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L. PETITION FOR REVIEW OF CLEANUP AND ABATEMENT ORDER

Pursuant to section 13304 of the California Water Code and section 2050 of Title 23
of the California Code of Regulations (“CCR”), Chevron U.S.A. Inec. (“Petitioner” of
“Chevron”) petitions the State Water Resources Control Board (“State Board”) to review

the May 14, 2014 “Site Cleanup Requ'11‘6111(—:11_ts”1

adopted by the California Regional Water
Quality Control Board, San Francisco ‘Region (“Regional Board”), Order No. R2-2014-
0021 (“Order’), for the property located at 6400 Sierra Court, Dublin, Alameda County
(“Site™). A true and correct copy of the Order is attached as Exhibit A to the declaration of
Michelle Bacon, concurtently submitted in support of this Petitioh (hercafter “Bacon
Decl.™). ‘ |

Pursuant to Section 13320 of the California Water Code and Section 2053 of Title

23 of the California Code of Regulations, Petitioner also requests.that an order be issued

staying the effect of the Order as to Petitioner, and requests a hearing on this Petition.

A.  NAME, ADDRESS, TELEPHONE NUMBYER AND EMAIL ADDRESS
OF PETITIONER | |

Petitioner’s contact information is as follows:

Chevron U.8.A. Inc.

Attn: Ms, Michelle Bacon

Chevron Corporation - Law Department
6001 Bollinger Canyon Road

San Ramon, California 94583
Telephone: (925) 842-8807

Email: MichelleBacon@chevron.com

Petitioner requests that copies of all communications and docurments relating to this
Potition also be sent to:

Amy E. Gaylord, Esq.-

Pillsbury Winthrop Shaw Pittman LLP
Four Embarcadero Center, Suite 2200
San Francisco, CA 94111

Telephone: (415) 983-7262

Email: amy.gaylord@pillsburylaw.com

! Although the Regional Board characterized this Order as “Cleanup Requirements” it is a
cleanup and abatement order (“CAQO”) issued under Water Code section 13304,
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B. SPECIFIC ACTION OF THE REGIONAL BOARD WHICH THE

STATE BOARD IS REQUESTED TO REVIEW

Petitioner requests that the State Board review the Regional Board’s issuance of

Order No.r R2-2014-0021 to Chevron U.S.A. Inc.
C. THE DATE ON WHICH THE REGIONAL BOARD ACTED

The Regional Board acted on May 14, 2014 when it issued the Order. Bacon Decl,,

Ex. B (May 14, 2014 Transmittal Letter). |
D. STATEMENT OF REASONS THE REGIONAL BOARD'S ACTION

WAS INAPPROPRIATE AND IMPROPER

The Order to Chevron is improper for two reasons: -(1) Chevron did not cause or
permit a discharge at the Site, and (2) the Order requires remediation to unrestricted use
standards, even though the Site is currently zoned for induétﬂal/commercial uses and there
is no zoning change pending or planned.

First, the Order is improper because it is not premised on substantial evidence that
Chevron “caused or permitted” a discharge at the Site, as is required for issuance of an
order under Water Code section 13304(a). Chevron acquired the propetty in approximately
1980, and used it exclusively for document storage. The prior operator, Western Electric,
used the Site as a printed wire board menufacturing facility and used trichloroethene
(“TCE”) at the Site. Western Electric left behind an above ground storage tank (“AST™),
which site drawings identify as a “trico tank”. Bacon Decl, Ex. A at § 2. But the
substantial evidence does not indicate that TCE remained in the tank after Western Electric
left the property. On the contrary when Chevron removed the AST, the tank was found to
comtain rain water, which was analyzed and determined not to contain TCE. Sec Bacon
Decl. Ex. E (Ecology and Environment, hic., May 24, 1996 Removal Reporf).

The Regional Board issued the Order to Chevron, first contending that Chevroa
permitted a discharge from the AST, and later claiming that Chevron permitted a discharge
due to the passive migration of TCE through soil at the Site. Both theories are reflected in
the final Order. Neither has merit.

70529553 6v1 -2 -
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Second, the Order is improper because it requires the responsible parties to
remediate to unrestricted use standards despite the fact that the Site is zoned for
industrial/commercial uses afld there is no pending change to the City of Dublin zoning
ordinance or General Plan which would permit residential uses at the Site.

1. Brief Historv of the Site

The Site is a 13.4 acre parcel of iand located at 6400 Sierra Court in the City of
Dublin, Beginning in about 1970, Western Electtic used the large warchouse building at
the Site for the manufacturing of telephone transmission equipment, specifically printed
wire boards. Bacon Decl., Ex. A at § 1. Tt is undisputed that Western Electric used TCE in
its operations at the Site. Bacon Decl., Bx. A at § 2. Drawings of the Western Electric
facility show the AST located adjacent to the warchouse and labeled as the “trico tank.”

Bacon Decl,, Ex. A § 2. It is belicved that Western Electric operated at the Site until at

- least 1975, but possibly as late as 1979. Bacon Decl., Ex. A at § 2.

In about 1980, Chevron U.S.A. Inc. acquired the Site, including the AST and some
agsociated piping, It is undisputed that Chevron used the site as a document and storage
facility, alid did not use or store TCE at the Site. The Order itself concedes that “[t]here is
no information to indicate that Chevron used the warchouse or the AST for chemical
storage, use, handling, production, recycling, or disposal.”2 Bacon Decl., Ex. A at § 2.

The AST remained, unused, at the Site during Chevron’s ownership until 1996, At
that time, Chevron hired Ecology and Environment Ine. (“E & E”) to remove the AST.
Chevron informed E & E that the tank had been “out of use for the past 15 years,” Bacon
Decl., Bx. E. E & E conducted limited sampling and prepared a report of its findings. 1d.

In its report, E & E noted that the “AST is in poor condition (i.e., the top of the tank is

? The Order notes that Gettler-Ryan, an environmental contractor, leased a small portion of
the Site from Chevron and that Gettler-Ryan is believed to have stored wastewater from
unrelated gervice station remediation sites in drums at the property. This ig a red-herring,
There is no evidence that Gettler-Ryan used, stored or released any hazardous substances
at the Site, and the Order concedes there are four possible sources for the TCE found
under the Gettler-Ryan lease area. Bacon Decl., Ex. A at §6. The Gettler-Ryan leaschold
is not a basis for the issuance of the Order to Chevron. Id. at § 3.

