not limited to, claims on accouht o
construction delays. In addition, Settling Resmonsl shall indemnify and hold harmless the
LARWQCB with respect to any and all claims for d@esor reimbursement arising from or on account
of any contract, agreement, or arrangement betv@sting Respondents and any person for
performance of Work on or relating to the Propergiuding, but not limited to, claims on accouht o
construction delays.

Article XIV
FORCE MAJEURE

14.1Settling Respondents agree to perform all requinesnaf this Agreement within the time limits
established under this Agreement, unless the pesface is delayed byi@cemajeure. For purposes of
this Agreement, &orce majeure is defined as any event arising from causes bettomndontrol of
Settling Respondents, or of any entity controllg&bttling Respondents, including but not limitedd
contractors and subcontractors, which delays arepte performance of any obligation under this
Agreement and such effects could not have beemrpied or avoided by the exercise of due care or
foresight. Force majeuredoes not include financial inability to complete #Work or increased cost of
performance.

14.21f any event occurs or has occurred that may dékyerformance of any obligation under this
Agreement, whether or not caused byoece majeure event, Settling Respondents shall notify
LARWQCSB orally within twenty-four (24) hours of whé&ettling Respondents first knew that the event
might cause a delay. Within two (2) days theregBettling Respondents shall provide to LARWQCB
in writing an explanation and description of thasens for the delay; the anticipated duration ef th
delay; all actions taken or to be taken to pregemntinimize the delay; a schedule for implementedid
any measures to be taken to prevent or mitigatdelag or the effect of the delay; Settling Resenitsl
rationale for attributing such delay tdaace majeure event if it intends to assert such a claim; and a
statement as to whether, in the opinion of Setfegpondents, such event may cause or contrilare to
endangerment to public health, welfare or the enwrent. Failure to comply with the above
requirements shall preclude Settling Respondeots &sserting any claim &frce majeure for that
event for the period of time of such failure to @yrand for any additional delay caused by sudirtai

If LARWQCB agrees that the delay or anticipatecygé attributable tofarce majeureevent, the time
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for performance of the obligations under this Agneat that are affected by thoece majeureevent will

be extended by LARWQCB for such time as is necg$sa@omplete those obligations. An extension of
the time for performance of the obligations affddig thefor ce majeureevent shall not, of itself, extend
the time for performance of any other obligatidh., ARWQCB agrees that the delay is attributabla to
force majeure event, LARWQCB will notify Settling Respondentswniting of the length of the
extension, if any, for performance of the obligasiaffected by thiercemgjeureevent. If LARWQCB
does not agree that the delay or anticipated dielayeen or will be caused bfoece majeure event,
LARWQCB will notify Settling Respondents in writiraf its decision.

14.3If Settling Respondents elect to invoke the dispeselution procedures set forth in Article XVI
(Dispute Resolution), Settling Respondents sha8@ao later than fifteen (15) days after receipt o
LARWQCB'’s notice. In any such proceeding, SettliRgspondents shall have the burden of
demonstrating by a preponderance of the evideat#@#delay or anticipated delay has been obwiill
caused by &orce majeure event, that the duration of the delay or the esttensought was or will be
warranted under the circumstances, that best &ff@te exercised to avoid and mitigate the efficts
the delay, and that Settling Respondents complidd the requirements of Sections 14.1 and 14.2
above. If Settling Respondents carry this burttengelay at issue shall be deemed not to beatiaiol

by Settling Respondents of the affected obligabioitis Agreement.

Article XV
GENERAL PROVISIONS

15.1Parties Bound This Agreement shall apply to and be bindingruphee LARWQCB, and shalll
apply to and be binding upon the Settling Respatsdard their officers, directors, agents, employees
contractors, consultants, receivers, trustees.essocs and assignees, including but not limited to
individuals, partners, and subsidiary and paremtarations, and upon any successor agency ofdle St
of California that may have responsibility for gadsdiction over the subject matter of this Agresin
The LARWQCB'’s Covenant Not to Sue in Section 124llsapply to Settling Respondents’ officers,
directors, or employees, to the extent that tregad liability of the officer, director, or emplayes
based on its status and in its capacity as areqffilirector, or employee of a Settling RespondeTd,

not to the extent that the alleged liability arosependently of the alleged liability of the Sedl
Respondents.

15.2Project CoordinatorThe work performed pursuant to this Agreemeal sle under the direction
and supervision of a qualified project coordinatath expertise in hazardous substance site cleanup
The Settling Respondents shall submit: a) the reamdeaddress of the project coordinator; and b) in
order to demonstrate expertise in hazardous sudess#te cleanup, the resume of the coordinatoe. Th
Settling Respondents shall promptly notify LARWQ®@GBany change in the identity of the Project
Coordinator. All engineering and geological wankalsbe conducted in conformance with applicable
state law, including but not limited to, Businessd &rofessions Code 88 6735 and 7835.

15.3Disclaimer This Agreement in no way constitutes a findingtBRWQCB as to the risks to human
health and the environment which may be posed laounation at the Property or the Superfund Site
nor constitutes any representation by LARWQCB tiwatProperty or the Superfund Site is fit for any
particular purpose.

15.4Payment of Costdf Settling Respondents fail to comply with trenbs of this Agreement,
including, but not limited to, Article V (Work todadPerformed) and Article VII (Costs and Payment of
Costs) of this Agreement, they shall be liablealblitigation and other enforcement costs incutsgd
the LARWQCB to enforce this Agreement or othervab&ain compliance.
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15.5Notices and Submissionall notices, documents and communications reglLiio be given under
this Agreement, unless otherwise specified hesbal| be sent to the respective parties at theviotig
addresses in a manner that produces a record séitisieng of the notice, document or communication
such as certified mail, overnight delivery serviaesimile transmission or courier hand deliveryise:

LARWQCB: Los Angeles Regional Water Quality Control Board
Attention: Executive Officer
320 West & Street, Suite 200
Los Angeles, California 90013

With a copy to: Jennifer L. Fordyce, Esq.
Office of Chief Counsel
State Water Resources Control Board
1001 | Street, 22nd Floor
Sacramento, California 95814

Settling Respondents

GGRI: Glendale/Goodwin Realty |, LLC
c/o Ralphs Grocery Company
Attention: Legal Department
1100 West Artesia Boulevard
Compton, California 90220

Kroger: The Kroger Co.
Attention: Law Department
1014 Vine Street
Cincinnati, Ohio, 45202-1100

RGC: Ralphs Grocery Company
Attention: Legal Department
1100 West Artesia Boulevard
Compton, California 90220

In each instance as to Settlinguber & Taillieu LLP

Respondents, with a copy to: 777 S. Figueroa Street, 37th Floor
Los Angeles, California 90017
Attention: Patrick Del Duca, Esq.