705295536v1 -3 -
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rusted out)”. Id. (emphasis added). Tt further noted that approximately 150 gallons of
liquid (believed to be accumulated rain water)” remained in the tank. Labofatory samples

of the liquid from the tank were non-detect for TCE, confirming that the liquid in the AST

likely was rainwater. Bacon Décl., Ex. E.

When it was removed, the tank had some piping attached to it which went into the
warehouse building. At the time, Chevron representatives informed B & E that “the supply
pipe (between the AST and where the TCE was ultimately used) inside the building near
the ceiling had been previously cut” (illustrating Chevron’s understanding that the piping
was empty), but E & B could not locate the cut. Jd. E & E therefore opened the valve on
the piping to ensure it was empty, and “some liquid dripped out” but it was not sampled for
TCE. | Id. The concrete cradle on which the AST sat was not removed at this time. J4,

When E & E removed the AST, the spigot of the AST contained a small amount of
liquid which was separately sampled. The sample drawn from the spigot of the tank
contained 20 parts per billion (“ppb”) of TCE. At that time, two &urface soil samples from
near the tank were also collected and analyzed for TCE — one from adjacent to the tank fill
stand (530 ppb), and the other from beneath the supply pipe (31 ppb). Bacon Decl., Ex. E.

E & B informed Chevron that the concentrations of TCE found in the surface soil
around ‘the AST were below the Preliminary Remediation Goals (“PRGs”) and the Total
Threshold Limit Concentratioﬁ (“TTLC’") and noted that “[t]hese levels pose little threat to
human health or the environment.” Id. E & B suggested that Chevron have “further
discussions” with the Department of Toxic Substances Control and Regional Board.
Chevron has beenlunablé to determine whether such communications did in fact occur at
that time,

2., Brief History of the Order _

In anticipation of the sale of the Site, in 2007 Chevron’s real estate entity — Chevron
Business and Real Estate Services (“BRES”) — engaged URS C.orporatio'n to complete a
“Baseline Site Assessment,” which was completed on October 24, 2007 in compliance with

ASTM standards for Phasé [ Site Assessments. The Baseline Site Assessment identified all

705295536v1 “ g
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potential “Recognized Environmental Conditions” (“REC™) at the Site, including the
former tank area. A preliminary subsurface investigation was undertaken in the area, which
identified TCE and its breakdown product cis-1,2-DCE in concentrations above regulatory
sereening criteria in soil and groundwater. As evidenced by the fact that the Baseline Site
Assessment is posted on Geotracker with a date of March 28, 2008, the Regional Board was
timely made aware of the results of Chevron’s investigation. Bacon Decl., 7.

On April 21, 2008, the Regional Board issued to Chevron a direct.ive to preparc a
Technical Report documenting the history of the.property pursuant to Water Code section

13267. Chevron complied with this request and provided significant information to the

* Regional Board about the other known responsible parties at the site, including clarifying

that Chevron did not vse hazardous substances at the Site. Bacon Decl,, BEx. F (Arcadis,
June 19, 2008). Through the end of 2008, Chevron funded the preparation of a Phase 1T
report, and fwo hot-spot removal projects under the oversight of the Regional Board. See
Bacon Decl. 9 10.

Throughout this time period, the Regional Board neglected to name any other
parties to the order. On October 2, 2008, Chevron again provided the Regional Board With
information and reminded it of its obligation to nﬁme “all potentially responsible parties.”
Bacon Decl. Ex, G (Oct. 2, 2008 Letter to Carltoﬁ). .Finally, after Chevron alone had been
undertaking invéétigaﬁon and remediation of the Site for necarly a year and a half, on
February 9, 2009, the Regiohal Board issued directives requesting site history information
from B.F. Saul (the prior owner) and Western Electric (the prior operator). Bacon Decl. at
712. On the same déy, the Regional Board issued a further investigatory order pursuant to
Water Code section 13267 o111y to Chevron, requiring preparation of 8 Work Plan to: define
the extent of contamination from the AST in soil vapor, soil, gtoundwater and surface '
water; address all human health and environmental concerns relating to the contamination;
and propose interim remedial actions. Bacon Decl., Ex. H (February 9, 2009 Directive).

Since that time, several additional investigatory directives under Water Code 13267
have been issued by the Regional Board to Chevron, B.F. Saul and Alcatel-Lucent as the

T05295536v1 -5-
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successor to Western Electric. Chevron and Alcatel-Lucent have undertaken significant
soil, groundwater, soil-vapor and surface water sampling, including bench scale testing,
installation and operation of & subslab soil vapor extraction system. Alcatel-Lucent and
Chevron also prepared a Feagibility Study and Remediai Action Plan, which has been
approved. Bacon Decl.,  13. |

On February 14, 2014, the Regional Board issued a Tentative Order to all three
parties directing compliance with “Site Cleanup.Requirements” pursuant to Water Code
section 13304, Bacon Decl,, Ex, C. As directed to Chevron, the Tentative Order was
prémised on a purported release of VTCE from the AST during Chevron’s ownership. It .
said: “Chevron U.S.A. Inc. is named as a discharger because Chevron owned the property
during a 16-year period (1980-1996) when the TCE AST and associated appurtenances

were still present, contained TCE, and apparently were not maintained to prevent a

discharge.” Id. at § 3 (emphasis added),

On March 14, 2014, Chevron and Alcatel-Lucent submitted_separate responses to
the Tentative Order, and their joint consultant, Leidos also commented. Bacon Decl., Ex, D
at Appendix C Chevron pointed out that the data collected by E & E when it removed the
AST disputes the Regional Board’s contention that there was TCE leff in the tank during
Chevron’s ownership, In particular, the fact that there was liquid in the taok, tends to
demonstrate that the tank was liquid-tight, and that even if there had been TCE in the tank
during Chevron’s ownership it would not have leaked, More importantly, the fact that the
liquid in the tank was rainwater———nof TCE-—suggests that the tank was emptied when
Western Electric vacated the Site.”

The Regional Board took the position that even without TCE in the tank, the

presence of TCE in the spigot and possibly in AST-related piping demonstrates Chevron

3 This is consistent with the fact that TCE is a valuable product, which Western Eleciric is
known to have used in other facilities contemporaneous with its use at the Dublin Site. Tt
is unreasonable fo infer that Western Electric would have abandoned a large tank of
valuable product.

705205536v1 -6 -
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permitted a reléase during its ownership.* This assertion does not comport with the
evidence. The only logical way a low concentration of TCE could remaiﬁ in the spigot of a
tank which contained only rain water, is if the tank was emptied but the spigot was not
flushed. Similarly, the fact that suspected TCE® was found in the piping is not a basis for
finding Chevron permitted a discharge — the piping had been capped and sealed, and had to
be cut to allow the release of its contents. Since the piping was sealed, there is no evidence
a release occurred from the piping during Chevron’s ownership. As a result, the substantial
evidence does not support the finding that Chevron “éaused or permitted a discharge,” from
the AST or its associated appurtenances. Accordingly, Chevron 1‘equested the Tentative
Order be withdrawn and the final order not be issued to Chevron,

In addition, Chevron end Leidos challenged the cleanup standards in the Tentative
Order because they are premised on an unpermitted use of the Site. . Bacon Decl., Ex. D at
Appendix C. As Both Chevron and Leidos pointed out, the Site is in an area of Dublin
currently zoned for “Business Park/Industrial Use.” Jd. There are no pending or proposed
changes to this zoning use and the directive to remediate soil, soil gas and indoor air to
unrestricted use standards is improper. | |

After Chevron objected to the Tentative Order, the Regional Board changed its
theory of Chevron’s liability. In the May 14, 2014 Staff Summary Report and Revised
Tentative Order, the Regional Board articulated a theory of passive migration of TCE
through soil as the basis for naming Chevron to the Order. The Revised Tentative Order

claims that Chevron is named as a discharger because the “TCE in soil and groundwater

4 The Regional Board also made the argument that TCE possibly remained in the tank
during Chevron’s ownership but may have evaporated due to the holes at the top of the
tank and the heat of Dublin summers. See Bacon Decl., Ex. D at Appendix C, p. 5.
While that cannot be ruled out, there is no evidence to support the contention. More
importantly, even if true, evaporation of TCE out of the top of the tank contradicts the
Regional Board’s assettion that TCE was discharged to soil or groundwater during
Chevron’s ownership.

> The liquid in the piping was not sampled. Bacon Decl., Ex. E.
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was, and continues to be, an ongoing discharge,” which Chevron knew about and failed to
prevent. Bacon Decl., Ex. D (Staff Summary Report). |

At the hearing on the Tentative Order, Regional Board staff member Cleet Carleton
gave a presentation which reiterated the Board’s position, and relied on Water Quality
Order 92-13, In re Wenwest, as a defense for the issyance of the Order to Chevron. Bacon
Decl. 9 14. Mr. Carlton further argued that requiring cleanup to unrestricted use was proper
despite the fact that the Site is zoned only for industrial and commercial uses because the
property might in the future be rezoned. |

In response, representatives of the named parties reiterated their prior arguments
against the Order. In particular, counsel for Chevron pointed out that in contrast to M.
Carleton’s representations, the Wenwest decision expressly does not permit issuance of an
order to a prior owner based on passive migration. Bacon Decl. 15, |

At that point in the heariﬂg, Regional Board supervisor Steven Hill conceded on the
record that they “were not trying to argue there is substantial evidence” of a relcase from
the AST during Chevron’s ownetship of the property sufficient for issuance of the Order.
Bacon Decl,, 9 2, 16. Rather, Mr. THIl clarified that the basis for the Order was that
Chevron “permitted the discharge” by purportedly allowing migration of TCE through soil.
.

Before concluding the hearing, Regional Board Chair Young questioned staff
counsel Ms, Yﬁri Won regarding the legal authority for the issuance of an order based on
passive migration. Ms. Won informed the Board Members that Water Quality decision 86-
2, If;& re Zoecon, supports liability of a prior owner based on a theory of passive migration.
Bacon Decl, § 17. As explained below, it does not.

E. THE MANNER IN WHICH THE PETTTIONER IS AGGRIEVED

" Chevron is aggrieved for two reasons,
First, it is being ordered to address contamination even though “there is no
information to indicate that Chevron used the warehouse or the AST for chemical storage,

use, handling, production, recycling, or disposal.” The Order is not based on “substantial

705295536v1 -8
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evidence” that Chevron caused or permitted a discharge. On the contrary, it is premised on
a theory of passive migration which is not recognized by Celifornia law as a basis for
issuance of a Cleanup and Abatement Order to prior owners.

Second, Chevron and the other named parties are being asked to remediate soil, soil
gas and indoor air to unrestricted use cleanup levels, despite the fact that the property is not
zoned for industrial/commercial uses, and no planned or changes in zoning, or Dublin’s
General Plan are pending, See Bacon Decl., Ex. D at Appendix B, Instcad, the Regional
Board is requiring the Site’s former owners and operators to cleanup to levels for

speculative, currently unpermitted future uses.

F. THE SPECIFIC ACTION BY THE STATE OR THE REGIONAL
BOARD THAT PETITIONER REQUESTS '

Petitioner requests that the State Board rescind the Order directed to Chevron.
Petitioner also requests a Stay as to Chevron of the due dates in the Order while this
petition is pending,

G STATEMENT OF POINTS AND AUTHORITIES IN SUPPORT OF
LEGAL ISSUES RAISED IN THE PETTTION |

The following statement of points and authorities in support of this petition
incorporates the recitation of the facts set forth above.

1. The Order Must Be Rescinded Because Chevroh Is Not Properly Named

as a Responsible Party Under Water Code Section 13304 (a)

The Water Code requires that a cleanup order must be based on “substantial

evidence” that the named party has caused or permitted waste to be discharged into the

Wafers of the State:

Any person who has ... caused or permitted, causes or permits, or threatens to
cause or permit any waste to be discharged or deposited where it is, or
probably will be, discharged into the waters of the state and creates, or
threatens to create, a condition of pollution or nuisance, shall upon ordet of the
regional board, clean up the waste or abate the effects of the waste, or, in the
case of threatened pollution or nuisance, take other necessary remedial action,
including, but not limited to, overseeing cleanup and abatement efforts.

705295536v1 -9
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Cal. Water Code § 13304, Here, the Order is not premised on substantial evidence that

Chevron cavsed or permitted a discharge from the AST and State Board authority does not

permit issuance of a CAO to a prior owner on the basis of passive migration.

a, There is Not “Substantial Evidence” that Chevron Caused or Permitted a

Discharge.
State Board and state court precedent requires that there be “substantial evidence”

that a named patty “caused or permitted” the discharge of waste in order to uphold a CAO.