USEPA: Lisa Hanusiak
Remedial Project Manager
Superfund Division, California Site Cleanup Sec8pRegion 9
U.S. Environmental Protection Agency
75 Hawthorne Street (SFD-7-3)
San Francisco, California 94105
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15.6 Communications All approvals and decisions of LARWQCB made rdgey submittals and
notifications will be communicated to Settling Reisgents in writing by the Executive Officer of the
LARWQCB, or her/his designee. No informal advigeidance, suggestions or comments by
LARWQCB regarding reports, plans, specificationsyeslules or any other writings by Settling
Respondents shall be construed to relieve SeRl@spondents of the obligation to obtain such formal
approvals as may be required.

15.7LARWQCB Review and Approvallf LARWQCB determines that any report, plan,eshlie or
other document submitted for approval pursuarhtiso&greement fails to comply with this Agreement
or fails to protect public health or safety or émvironment, LARWQCB may:

€)) modify the document as deemed necessary and appedecument as modified; or

(b) return comments to Settling Respondents with recend®d changes and a date by which
Settling Respondents must submit to LARWQCB a eslidocument incorporating the
recommended changes.

Any modifications, comments or other directive a$pursuant to (a) above, are incorporated ingo thi
Agreement. Any noncompliance with these modifaaior directives shall be deemed a failure or
refusal to comply with this Agreement.

15.8Compliance with Applicable Laws Settling Respondents shall carry out this Age@nmn
compliance with all applicable state, local, arakfal laws, regulations and requirements includiog,
not limited to, requirements to obtain permits tmedssure worker safety.

15.9Sampling, Data and Document Availabilitgettling Respondents shall permit LARWQCB asd it
authorized representatives to inspect and copalpling, testing, monitoring or other data gereerat
by Settling Respondents or on Settling Respondbatslf in any way pertaining to work undertaken
pursuant to this Agreement. Settling Responddma#i submit all such data upon the request of
LARWQCB. Copies shall be provided within severd@ys of receipt of LARWQCB'’s written request.
Settling Respondents shall inform LARWQCB at les&sten (7) days in advance of all field sampling
under this Agreement, and shall allow LARWQCB dacuthorized representatives to take duplicates
of any samples collected by Settling Respondentupnt to this Agreement. Settling Respondents
shall maintain a central depository of the datagrs, and other documents prepared pursuantsto thi
Agreement.

15.10Document RetentionSettling Respondents agree to retain and makable to LARWQCB all
business and operating records, contracts, datdiest investigations, reports and other documents
relating to the Work to be performed at the Propautsuant to Article V (Work to be Performed)toét
Agreement for a minimum of ten (10) years afteicthreclusion of all activities under this Agreemeht.
LARWQCB requests that some or all of these docuseetpreserved for a longer period of time,
Settling Respondents shall either comply with tequest or deliver the documents to LARWQCB, or
permit LARWQCB to copy the documents prior to dedipn. Settling Respondents shall notify
LARWQCSB in writing, at least six (6) months priardestroying any documents prepared pursuant to
this Agreement, and shall provide LARWQCB with grportunity to copy any documents at the
expense of LARWQCB.

15.11Additional Actions By entering into this Agreement, LARWQCB doeswaive the right to take
any further actions authorized by law.

15.12Extension Requestdf Settling Respondents are unable to perforgnaativity or submit any
document within the time required under this AgreetnSettling Respondents may, prior to expiration
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of the time, request an extension of the time itimg. The extension request shall include afjaation
for the delay. All such requests shall be in adeanf the date on which the activity or documeduis.

15.13Extension Approvalsif LARWQCB determines that good cause exist@foextension, it will
grant the request and specify a new schedule imguriSettling Respondents shall comply with texen
schedule incorporated in this Agreement.

15.14Severability The requirements of this Agreement are severabteSettling Respondents shall
comply with each and every provision hereof, ndtetdinding the effectiveness of any other provision.

15.15Incorporation of Plans, Schedules and Repdktkplans, schedules, reports, specificatiorss an
other documents that are submitted by Settling &efgnts pursuant to this Agreement are incorporated
in this Agreement upon LARWQCB's approval or as ified pursuant to Section 15.7 (LARWQCB
Review and Approval) and shall be implemented liSgRespondents. Any noncompliance with the
documents incorporated in this Agreement shalldead a failure or refusal to comply with this
Agreement.

15.16Madifications This Agreement may be amended in writing by miidgreement of the Parties.
Any amendment to this Agreement shall be effeaigen the date the modification is signed by
LARWQCB and shall be deemed incorporated in thiseAment.

15.17Time Periods Unless otherwise specified, time periods begmfthe Effective Date of this
Agreement and “days” means calendar days.

15.18Effective Date The Effective Date of this Agreement is the delten this Agreement is fully
executed by all the Parties.

15.19Counterparts This Agreement may be executed and deliveraaymumber of counterparts, each
of which when executed and delivered shall be ddemée an original, but such counterparts shall
together constitute one and the same document.

15.20Third Party Actions In the event that the Settling Respondents paetg to any suit or claim for
damages or contribution relating to the Propertywhiach LARWQCB is not a party, the Settling
Respondents shall notify LARWQCB in writing withiegn (10) days after service of the complaint in the
third-party action. Settling Respondents shall ghgosts incurred by LARWQCB relating to such
third-party actions, including but not limited &sponding to subpoenas.

15.21Governing Law This Agreement shall be construed and govergdatiélaws of the State of
California.

15.22Transfer Notwithstanding any other provisions of this égment, all of the rights and benefits
conferred upon Settling Respondents under thisekgeat may be assigned or transferred to any person
pursuant to Section 15.23 (Notice of Transferth&event of an assignment or transfer of thed?tpp

or an assignment or transfer of an interest ifPtioperty, the Settling Respondents shall continlbe t
bound by all the terms and conditions, and sulbgeall the benefits, of this Agreement.