~ See, In re Stinnes-Western Chemical Corporation, WQ 86-19 (“We concluded that while

we can independently review the Regional Board record, in order to uphold a Regional
Board action, we must be able to find that the action was based on substantial evidence.”)
The State Board re_peatedly has confirmed this standard:
There must be substantial evidence to support a finding of fesponsibility for

each party named. This means credible and reasonable evidence which
indicates the named party has responsibility.

In re Exxon Company, et al., WQ 85-7, 1985 WL20026 (Cal.St.Wat.ResBd.) at 6. Sce
also, TWC Storage, LLC v. SWRCB, 185 Cal. App. 4 291-(2010) (applying the. substantial
evidence standard to ahalogous language in Water Code section 13350 which provides that
any person who “causes or permits a discharge is strictly liable’),

In Exxon, the State Board rejected a regional board’s attempt to issue a cleanup

order under Water Code section 13304 because there was insufficient evidence of

~ ownership of the leaking tanks in issue. n re Exxon at *3, In doing so, the State Board

expressly concluded that in order to impose liability under Water Code section 13304 there

must be gubstantial evidence that the named party has caused or permitied a discharge:

We recognize the difficult position in which this places the Regional Board.
In this case the Regional Board was searching to find responsible parties
- who could effectuate the cleanup. Fewer parties named in the order may well
mean no onc is able to clean up a demonstrated water quality problem. We
also recognize that the Regional Board does not have infinite resources
available to it to extensively search through various county files in a quest
for additional information. ... However, in order to name parties ... we
believe there should be more evidence than we have before us currently.

705295536v1 -10 -
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- Id. The Tentative Order to Chevron originally wag premised on a theory that Chevron

failed to maintain the AST, thus permitting waste to be discharged. Regional Board staff
has conceded this theory is not supported by substantial evidence.. On the contrary, the
evidence gives rise to the opposite conclusion—that the AST was emptied before Chevron
assumed ownership. /d. Because the facts do not demonstrate that the tank contained TCE

or that it leaked during Chevron’s ownership, the conclusion that Chevron “petmitted a

TCE discharge” from the AST is unfounded and does not meet the “substantial evidence”

burden to issue an order under Water Code section 13304,

2. Passive Migration is Not a Proper Basis for Issuance of a CAO

The Regional Board now contends that Chevron permitted a discharge because it
knew soil was impacted with TCE as ecatly as 1996, and it did nothing to stop the passi\ia
migration of that TCE through soil. The evidence does not support this contention, but
even if Chevron knew TCE was in soil at the site and did nothing, as a prior ownet it cannot
now be liable under controlling State Board precedent in In re Wenwest Inc., et al,, WQ 92-
13, 1992 (Cal.St.Wat.Res.Bd.),

In Wenwest the State Board found that Wendy’s International, a former owner of
contaminated property, should not have been named as a dischafger in the CAO. In doing
so, the State Board applied a three-part test to.former owners, which took into account their
ownership interest at the time of the discharge, knowledge of the contamination-causing -
activities, and their ability to prevent it. 7d, at 5. The State Board looked to several factors
including: the purpose for puréhase of the site (i.e., the purpose was not for hazardous
activities); the length of Wendy’s ownership; the fact that Wendy’s had nothing to do with
the activity which caused the leaks; the fact that Wendy’s did not engage in any activity
which exacerbated the problem; the scope of Wendy’s knowledge of the contamination; the
gengral knowledge about underground storage tanks in 1984 when Wendy’s purchased the
site; the fact that there were other responsible parties who were properly named in the
order; and, the fact that cleanup was proceeding. Based on these factors, the Wenwest
Board concluded that no Board precedent supported a former owner as a discharger based
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on passive migration. Id. at 5, Like Wendy’s, the factors considered by the State Board in
Wenwest compel the conclusion that Chevron is not properly named in this Order:
. Chevron is a former owner who “had no part” in the discharging activity — it
operated the Site solely as a records storage facility.

¢ Chevron (ﬁd not exacerbate the contamination — it merely removed the AST and
associated piping,

. Prior to 2007 when Chevron informed the Board of the problem, Chevron’s
knowledge of the possibility of contamination was limited to the knowledge that the

AST existed, and that TCE was detected below action levels in two surface soil

samples from immediately beneath the tank, which “pose[d] little risk to human

health or the environment.,” Bacon Decl,, IEX. E.

o At the time Chevron purchased the property AST containment requirements (which
largely apply to oil tanks, in any event) had not come to exist.

o Alcatel-Lucent is a successor to Western Electric, the entity which admittedly used
TCE at the site, is undertaking cleanup, and has not contested issuance of the order
to it.

Here, Regional Board staff argued that the Wenmwest decision should control
because Chevron supposedly knew, or should have known, of the presence of TCRE
contamination at the Site as the result of the two surface samples collected in 1'996, and the
Baseline Site Assessment completed ﬁl 2007. This position is not supported by the record.

The record demonstrates Chevron used the property only as a document storage
warehouse. As evidenced by statements of Chevron representatives to B & E when the tank
was retoved in 1996, Chevron believed that the AST had “been out of use for the past 15
years” and the piping .ha.d been cut (and thus was empty). Bacon Decl,, Ex. E. At the time
the tank was removed, E & E collected and analyzed two surface soil samples from beneath
the AST fill stand and supply pipe. E & B informed Chevron that the surface levels of TCE
detected “pose little threat to human health or the environment”, and “are both well below

the PRG [preliminary remediation goals] and TTLC [total threshold limit concentration]

705295536v1 =12 .
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levels.” Bacon Decl., Ex. E. Thus, all that Chevron knew as of 1996 was that TCE was
detected at very low-levels in two surface soil samples immediately beneath an out of use
AST. The Regional Board’s premise that Chevron had knowledge of a TCE plume
migrating through soils at the Site is not supported by the evidence.

With regard to the 2007 data, Chevron timely reported it to the Regi01lal Board. In
fact, the submission of that data is the only reason this matter ever came to the Regional
Board’s atténtion. The contention that Chevron knew of contamination as of 2007 and
failed to take any action is therefore inaccurate. Bacon Decl. 57

Accordingly, the evidence does not give rise to an inference that Chevron knew or
should have known that TCE was passively migrating through soils and failed to act,

But even if Chevron could be said to have been cognizant of passive migration of

TCE after 1996, under the Wenwest decision, such knowledge is inadequate to name

Chevron gs a discharger because Chevron did not participate in the TCE-contaminating
activity and did not exacerbate the problem. In re Wenwest at 6 (ﬂndingl that Wendy’s had
some knowledge of the release, but Wés not awate of an on-going leak). See also, City of
Modesto Redevelopment Agency v. Superior Court, 119 Cal.App.4th 28 (Cal, Ct. App.
2004) (After evaluating the “cause or permits” language in various sections of the Water
Code, the court concluded “we see no indication the Legislature intended the words ‘causes
or permits’ within the Porter-Cologne Act to encompass those whose involvement with a -
spill was remote and passive.”) See, aiso, Carson Harbor Village, Ltd. v. Unocal Corp.,
270 F.3d 864, 880 (9th Cir. 2001) (holding that passive migration of contamination through
soil was not a CERCLA disposal).

At the hearing on .the Tentative Order, Board Chair Young questioned staff counsel
as to whether there was authority other than Wenwest which supported issving an order
based on passive migration. Counsel for the Regional Board cited an earlier State Board
decision, /n re Zoecon, as authority supporting issuance of the Order. In re Zoecon Corp., ‘
WQ 86-2, 1986 (Cal. St. Wat. Res. Bd.). In re Zoecon does not support naming a.prior
owner based solely on passive migration.

705295536v1 -13 -
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In Zoecon, contaminated runoff chemicals from a manufacturing site were
discharged into the surrounding land, resulting in issuance of waste discharge requirements
(“WDR”) to the current owner, Zoecon Cérporation, and the former owner, Rhone-Poulenc,
Inc. Id, at 2. Zoecon Corporation argued that it was not a “discharger” under Wéter Code
13263(a) which permits the issuance of WDRs, because there was not an ongoing
“dischatge” of waste at the site justifying issuance of the WDRs under Water Code section
13263(a). Id. at 3. The Board found that movement of waste through soil into groundwater-
was sufficient to constitute a dis'chargle for purposes of issuing WDRs, Key to its finding
was the fact that Zoecon was the current owner of the contaminated land.

Unlike Zoecon, Chevron is.not the current owner of the Dublin Property. And
whether there is ongoing discharge subject to WDRs is not in issue, More importantly, the
State Board in Wenwest (eight years after Zoecon) expressly rejected the same position
taken by the Regional Board here, finding:

“No order issued by this Board has held responsible for a cleanup a former
landowner who had no part in the activity which resulted in the discharge of
the waste and whose ownership interest did not cover the time durlng which
that activity was taking place.”

In re Wenwest at 5 (emphasis added). In so holding, the Board in Wenwest reasoned that
cusrent owners are in a different position and may be obliged “to prevent an ongoing
discharge caused by the movement of the pollutants on their property, even. if they had
nothing to do with putting it there.,” Id. (citation omitted). But it made clear that current
and formerl owners are nof treated the s-ame’under the law: [tlhe same policy and legal
arguments do not necessarily apply to former landowners.” 74,

Chevron, as a former owner, is not properly named as a responsible party fof
passive migration during its ownership.

3, Alternatively, Chevron Should Only Be Named Secondarily Responsible

If Chevron is nevertheless named in the Order, at most, it should be named as a

secondarily responsible party because it had nothing to do with the actual discharge and

705295536v1 <14 -
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there is a primarily responsible party able and willing to undertake cleanup. In re Wenwest,
WQ 92-13.

4, It is Immproper to Require Cleanup to Unrestricted Standards Because

the Property is Zoned Industrial and There is No Change Pending

The scope of the CAQO also raises concerns because it requires the responsible
parties meet cleanup standards for soil, soil gas and indoor air for unrestricted use. As
indicated in the Zoning Map, and the City of Dublin’s General Plan (Bacon Decl., Ex. D) at
Appendix B), the property is zoned for “Business Park/Industrial Use,” and there is no
chahge to that use pending. Therefore, requiring cleanup activitiés that extend beyond.
industrial standards is impermissible and unreasonable, given the current classification of
the Site. /d.

Regional Board staff relied on statements made by progpective purchasers of the
Site about speculative, and currénﬂy not allowed, ﬁofential future uses of the property.
Even if some future purchaser may at some point in the future seek to change the permitted
land use of the Site does not mean such change would be permitted, or that the former
owners should be required to anticipate all unrestricted use of the property. Essentially, the
Regional Board’s position is that regardless of the zoning or permitted use of a property, it

should be remediated to unrestricted vse. This approach renders irrelevant industrial

~ cleanup standards and is improper.

. THE PETITION HAS BEEN SENT TO THE REGIONAL BOARD

AND TO THE DISCHARGER. IFNOT THE PETITIONER.

A copy of this Petition has been sent to the Regional Board, and will be transmitted
to the other named parties in the Order.

I THE SUBSTANTIVE ISSUES OR OBJECTIONS RAISED IN THE
PETITION WERE RAISED BEFORE THE REGIONAL BOARD

The history of Petitioner’s communications with the Regional Board with regard to

this Order is set forth above.

705295536v1 -15-
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J. THE PETITIONER REQUESTS A HEARING ON THE ORDER

Petitioner requests a hearing on the Order. In support of this request, it makes the
following points: |

A summary of thé arguments that Petitioner wishes to make at the hearing is
provided in the Petition above.

A summary of the testimony or evidence the petitioner wishes to intréduce is
provided in the Petition above, including all documents referenced in thig Petition, although
Petitioner may supplement the testimony or evidence at the hearing,

IL. REQUEST FOR STAY -

Potitioner requests a stay of the Order pending resolution of the issues raised in this

Petition. This stay request is based on the accompanying declarations of Michelle Bacon

and Lucia Chung that demonstrate the legal grounds set forth below.

Pursyant to Séction 2053 of Title 23 of the Celifornia Code of Regulations, the
effects of an order shall be stayed if the petitioner shows:
(1) Substantial harm to petitioner or to the public interest if a stay is not granted;
(2) A lack of substantial harm to other interested parties and to the public if a
stay is granted; and
(3) Substantial questions of fact or law regarding the disputed action exist.
These requirements are met in this case. | |

1. Petitioner Will Suffer Snbstantial Harm if a Stay Is Not Granted

The Order requires significant investigation and cleanup of the Site, and provides
deadlines for the completi‘oﬁ of significant and expensive work over the next six months,
including the following: _

» Submission of an amended Remedial Action Plan by Aupust 1, 2014,

* Implementation of the Amended Remedial Action Plan within 180 days of its
approval;

. Préparation of a Risk Management Plan by August 1, 2014 (plus submission of an

implementation report annually thereafter);
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CHEVRON U.8,A, INC.’S PETITION FOR REVIEW



o

~1 O

10
11
12
13

14
15
16
17
8
19
20
21
22
23
24
25
26
27
28

»  Status Reports every two years,
. Other completion deadlines thereafter. Bacon Decl., Ex. A,

The cost of satisfying the Order’s directives is presently incalculable, but given the
breadth of the Order and the currently required unrestricted use standards imposed, costs to
comply could total several millions of dollars, much of which could be incurred while this
Petition is pending. Declaration of Lucia Chung (“Chung Decl,”), [ 4.