15.23Notice of Transfer Prior to or simultaneous with any assignmerttamsfer of fee title to the
Property, occurring after the date Settling Respatglacquire fee title to the Property, the assigne
transferee shall as a precondition to receivingotbreefit of the LARWQCB’s Covenant Not to Sue,
execute a written instrument in the form attache@to as Exhibit F (Notice of Property Transfer and
Covenant Not to Sue) which shall accompany eacthpse relating to the Property.
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15.24Article and Section Headingsleadings at the beginning of each Article or iBacof this
Agreement are solely for the convenience of th&éd3aasnd are not a part of the Agreement.

15.25Representative Authority Each undersigned representative of the Padid¢isis Agreement
certifies and represents that she or he is fulligaized to enter into the terms and conditionthisf
Agreement and to execute and legally bind sucly pathis Agreement.

15.26Exhibits All exhibits attached to this Agreement are ipooated herein by this reference. The
Exhibits include: Exhibit A (Legal Description ofdperty), Exhibit B (Assessor’'s Parcel Map of
Property), Exhibit C (Conditional Approval LetteBxhibit D (Remedial Action Plan Approved by

LARWQCB), Exhibit E (Schedule), Exhibit F (NoticéRroperty Transfer and Covenant Not to Sue),
Exhibit G (Corporate Guarantee), and Exhibit H {&xefrom Chief Financial Officer).

Article XVI
DISPUTE RESOLUTION

16.1Unless otherwise expressly provided for in thise®gnent, the dispute resolution procedures of this
Article shall be the exclusive mechanism for resgjvdisputes arising under this Agreement.
LARWQCB and Settling Respondents shall attemptetolve any disagreements concerning this
Agreement expeditiously and informally. If LARWQGBntends that Settling Respondents are in
violation of this Agreement, LARWQCB shall notifetling Respondents in writing, setting forth the
basis for its position. Settling Respondents msgude LARWQCB's position pursuant Section 16.2.

16.21f Settling Respondents dispute LARWQCB's positigith respect to Settling Respondents’
compliance with this Agreement or object to any MXQCB action taken pursuant to this Agreement,
including billings for Oversight and/or ResponsesSgSettling Respondents shall notify LARWQCB in
writing of their position unless the dispute hasrbeesolved informally. LARWQCB may reply, in
writing, to Settling Respondents’ position withinirty (30) days of receipt of Settling Respondents’
notice. LARWQCB and Settling Respondents shalehibivty (30) days from LARWQCDB's receipt of
Settling Respondents’ written statement of posittoresolve the dispute through formal negotiations
(the "Negotiation Period). The Negotiation Period may be extended atdble discretion of
LARWQCB. Such extension may be granted orallyibust be confirmed in writing.

16.3Any agreement reached by the Parties pursuanistétticle shall be in writing and shall, upon
signature by both Parties, be incorporated intda@edme an enforceable part of this Agreemette If
Parties are unable to reach an agreement withiNdigetiation Period, a LARWQCB management
official at the Assistant Executive Officer level ligher will review the dispute on the basis @& th
Parties’ written statements of position and issuwrdien decision on the dispute to Settling
Respondents. LARWQCB's decision shall be incorgaranto and become an enforceable part of this
Agreement. Settling Respondents’ obligations utideAgreement shall not be tolled by submission o
any objection for dispute resolution under thisdet Following resolution of the dispute, as pdad

by this Article, Settling Respondents shall fulfiie requirement that was the subject of the désjout
accordance with the agreement reached or with LARW®® decision, whichever occurs.
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In witness whereof the Parties execute this Agreement. The Effe@®iate of this Agreement shall be
the last date set forth below.

IT IS SO AGREED:

CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD,
LOS ANGELES REGION

By: Date:
Name: Samuel Unger
Title: Executive Officer, LARWQCB

ITIS SO AGREED:
SETTLING RESPONDENTS

Glendale/Goodwin Realty I, LLC,
an Ohio limited liability company

By: Date:
Name:
Title:

The Kroger Co., an Ohio corporation

By: Date:
Name:
Title:

Ralphs Grocery Company an Ohio corporation

By: Date:
Name:
Title:
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Exhibit A Legal Description of Property

The land situated in the City of Los Angeles, CguwitLos Angeles, State of California, as follows:

THAT PORTION OF LOT 16 OF THE RIVERDALE TRACT, AAHR MAP RECORDED IN BOOK
54 PAGE 41, MISCELLANEOUS RECORDS OF SAID COUNTYEBCRIBED AS FOLLOWS:

BEGINNING AT APOINT IN THE NORTHERLY LINE OF GOODWN AVENUE (FORMERLY
OAK DRIVE), AS NOW ESTABLISHED 50 FEET WIDE, AS SH®N ON MAP OF TRACT NO.
644, AS PER MAP RECORDED IN BOOK 15 PAGES 198 ANE® DF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, DISTANT THEHON WEST PARALLEL
WITH THE SOUTHERLY LINE OF SAID LOT 16, 555.04 FEEFFROM THE EASTERLY LINE OF
SAID LOT 16, SAID EASTERLY LINE BEING THE SOUTHWESRLY LINE OF THE
SOUTHERN PACIFIC RAILROAD COMPANY'S RIGHT OF WAY;HENCE FROM SAID POINT
OF BEGINNING NORTH 22°50'WEST PARALLEL WITH SAIBASTERLY LINE OF SAID LOT
AND SAID RIGHT OF WAY LINE 431.97 FEET, MORE OR LESSTO THE SOUTHERLY LINE
OF THAT CERTAIN 17 FOOT STRIP OF LAND CONVEYED TQA®D SOUTHERN PACIFIC
RAILROAD COMPANY BY DEED RECORDED IN BOOK 4036 PAGH?2, OFFICIAL RECORDS
OF SAID COUNTY; THENCE WEST ALONG SAID SOUTHERLY NE 109 FEET; THENCE
SOUTH 22° 50' EAST PARALLEL WITH SAID EASTERLY LINEOF SAID LOT AND SAID
SOUTHWESTERLY RIGHT OF WAY LINE 431.97 FEET, MOREROLESS, TO SAID
NORTHERLY LINE OF GOODWIN AVENUE; THENCE EAST THEREN 109 FEET TO THE
POINT OF BEGINNING.
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Exhibit B Assessor’s Parcel Map of Property
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Exhibit C Conditional Approval Letter

California Regmnal Water Quality Control Board
Los Angeles Region

Recipient of the 3001 Envirammenial Leadersbip Avard from Heep California Beastiful

Linda 5. Adams 320 W £tk Street, Suite 200, Las Angeles, Clifomia 20013 Arnolid Seliwarzenegper
Agengy Secrolmey Phera (113) STE-6600 FAX (213} 5765640 - Inlerset Addeess: hip:tfwewi wotirboends cn. povilodn g Gaverigr

Movember 1, 2010

Ms. Alice C. Clarno, EA, ATA

The Spirito Family Trust

1801 South Myrtle Avenue, Suite H,
Monrovia, Celiformia 91016-4804)

CONDITIONAL APPROVAL OF RALPHS REMEDIAL ACTION PLAN - CLEANUP AND
ABATEMENT ORDER NO. B4-2003-0038-R. FOR EXCELLO PLATING COMPANY INC.,, 4057
GOODWIN AVENUE, LOS ANGELES, CALIFORNIA (SITE ID NO. 2040209; FILE NO.
113.5243)

Dear Ms. Clarnao:

The California Begional Water Quality Control Board, Los Angeles Region (Regional Board) is the
public agency with primary responsibility for the protection of groundwater and surface water quality for
all beneficial uses within major portions of Los Angeles and Ventura Counties, including the referenced
gite. '

On September 30, 2010 the Beglonal Board received a technical report [Remedial Action Plan (RAF)]
entitled "Remedial Action FPlan The Spirvite Family Trust Parcel, 057 and 4059 Goodwin dvemue,
(Tncluding The Formar Excello Plaiing Co., Inc., Facility), City of Lox dngeles, County of Los Angeles,
California. " The RAP was prepared and submuitied by Kleinfelder (Klemfelder), the environmental
consultant to the Ralphs Grocery Company (Ralphs).

The BAP was reviewed by the Regional Board and the United States Erw:m-:mmt?] Protection Agency
Region IX (USEPA) and a list of comments was provided to you in a letter dated April 29, 2010, On Jaly
14, 2010, Kleinfelder submitted a “draft™ matrix table of responses to this list of comments, And on July 29,
2000 and August 24, 2010 conference calls were conducted betwesn the Regional Board, USEPA, end
Kleinfelder to resolve the list of comments. All comments were resolved and on September 16, 2010 the
final matrix table of responses was submitted to the Regional Board and USEPA. This final matrix table
was approved by the Regional Board and USEPA; therefore the final RAP was submuitted on September 30,
2010, ]

Based on the Regional Board's and ITSEPA's review the final BAP is conditionally approved provided
the work is completed as specified in the final RAP. You are required to submit 2 final report to the
Regional Board to summarize the results and findings from the implementstion of the RAFP by January
22, 2014, which 15 the date proposed m the schedule depicted mn the final BAP.

Regional Board staff must receive a 1-week notification prior to the commencement of field activities in
order to provide regulatory oversight.

California Environmental Protection Agency

ﬁ Fecpoled Faper £
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M=, Alice C. Clarmo -2 Movember 1, 2010
The Spirito Family Trust

All work musgt be performed in accordance (o State Water Fesources Control Board Resolution Mo, 92-
49, under CWC Section 13304, which states that afl fieldwork related to implementing the required work
plan (teckmical report) such as seil borings, soil gas borings, andfor well installation(s) must be
conducted by, or under the direet responsible supervision of, a registered geologist or licensed civil
engineer.  All technical documents submitted to this Regional Board must be reviewed, signed and
stamped by & California registered geologist, or a Califormia registered civil engineer with at least five
wears hydrogeologic experience. Furthermers, the California Business and Professions Code Sections
G735, 7835, and 7835.]1 require that engineering and geologic evaluations and judgments be performed
by or under the direction of registered professionals. Therefore, all future work associated with the RAP
must be performed by or under the direction of & Califormia Profeszsiona] Geologist or Professional Civil
Engineer. A statement is required in the report that the registered professional in responsible charge
agally supervised or personally conducted all the work essociated with the project.

The final report should be developed following the Regional Boards Guidelines for Report Submittals
(March 1991, Revised June 1993} and shall be submitted as a hardcopy and electronic Adobe® “pdi™
format. A tatal of two (2) hardeopies and one (1} electronic copy of each final report shall be submitted.
Additionally, laboratory Quelity Assurance'Cuality Confrol (QAMC) data st be included with each final
report. Guidanee on QA/QC mepsures and protocols can be found in the QAPP which is located at the
Regional Board's website using the following link;

- C]ﬂmu : . ‘ el f

The final report 1s required to be submitted under the CWC Section 13350, Please note that effective
immediately, the Regional Board requires you to include a perjury statement in all reports submitted
under the 13350, The perury statement shall be signed by senior personnel of the Spirito Family Trust
(not a consultant). The statement shall be in the following format:

*I [name], do hereby declare under penalty of perjury under the laws of the State of California, that
arn [title] for the Spirito Family Trust, that I am authorized to attest to the veracity of the information
contained in the reports described herein, and that the mformation contained in [title and date of
report}, is wue and correct, and that this declaration was executed in [city and State], on [date].”

As a reminder and pursuant to Section 13350 of the California Water Ciode, failure to submit the required
technical reports by the due dates specified may result in admunistrative civil liability penalties being
asseszed by the Regional Board, in an amount up to five thousand doflars (§3,0007 per day for each day
the technical reports are not received,

California Envirenmental Protection Agency

ﬁ Recyeled Paper
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Ms. Alice C. Clamo =3- ; MNovember 1, 20110
The Spirito Family Trust

If yvou have any questions regarding this matter, please call Mr, Larry Moore at (213) 576-6730 ar
email at [moorg@waterhoards.c or Jeffrey Huo at (213) 576-6736 or email at
hu A 0 =

Sincerely,

My ol

Samuel UngelePE
Executive Officer

[t Mis. Jermifer Fordyes, Office of Chief Counsel, State Water Resources Control Board
- M. Rita Kimat, State Department of Toxic Substances Control, Chatsworth Office

Mr, Jeff OKeefe, California Department of Public Health

M= Eelly Manheimer, USEPA Superfund Division, Region IN, San Francisco

Mir, Fred Schaufler, USEPA Superfund Division, Region T, San Francisco

Mr. Thomas Butler, USEPA, Superfund Divizion, Region DX, San Francisco

Mz, Lisa Hanusialk, 'SEPA Superfund Division, Region T, Los Angeles

M. Robert MeKinney, Los Angeles Department of Water & Power |

Mir. Thomas Erb, Los Angeles Department of Water & Power

M. Leighton Fong, Citv of Glendale

Wir. Bill Mace, City of Burbank Water Supply Department

Ms. Patricia Bilgin, Los Anpeles City Artommey Office

Mr. Vaughn Minassian, Los Angeles City Attorney Office

Mir. Daniel Elier, Law Offices of Daniel Klier, Esq.