The Order puts Petitioner in a prejﬁdicial bind, If Petitioner complies with the
Order pending appeal, it will have to spend significant sums with no hope of recouping
them except through expensive cost recovery litigation. [f Petitioner declines to expend -
money, time, and resources in an effort to comply with the Order, it becomes exposed to
significant daily penalties for non-compliance. Therefore, if a stay is not granted, Petitioner
would be faced with a no-win scenario: expend sﬁbstantial sums to comply with an
tmproperly isétled Order, or face substantial monetary penalties for failure to comply. A
stay until the State Board rules on the merits of the petition would solve this problem and
waameﬂhmsmm&mﬂmﬁsﬂﬂmﬁdnmmmwhmmdBmmanLﬂl%Cmmg
Decl. 9] 5.

2, The Public Will Not Be Substantially Harmed If a Stay Is Granted

The contamination is being addressed by another namied responsible party, Alcatel-
Luycent, who has not challenged issuance of the Order to it. There is no reason to believe
Alcatel-Lucent will cease complying with the Order, and there is therefore no reason to
believe the public will be harmed if a stay is granted with respect to Chevron. Bacon Decl.
ﬂ%kCMngmLﬂd

3. The Petition Raises Substantial Questions of Law and Fact

As discussed above, t'here_a are significant questions of law and fact raised by this
Petition, key among them: (1) whether it is proper to name Chevron to the Order on the
i/

i
i
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1 -~ basis that it is a former owner during the period of passive migration, and (2) whether it is
2 property to require cleanup of an inidustrial-zoned propefty to unrestricted use standards.
3 Dated: June 16,2014

Respectfully submitted,

PILLSBURY WINTIHROP SHAW P].TTMAN LLP
AMY E. GAYLORD

Four Embarcadero Center, Suite 2200

San Francisco, CA 94105-2228
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Four Embarcadero Center, Suite 2200

San Francisco, CA 94111

Telephone: (415) 983-1000

Facsimile: (415) 983-1200

E-mail: amy.gaylord@pillsburylaw.com

Attorneys for Petitioner,
CHEVRON U.S.A. INC,

STATE WATER RESOURCES CONTROL BOARD
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Requirements, Order No. R2-2014-0021
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DECLARATION OF MICHELLE BACON

1. I, Michelle Bacon, am a licensed attorney employed by Chevron Corporation
in San Ramon, California. In that capacity, I represent the various Chevron family of
companies, including Chevron U.S.A. Inc. (“Chevron”). This declaration is submitted in
support of Chevron’s Petition to the State Board challenging the San Francisco Regional
Water Quality Control Board’s igsuance of Site Cleanup Requirements, Order R2-2014-
0021, for Chevron U.S.A. Inc.’s former records facility located at 6400 Sierra Court,
Dublin, CA (“Site”). '

2. I attended the May 14, 2014 hearing of the San Francisco Regional Water
Quality Control Board (“Regionai Board”), at which time the Regional Board adopted Site
Cleanup Requirements, Order No, R2-2014-0021 relating to the Site (“Order”). An audio
recording of May 14, 2014 San Francisco Regional Water Quality Control Board hearing is
available | on the Board’s website at’

<<http.//www . waterboards.ca. gov/ sanfranciscobay/board_info/minutes/2014/05-14-

14.mp3>>, This audio recording is incorporated herein by reference.

3. A true and correct copy of the Order is attached hereto ag Bxhibit A, and &
true and cortect copy of the May 14, 2014 letter transmitting the final Order is attached
hereto as Exhibit B.

4. A true and correct copy of the February 14, 2014 Tentative Order is attached
hereto as Exhibit C.

5. A true and correct copy of the May 14, 2014 Staff Summary Report and
Revised Tentative Order (including public comments) is attached- hereto as Exhibit D.

6. Chevron’s consultant Ecology and Environment (“E & E”) prepared a report
dated May 24, 1996, summarizing the removal of the above ground storage tank at the Site.
A true and correct copy of B & E’s removal report is attached hereto as Exhibit E.

7. I have reviewed Chevron’s internal records and files in relation to this Site,
as well as the publicly available Regional Board file on Geotracker. I understand that in
anticipation of selling the Site, in 2007 Chevron’s real estate entity — Chevron Business and

T05296208v1 -1-
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Real Estate Services (“BRES”) — engaged URS Corporation to complete a “Baseline Site *
Assessment,” which was completed on October 24, 2007 in compliance with ASTM

standards for Phase I Site Assessments. Chevron has been unable to locate the original

transmittal of the URS Report demonstrating the exact date it was sent to the Regional

Board. However, the Baseline Site Assessment is posted on Geotracker with a date of

March 28, 2008.

8. It is my understanding that in 2008, Chevron sold the Property to 6400
Sierra Court Investors.

0, On April 21, 2008, the Regional Board issued to Chevron a directive to
prepare a Technical Report documenting the history of the Site pursuant to Water Code
section 13267. Chevron complied with this request and provided significant information to

the Regional Board about the other known responsible parties at the site through its

'consultant, Arcadis. Arcadis’ June 19, 2008 submission to the Regional Board is attached

a8 BExhibit F.

10.  Through the end of 2008, Chevron funded the preparation of a Phase II
report, and two hot-spot removal projects uﬁder the oversight of the Regional Board. The
reports docﬁmenting these activities are publicly available on Geotracker and incorporated
herein by reference. _

11.  Throughout this time period, the Regional ‘Board neglected to name any
other parties to the Order. On October 2, 2008, Chevron again proVided the Reglonal
Board with information about other responsible parties and reminded it of its obligation to
name “all potentially responsible parties.” A true and correct copy of a letter from Chevrbn
to Regional Board Staff dated October 2, 2008, is attached hereto as Exhibit G,

12. Finally, after Chevron had been undertaking investigation and remediation
of the site for nearly a year and a half, on February 9, 2009, the Regional Board issued
orders requesting site history information from B.F. Saul (the priot owner) and Western
Electric (the prior operator). On the same dlay, the Regional Board issued a further

investigatory order pursuant to Water Code section 13267 only to Chevron, requiring
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preparation of a Work Plan to: define the extent of contamination from the AST in soil
vapor, soil, groundwater and surface water; address all human health and environmental
concerns relating to the contamination; and propose interim remedial actions. A copy of
this February 9, 2009 directive to Chevrén is aftached hereto as Exhibit H.