Mr. Peter MNiemiee, Law Offices of Peter Nizmiec, Esg.

Mz, Patrick Del Duea, Zuber & Taillien LLP

California Envivenmental Protection Agency

ﬂ* Recyelon Papar
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Exhibit D Remedial Action Plan Conditionally Approved by LARWQCB

[REMEDIAL ACTION PLAN TO BE INSERTED HERE

(OMITTED HERE DUE TO SIZE OF DOCUMENT)]

Ick Here For Kemedial Acuon Flan
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Jerry
Typewritten Text
Click Here For Remedial Action Plan

http://www.swrcb.ca.gov/losangeles/water_issues/programs/remediation/Excello/IRV10R214%20-%20Excello%20RAP%5B1%5D.pdf

Exhibit E Schedule

The schedule which follows is subject to the follogy
General Premises:

1. Scope of work, assumptions, and goals for remhadiivities described in the Remedial Action Plan
(RAP) apply.
2. Remediation of the Property is not intendeddidress groundwater contamination.

3. All groundwater contamination is being addre$sddS EPA through Federal Superfund proceedings
that include the Glendale South Operable Unit (GB@itthe San Fernando Valley Superfund Site.

4. Inorganic constituent of concern (COC) addressetthe RAP is hexavalent chromium (Cr6+) in
onsite soll.

5. Organic COCs addressed by the RAP are perctiigterre (PCE) and trichloroethene (TCE) in onsite
soil and soil vapor.

6. Waste Discharge Requirements (WDR) permit valligssued prior to acquisition of title to the
Property by one or more of Settling Respondentsaaleast 6 weeks prior to scheduled start dadeof
large-diameter auger in-situ chemical reductionAlBCR) field pilot test.

7. LDA/ISCR Pilot Test Work Plan (WP) will be appeal by Los Angeles Regional Water Quality
Control Board (LARWQCB) prior to acquisition oflétto the Property by one or more of Settling
Respondents.

8. Soil Vapor Extraction (SVE) Pilot Test WP wi# lapproved by LARWQCB prior to acquisition of
title to the Property by one or more of Settlingpandents.

9. A deed restriction against the Property, reetoeas a Covenant and Environmental Restriction on
Property (CERP), will limit future use to commettraustrial.

10. 90-Day Temporary Hazardous Waste GeneratoriBeilhbe approved by LARWQCB 6 weeks
prior to LDA/ISCR pilot testing.

Well Abandonment Scope and Premises:

1. LARWQCB will approve the Well Abandonment WRegtst 2 weeks prior to scheduled field work
start date.

2. LARWQCB drilling field work notification procesand submittal of HASP for review can be
completed within 1 week.

3. County of Los Angeles Department of Public WoEssvironmental Health (DEH) to approve well
abandonment permits within 1 week of submittal.

4. Two on-site groundwater monitoring wells (MW2i&nW3) at the Property can be abandoned within
2 weeks prior to building demolition.

5. DEH to approve well installation permits witlinweek of submittal.

6. Contingency of 2 weeks included in the schethrdactors such as permitting, weather, and/or
equipment related delays.
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Hazardous Building Material Abatement and Building Demolition Scope and Premises:

1. South Coast Air Quality Management District (SZMD) Notification process can be completed in
2 weeks.

2. Hazardous building materials abatement canroleted within 4 weeks following completion of the
above SCAQMD notification period.

3. LARWQCB will approve Building Demolition WP wiithh 4 weeks of receipt (and at least 3 weeks
prior to scheduled start date of demolition, towalfor proper notifications).

4. City of Los Angeles will approve the Building elition permit application within 1 week of receip

5. No additional impacted onsite soils will be emntered in shallow onsite soils during demolitién o
the building.

7. Hazardous building materials closeout documentaitll be completed within 6 weeks of completion
of building abatement.

8. Wells MW-2R and MW-3R can be installed and retigyed within 2 weeks following building
demolition.

9. Contingency of 8 weeks included in the schethrdactors such as permitting, weather, and/or
equipment related delays.

LDA/ISCR and Cap Installation Scope and Premises:

1. The Property-specific cleanup goal for Cr6+ msite soil is 5.6 milligrams per kilogram (United
States Environmental Protection Agency [US EPAlistdal Regional Screening Level [RSL] for Cr6+
in soil).

2. The lateral and vertical extent of Cr6+-impacigsite soil has a surface area of approximat8(3,
square feet and will be treated with LDA/ISCR.

3. The depth to which LDAs will be advanced willyaand will be as deep as 45 feet below grade.

4. The approximate volume of onsite soil that fadltreated is 5,800 cubic yards, including 20-p#rce
overlap of 8-foot diameter LDAs.

5. LDA/ISCR plans and specifications will only hésitted to LARWQCB for review and approval
prior to implementation.

6. LARWQCB will approve LDA/ISCR Implementation Wkmalan within 4 weeks of submittal (and a
minimum of 6 weeks prior to scheduled pilot test).

7. LDA rig and equipment mobilization can be cortgdewithin 6 weeks.
8. LDAJ/ISCR field pilot test can be completed iwdeks.
9. LDA/ISCR Field Implementation will achieve clegngoals within 12 weeks.

10. Swell material will be 20 to 30 percent of th&al volume of onsite soil treated (maximum 2,300
tons)

11. Swell material will require offsite disposal.
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12. Calcium polysulfide (CaSx) application ratedtemn time will correlate with bench-scale testitss
which suggested that reaction of CaSx with Cr6-@mversion to Cr3+ in soil would be complete in
less than 24 hours.

13. LDA rig and equipment demobilization, and séstoration can be completed within 5 weeks
following completion of LDA drilling.

14. LDA/ISCR Closeout Reporting can be completetthiwi2 months following LDA/ISCR field
activities.

15. An engineered cap will be installed subsedoaampletion of LDA/ICSR and cement stabilization,
which will be performed as part of the site regtoraactivities.

16. Contingency of 8 weeks included in the schethrléactors such as permitting, weather, and/or
equipment related delays.

SVE Pilot Test/O&M/Rebound Testing Scope and Premés:
1. SVE and observation (OBS) wells will not requaegmits from the DEH.

2. SVE, with adsorption of PCE and TCE by vaporgegigranular activated carbon (VPGAC), will be
confirmed as an effective technology (during piéstting)

3. SVE pilot testing will confirm an effective radi of influence of 60 feet.

4. Contaminated groundwater upgradient of the Ptppall continue to migrate beneath the Property
for many years, and will continue to be a souramphct to the vadose zone beneath the Propeity unt
after the off-site sources are remediated

5. Volatile organic compounds (VOCs) will be remd¥®m the shallow vadose zone (less than 25 feet
below grade) to the practical limits of the appheaSVE technology,

6. Goals for PCE and TCE in soil vapor are the cencral/industrial California Human Health
Screening Levels (CHHSLS) (1.77 pg/L and 0.603 puggpectively).

7. Amobile SVE system, having a various locatjpeisnit from SCAQMD, will be used to perform the
SVE pilot test.

8. SVE pilot test wells can be installed within 8eks.

9. An SVE pilot test, vacuum step test, and cons¢de test can be performed in 1 day.
10. SVE pilot test and calculations can be comglete weeks.

11. SVE system design can be completed in 3 weeks.

12. Installation of SVE wells, piping, and SVE systcan be completed in 2 months.

13. Normal SVE system startup and normal operaiadsnaintenance (O&M) will be performed for
52 weeks.

14. A site-specific SCAQMD permit will be approvedor to the end of 12 months normal O&M.
15. Duration of SVE system rebound testing O&M wit exceed 2 months.

16. Electrical service will be provided by locahsee provider for within 12-weeks of applicatiaor f
service.

17. Closeout reporting can be completed within atimofollowing completion of field activities.
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18. Contingency of an additional 2 weeks includedhe schedule for factors such as permitting,
weather, and/or equipment related delays.

Post-Remedial Fieldwork and Risk Assessment ScopedaPremises:

1. One baseline groundwater monitoring and anaésad , per LARWQCB General WDR Permit No.
R4-2007-0019, will be performed following instaitat of monitoring wells MW-2R and MW-3R.

2. One year of quarterly groundwater monitoringlgses, and four quarterly reports, per LARWQCB
General WDR Permit No. R4-2007-0019, will be perfed during and following completion of
LDA/ISCR field activities.

3. Soil Vapor Survey (SVS) WP can be prepared ahchgted within 4 weeks after initiation.
4. LARWQCB will review and approve SVS WP withim#eks of submittal.

5. LARWQCB SVS field work notification process asubmittal of HASP can be completed within 1
week.

6. SVS field work can be completed within 4 weeks.

7. Preparation of an HHRA based on SVS resultsefidual concentrations of PCE and TCE in soil
vapor can be completed in 9 weeks.

8. Abandonment of 7 SVE/OBS wells and 6 GW momitpmvells will be completed in 4 weeks. The
abandonment of the 6 GW monitoring wells will béedenined by USEPA.

9. SVS residual risk assessment and report carepaned in 6 weeks following field activities.

10. Contingency of 2 weeks included in the schethriéactors such as permitting, weather, and/or
equipment related delays.

Post-Remedial Closeout Documents Scope and Premises

1. A Property-specific HHRA for residual concentras of Cr6+ in onsite soil is not included in the
RAP because it is assumed that risk-based cleamaip @ill be achieved during LDA/ISCR field
implementation.

2. A closeout report will be prepared and submitied ARWQCB upon completion of RAP
implementation.

3. Contingency of 6 weeks included in the scheftuldelays to receipt of analytical data repontsi a
preparation of attachments to the closeout document
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Exhibit F Notice of Property Transfer and Covenant not to Sue

On _, 2011, (the Undersigned) became an
Owner [Holder of a Property Interest]tbk real property described in Annex A (Legal Digsion of
Property), located in the City of Los Angeles, Cyuwf Los Angeles, State of California, bearing the
street addresses 4057 and 4059 Goodwin Avenuetandnced as Assessor Parcel Number 5593-020-
020 (the Property”). Capitalized terms not defined herein shalldthhe meaning ascribed to them in
the Agreement (hereinafter defined).

1. The Undersigned, by signing below, verifies ilfaas read the Prospective Purchaser Agreemeént a
Covenant Not to Sue (thagreement), LARWQCB SCP File No. 113.5243.

2. The Undersigned understands and agrees thairSE2.1 of the Agreement contains a LARWQCB
Covenant not to pursue enforcement actions agdniasbwner of the Property (th€ ARWQCB
Covenant).

3. The Undersigned also understands and agree thay enjoy the benefits of the LARWQCB
Covenant only if the Undersigned covenants notuttse LARWQCB pursuant to the covenant set
forth in Section 12.4 of the Agreement.

4. The Undersigned further understands and agjnee#s right to rely upon and benefit from the
LARWQCB Covenant is expressly subject to and caydad upon its own, and only its own,
compliance with its obligations under the Agreemiantuding all exhibits, attachments, and appesxlic
thereto.

Submittals to the Undersigned, pursuant to Sed&ob of the Agreement, shall be addressed as fallow

[Company, Street Address, City, County, State,Zuale]
[Telephone/Fax/Email]

The Undersigned, by signing below, verifies thixtit {s aware that hazardous substances have been
found within the boundaries of the Property, and(ich condition renders its interest in the Priype
subject to the Agreement and to all applicable laméregulations of the State of California.

The Undersigned, by signing below, certifies thatar he is fully authorized to enter into the teand
conditions of this Notice and to execute and lgdatd the Owner to this Notice.