13. Since that time, several additional investigatory directives under Water Code
13267 have been issued by the Regional Board to Chevron, B.F. Saul and Alcatel-Lucent as
the successor to Western Electric. Chevron and Alcatel-Lucent have undertaken significant
soil, groundwater, soil-vapor and surface water sampling, including bench scale testing,
ingstallation and operation of a subslab soil vapor exfraction system. Alcatel-Lucent and
Chevron prepafed a Feasibility Study and Remedial Action Plan, which has been approved.

14, At the hearing on the Tentative Order, Regional Board staff member Cleet
Carleton gave a presentation which reiterated the Board’s position, and relied on Water
Quality Order 92-13, In e Wenwest, as a basis for the issuance of the Order to Chevron.
Mr. Carlton further argued that requiring cleanup to unrestricted use was proper despi.te the
fact that the Site is zoned only for industrial and commercial uses because the property
might in the future be rezoned.

15. | In response, representatives of the named parties reiterated their prior
arguments on these points, and Chevron’s counsel specifically pointed out that the Weawest
decision expressly does not permit issuance of an ordet to a prior owner based on passive
migration.

16. At hearing; ‘Regional Board Toxics Cleanup supervisor Stephen Hill
acknowledged that the Regional Board was not trying to argue there is substantial evidence
of a discharge from the AST during Chevron's ownership (at approximately 2:18:25 of the
audio recording).

17, Before concluding the hearing, Regional Board Chair Young questioned
staff counsel Ms. Yuri Won regarding the legal authority for the issuance of an order based
on passive mi grationr. Ms. Won informed the Board Mémbers that Water Quality decision
86-2, In re Zoecon, supports liability ba,sed on a theory of passive migration.
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18, The Order requires significant investigation and cleanup of the Site, and
provides deadlines for the completion of significant and expensive work over the next six
months, including the following:

* Submission of an amended Remedial Action Plan by August 1, 2014;

¢ Implementation of the Amended Remedial Action Plan within 180 days of its
approval; '

e DPreparation of a Risk Management Plé.n by August 1, 2014 (plus submission of an
implementation report annually thereafter);

* Status Reports every two years;

o Other completion deadlines thereafter.

19, The Order puts Chevron in a prejudicial bind. If it complies with the Order
pending appeal, it will ha_Ve to spend significant sums with no hope of recouping them
cxcept through expensive cost recovery litigation. If it declines to expend money, time, and
resources in an effort to comply with the Order, it Becomes exposed to significant daily
penalties for non-compliance. Therefore, if a stay is not granted, Chevron will be faced
with a no-win scenario.: expend substantial sums to comply with an improperly issucd
Order, or face substantial monetary pénalties for fajlure to comply. A sté.y until the State
Board rules on the merits of the petitioh would solve this problem and save Chevron from
significant and substantial mouetary harm.

20.  The contamination is being addressed by another named responsible party,
Alcatel-Lucent, who has not challenged issuance of the Order to it. I have no reason to
believe Alcatel-Lucent will cease complying with the Order, or that fhe public will be
hérmed if a stay is granted with respect to Chevron.

i
i
n
i
i
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I certify under penalty of perjury under the laws of the State of California that the

foregoing is true and correct,

705296208v1

Michelle Bacon
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AMY E. GAYLORD (SBN 217553)

PILLSBURY WINTHROP SHAW PITTMAN LLP

Four Embarcadero Centet, Suite 2200
San Francisco, CA 94111

Telephone: (415) 983-1000

Facsimile: (415) 983-1200

B-mail: amy.gaylord@pillsburylaw.com

Attorneys for Petitioner,
CHEVRON U,S.A. INC,

I

STATE WATER RESOURCES CONTROL BOARD

In the Matter of the California Regional
Water Quality Control Board — San Francisco
Region, Adoption of Site Cleanup
Requirements, Order No. R2-2014-0021
Directed to Chevron U.S.A. Inc., Alcatel-
Lucent USA, Inc., B.F. Saul Real Estate
Investment Trust, and 6400 Sietra Court
Investors, LLC for the site located at 6400
Sierra Court Dublin, Alameda County
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DECILARATION OF LUCIA CHUNG

1. I, Lucia Chung, am a project manager employed by Chevron Environmental

“Management Company (“CEMC”) in San Ramon, California. CEMC is a setvice company

that represents the various Chevron family of companies, including Chevron U.S.A. Inc.
(“Chevron™) in connection with environmental remediation projects, and other things. Thig
declaration is submilted in support of Chevron U.S.A. Inc.’s Petition to the State Board
challenging the San Francisco Regional Water Quality Control Board’s issuance of Site
Cleanup_ Requirements, Order R2-2014—0021, for Chevron U.8.A. Inc.’s former records
facility located at 6400 Sierra Court, Dublin, CA (“Site™),

2. I am the current CEMC project manager overseeing the investigatory and
remedial activities conducted on behalf of Chevron U.S.A. In¢. at the subject Site. I have
had this position since May 2010, I am familiar with the facts relating to this project and
unless otherwise stated have knowledge of the facts contained iﬁ this declaration and could
and would competently testify thereto.

3. The Order requires significant investigation and cleanup of the Site, and
provides deadlines for the completion of significant and expensive wotk over the next six
months, including the following:

» Submission of an amended Remedial Action Plan by August 1, 2014;

» Implementation of the Amended Remedial Action Plan within 180 days of rits
approval; | |

» Preparation of a Risk Management Plan by August 1, 2014 (plus submission of an
implementation report annually thereafter);

» Statug Reports every two years;

¢ Other completion deadlines thereafter.

4, The cost of satisfying the Order’s directives is presently incalculable, but
given the breadth of the Order and the currently required unrestricted use standards

imposed, costs to comply could total several millions of dollars over the period in which the

Order is in effect.