[Name of person authorized to sign on behalf of @jvn Date
[Title]

To become effective, this Notice must be sent bigddrStates mail, postage paid, certified, return
receipt requested to:

Los Angeles Regional Water Quality Control Board
Attention: Executive Officer

320 West 4 Street, Suite 200

Los Angeles, California 90013

This Notice shall be effective three (3) businesgdafter deposit in the mail if mailed by Uniteet8s
mail, postage paid, certified mail return recegujuested.
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ANNEX A: LEGAL DESCRIPTION OF PROPERTY

The land situated in the City of Los Angeles, CguwitLos Angeles, State of California, as follows:

THAT PORTION OF LOT 16 OF THE RIVERDALE TRACT, AAHR MAP RECORDED IN BOOK
54 PAGE 41, MISCELLANEOUS RECORDS OF SAID COUNTYEBCRIBED AS FOLLOWS:

BEGINNING AT APOINT IN THE NORTHERLY LINE OF GOODWN AVENUE (FORMERLY
OAK DRIVE), AS NOW ESTABLISHED 50 FEET WIDE, AS SHE®N ON MAP OF TRACT NO.
644, AS PER MAP RECORDED IN BOOK 15 PAGES 198 ANE® DF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, DISTANT THEHON WEST PARALLEL
WITH THE SOUTHERLY LINE OF SAID LOT 16, 555.04 FEEFFROM THE EASTERLY LINE OF
SAID LOT 16, SAID EASTERLY LINE BEING THE SOUTHWESRLY LINE OF THE
SOUTHERN PACIFIC RAILROAD COMPANY'S RIGHT OF WAY;HENCE FROM SAID POINT
OF BEGINNING NORTH 22°50' WEST PARALLEL WITH SAIBASTERLY LINE OF SAID LOT
AND SAID RIGHT OF WAY LINE 431.97 FEET, MORE OR LESSTO THE SOUTHERLY LINE
OF THAT CERTAIN 17 FOOT STRIP OF LAND CONVEYED TQA®D SOUTHERN PACIFIC
RAILROAD COMPANY BY DEED RECORDED IN BOOK 4036 PAGH?2, OFFICIAL RECORDS
OF SAID COUNTY; THENCE WEST ALONG SAID SOUTHERLY NE 109 FEET; THENCE
SOUTH 22° 50' EAST PARALLEL WITH SAID EASTERLY LINEOF SAID LOT AND SAID
SOUTHWESTERLY RIGHT OF WAY LINE 431.97 FEET, MOREROLESS, TO SAID
NORTHERLY LINE OF GOODWIN AVENUE; THENCE EAST THEREN 109 FEET TO THE
POINT OF BEGINNING.
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Exhibit G CORPORATE GUARANTEE

Corporate Guarantee of Performance of Obligations prsuant to Prospective Purchaser
Agreement and Covenant Not to Sue (the “Agreementinade and entered into by and
between the California Regional Water Quality Contiol Board, Los Angeles Region
(“LARWQCB?”), Glendale/Goodwin Realty I, LLC, an Ohi o limited liability company
(“GGRI),

The Kroger Co., an Ohio corporation (“Kroger”), and
Ralphs Grocery Company, an Ohio corporation (“RGC”)

[Letterhead of The Kroger Co.]

Los Angeles Regional Water Quality Control Board
Attention: Executive Officer

320 West 4th Street, Suite 200

Los Angeles, California 90013

Guarantee made tHissert date] by The Kroger Co. roger”), an Ohio corporation, herein
referred to as Guarantor, to the California Redigvater Quality Control Board, Los Angeles Region
(“LARWQCB "), obligee, on behalf of its subsidiary Glendaled@win Realty I, LLC, an Ohio limited
liability company (GGRI”).

The address of Kroger is The Kroger Co., Attentioawv Department, 1014 Vine Street,
Cincinnati, Ohio, 45202-1100, to the LARWQCB.

The address of GGRI is Glendale/Goodwin RealtyLICL.c/o Ralphs Grocery Company,
Attention: Legal Department, 1100 West Artesia Bwald, Compton, California 90220.

RECITALS

1. This guarantee is provided in satisfaction ef thquirements of Section 6.1 of the
Prospective Purchaser Agreement and Covenant Mate@Agreement) dated[insert date] made
and entered into by and between the LARWQCB, G&Riger, and Ralphs Grocery Company, an
Ohio corporation (RGC"), relating to the former Excello Plating Co., Imeal property Property”)
located at 4057 and 4059 Goodwin Avenue, in thed@itos Angeles, County of Los Angeles, State of
California, and referenced as Assessor Parcel NUbai®8-020-020. The Property is more particularly
described in Exhibit A (Legal Description of Praggrand Exhibit B (Assessor’s Parcel Map of
Property) attached to the Agreement.

2. Guarantor meets or exceeds the financial téstiarfound in California Code of
Regulations, title 22, division 4.5, chapter 14 abdarticle 8, section 66264.143, subsectiorafl
section 66264.145, subsection (f). Periodic tinaeivery to the LARWQCB of Guarantor’s annual
report on Form 10-K as filed with the United Stafscurities and Exchange Commission in
demonstration of the satisfaction of the requireinset forth in Exhibit H to the Agreement conséitu
compliance with such reporting requirements.

G-1



3. The Kroger Co. owns, directly or indirectlylesst 50 percent of the voting membership
interest of GGRI, which owns and operates the Ptppe

4, For value received from GGRI, Guarantor guaesite LARWQCB that in the event
that GGRI fails to satisfy GGRI's obligations puaistito the Agreement in respect of the above Pxoper
in the name of GGRI, the Guarantor shall do sstatdish a trust fund in the amount of the Guarmnte
Amount, as specified in California Code of Regolad, title 22, division 4.5, chapter 14 and 15¢lart
8, as applicable. The Guarantee Amount shakllyitbe $3,412,950, and shall be reduced as $eiifior
Appendix A hereto as the Milestones there referdace achieved.

5. Guarantor agrees that if, at any time duringtdhe end of any fiscal year before the
termination of this guarantee, the Guarantor faiteeet the financial test criteria, Guarantorlssid
within 90 days, by certified mail, notice to LARW@®@nd to GGRI that Guarantor intends to provide
alternate financial assurance as specified in@ald Code of Regulations, title 22, division 4tagpter
14 and 15, article 8 as applicable, in the nan@&@@RI. Within 120 days after the end of such figealr
or other occurrence, the Guarantor shall establish alternate financial assurance unless GGRI has
done so.

6. Guarantor agrees to notify LARWQCB by certifradil of a voluntary or involuntary
proceeding under Title 11 (Bankruptcy), United &#&ode, naming Guarantor as debtor within ten (10)
days after commencement of the proceeding.

7. Guarantor agrees that within 30 days after beiotified by LARWQCB of a
determination that Guarantor no longer meets tien@ial test criteria or that it is disallowed from
continuing as a guarantor of the remediation casthall establish alternate financial assurarsce a
specified in California Code of Regulations, ti#l2, division 4.5, chapter 14 and 15, article 8, as
applicable, in the name of GGRI unless GGRI hag don

8. Guarantor agrees to remain bound under this aBte notwithstanding any
modification of the Agreement.

9. Guarantor agrees to remain bound under thisagtes for as long as GGRI shall be
subject to Section 6.1 of the Agreement, except@aded in paragraph 10 of this Guarantee.

10. Guarantor may terminate this Guarantee by sgndotice by certified mail to
LARWQCB and to GGRI, provided that this Guaranteg/mot be terminated unless and until GGRI
obtains, and LARWQCB approve(s), alternate remiediatost coverage complying with California
Code of Regulations, title 22, division 4.5, chagi# and 15, article 8.

11. Guarantor agrees that if GGRI fails to prowiltiernate financial assurance as specified in
California Code of Regulations, title 22, divisidrb, chapter 14 and 15, article 8, as applicabig, a
obtain written approval of such assurance from LAR®B within 90 days after a notice of cancellation
by the Guarantor is received by LARWQCB from GuergrGuarantor shall provide such alternate
financial assurance in the name of GGRI.

12. Guarantor expressly waives notice of acceptairthes Guarantee by LARWQCB or by
GGRI.
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Effective date:
The Kroger Co., an Ohio corporation

By: Date:

Name:

Title:
STATE OF )

) | ss

COUNTY OF )
On , before me, , a Notary Public, personally
appeared , Whaldoowe on the basis of satisfactory evidence

to be the person whose name is subscribed to thenwistrument, and acknowledged to me that he
executed the same in his authorized capacity latdby his signature on the instrument the permon,
the entity upon behalf of which the person actegdceted the instrument.

| certify under PENALTY OF PERJURY under the lawfstlee State of that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public
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Appendix A Guarantee Amount

Guarantee Amount

Milestones drawn from Exhibit E to the Estimated Cost of .
. : Remaining upon
Agreement Milestone Completion | ,. .
Milestone Completion
Initial Guarantee Amount $3,412,950
Well Abandonment $93,400 $3,319,550

Hazardous Building Materials Abatement and

Building Demoilition $371,769 $2,947,781
LDA/ISCR and Cap Installation $2,023,881 $908,9
SVE Pilot Testing/O&M/Rebound Testing $659,500 $264,400
Post-Remedial Fieldwork and Risk Assessment 9086, $77,500
Post-Remedial Closeout Documents $77,500 $0
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Exhibit H LETTER FROM CHIEF FINANCIAL OFFICER
[Letterhead of The Kroger Co.]

Los Angeles Regional Water Quality Control Board
Attention: Executive Officer

320 West 4th Street, Suite 200

Los Angeles, California 90013

Ladies and Gentlemen:

| am the chief financial officer of The Kroger Can Ohio corporation Kroger”), the address of which

is The Kroger Co., Attention: Law Department, 18#de Street, Cincinnati, Ohio, 45202-1100. This
letter is in support of the use by Kroger of theaficial test to demonstrate the financial assurance
contemplated by Section 6.1 of the Prospective faser Agreement and Covenant Not to Sue
(“Agreement’) made and entered into by and between the CaléddRegional Water Quality Control
Board, Los Angeles RegionLARWQCB "), Glendale/Goodwin Realty I, LLC, an Ohio limited
liability company (GGRI”), The Kroger Co., an Ohio corporatiorkfoger”), and Ralphs Grocery
Company, an Ohio corporatiorRGC”) and in particular the assurance of the Guaraftaeunt as
contemplated by the Guarantee issued in conformiityExhibit G of the Agreement. The Agreement
pertains to the former Excello Plating Co., In@al igroperty (Property”) located at 4057 and 4059
Goodwin Avenue, in the City of Los Angeles, CounfyLos Angeles, State of California, and
referenced as Assessor Parcel Number 5593-02090#9Property is more particularly described in
Exhibit A (Legal Description of Property) and ExitiB (Assessor’s Parcel Map of Property) attached t
the Agreement.

1. Kroger guarantees, through the guarantee spegiftexhibit G to the Agreement, the performance
under the Agreement by GGRI, the address of wkiGiendale/Goodwin Realty |, LLC, c/o Ralphs
Grocery Company, Attention: Legal Department, 1A@&t Artesia Boulevard, Compton, California
90220. GGRI owns and operates the Property. Timeert Guarantee Amount is:

2. Kroger owns, directly or indirectly, at least 5@qent of the voting membership interest of GGRI,
which owns and operates the Property.

3. Kroger is required to file a Form 10K with the WdtStates Securities and Exchange Commission
for the latest fiscal year.

4. The fiscal year of this firm ends finsert month, day]. The figures for the following items marked
with an asterisk are derived from this firm’s indedently audited, year-end financial statements for
the latest completed fiscal year, enfladert date].

5. Kroger is using “Alternative II" as described beland in California Code of Regulations, title 22,
section 66264.143, subsection (f), and section488a, subsection (h).

ALTERNATIVE Il

. Current Guarantee Amount $
. Current bond rating of most recent issuancerof&r and name of rating service
. Date of issuance of bond

. Date of maturity of bond

5. Tangible net worth [if any portion of the Guatee Amount is included in “total $

A WN B

*
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liabilities” on your firm’s financial statementsyy may add the amount of that portion to

this line]

*6.Total assets in U.S. (required only if less tB@Po of firm’s assets are located in the

u.s.) $

7. Isline 5 at least $10 million? [Yes/No]

8. Isline 5 at least 6 times line 1? [Yes/NO]
*9. Are at least 90% of firm’s assets located m thS.? If not, complete line 10 [Yes/No]
10. Is line 6 at least 6 times line 1? [Yes/NO]

[Signature], [Name], [Title], [Date]
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