705303508v1 -1-
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5, The Order puts Chevron jn a prejudicial bind. If it complies with the Order
pending appeal, it will have to spend significant sums with no hope of recouping therﬁ
except through expensive cost recovery litigation. If it dectines to expend money, time, and
resources in an effort to comply with the Order, it becomes exposed to significant daily
penalties for non-compliance. Therefore, if a stay is not granted, Chevron will be faced
with & no-win scenario! expend substantial sums to comply with an improperly issued
Order, or face substantial monetary penalties for failure to comply. A stay until the State
Board rules on the merits of the petition would solve this problem and save Chevron from
significant and substantial monetary harm.

6. The contamination at the Site is being addressed by another named
responsible party, Alcatel-Lucent, who has not challenged issuance of the Order to it, I
have no reason to believe Alcatel-Lucent will cease complying with the ‘Order. Morgover
based on the known concentrations of TCE at the property, there will be no jmmediate or
imminent harm to the public if a stay is granted to Chevron.

I certify under penalty of perjury under the laws of the State of California that the
foregoing is true and correct. |

. Dated this ‘Z:Mday of June, 2014, in S8an Ramon, California.
B <

by T

Ay i

Lucia Chung
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AMY E. GAYLORD (SBN 217553)

PILLSBURY WINTHROP SHAW PITTMAN LLP
Four Embarcadero Center, Suite 2200

San Francisco, CA 94111

Telephone: (415) 983-1000

Facsimile; (415) 983-1200 .

E-mail: amy.gaylord@pillsburylaw.com

Attorneys for Petitioner,
CHEVRON U.8.A. INC,

STATE WATER RESOURCES CONTROL BOARD

In the Matter of the California Regional PROOF OF SERVICE BY
Water Quality Control Board — San Francisco) ELECTRONIC TRANSMISSION
Region, Adoption of Site Cleanup AND MAIL '

Requirements, Order No, R2-2014-0021
Directed to Chevron U.S.A. Inc., Alcatel-
Lucent USA, Inc,, B.F, Saul Real Estate
Investment Trust, and 6400 Sierra Coutrt
Investors, LLC for the site located at 6400
Sierra Court Dublin, Alameda County
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I, Robert I, Foley, the undersigned, hereby declare as follows:

1. I am over the age of 18 years and am not a party to the within cause, 1am
employed by Pillsbury Winthrop Shaw Pittman LLP in the city of San Francisco,
California. 7

2. My email and business addresses are robert.foley@pillsburylaw.com; Four
Embarcaderc Center, 22nd Floor, San Francisco, CA 94111-5998, My mailing address is
Tour Embarcadero Center, 22nd Floor, San Francisco, CA 94126-2824.

3, On June 13, 2014, at Four Embarcadero Center, 22nd Floor, San Francisco,
CA 94111-5998, I served a true copy of the attached document(s) titled exactly:

1. CHEVYRON U.8.A. INC.’S PETITION FOR REVIEW OF “ADOPTION OF
SITE CLEANUP REQUIREMENTS”; REQUEST FOR HEARING, AND
REQUEST FOR STAY;

2. DECLARATION OF LUCIA CHUNG IN SUPPORT OF CHEVRON U.S.A.
INC.’S PETITION FOR REVIEW OF “ADOPTION OF SITE CLEANUP
REQUIREMENTS”; REQUEST FOR HEARING, AND REQUEST FOR
STAY; and '

3, DECLARATION OF MICHELLE BACON IN SUPPORT OF CHEVRON
U.S.A. INC.’S PETITION FOR REVIEW OF “ADOPTION OF SITE CLEAN
UP REQUIREMENTS”; REQUEST FOR HEARING, AND REQUEST FOR
STAY _

by sending them via electronic transmission to the following persons at the electronic-mail

addresses o indicated:
[See Attached Service List]

4, In addition to the elestronic transmission, a true copy of said document was
placed in a sealed envelope, addressed as indicated in paragraph 3, above, and deposited in
regularly maintained interoffice mail for collection, postage, and same-day delivery to the

United States Postal Service for delivery to the addressees.
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I declare under penalty of perjury that the foregoing is true and correct, Executed

this 13th day of June, 2014, at San Francisco, California,

Robert J, Foley
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Service List

Bruce H, Wolfe

Executive Officer

San Francisco Regional Water Quality
Control Board

1515 Clay Street, Suite 1400
Qakland, CA 94612
bwolfe(@waterboards.ca.goy

Cleet Carlton

Engineering Geologist

San Francisco Bay Regional Water Quality
Control Board

1515 Clay Street, Suite 1400
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EXHIBIT A



CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
SAN FRANCISCO BAY REGION

ORDICR NO. R2-2014-0021

ADOPTION OF SITE CLEANUP REQUIREMENTS for:

CHEVRON U.8.A., INC,,

ALCATEL-LUCENT USA, INC.,

B.F. SAUL REAL ESTATE INVESTMENT TRUST, and
6400 STERRA COURT INVESTORS, LLC

for the property located at:

6400 SIERRA COURT
DUBLIN, ALAMEDA COUNTY

The California Regional Water Quality Control Board, San Francisco Bay Region‘(hereinaftsr
Regional Water Board), finds that;

1. Site Location: The property is a 13.4-acre rectangular parcel, bordered on three sides by
commercial property and on the west side by Alamo Canal, in the City of Dublin (the “Site”).
Across Alamo Canal is a single-farnily residential neighborhood,

The Site inchides one 320-foot by 560-foot (180,000-square-foot) warchouse surrounded by
asphalt-paved parking areas and a loading dock. An approximately 20-foot by 25-foot former
chemical storage area is attached to the northwest corner of the warehouse. A gravel-filled
trench (lilely a I'rench drain) extends along the notthern and western. edges of the warchouse
and leads to a culvert at the southwest corner of the Site, which drains into Alamo Canal. The
Site i cutrently zoned for commercial/industrial use.

2. Site History: Western Electric Company leased and conducted telaphone transmission
equipment manufacturing at the Site from approximately 1970 to at least 1975, possibly as late
as 1079, Drawings for the Western Electric manufacturing facility, obtained from the City of
Dublin, identify an aboveground storage tank (AST) on the west side of the warehouse as a
“Trico” tank. A 1973 National Institute for Occupational Safety and Health (NIOSH) report,
titled “Health Tlazard Evaluation/Toxicity Determination, Western Electric Company, Inc.,
Dublin, California,” determined that vapors from trichloroethene (TCE) used at the printing
witihg board procegsing area of the Site was toxic to workers at the concentrations and
conditions at the time. When Westem Electric vacated the property, the AST and some of the
piping between the AST and the building wers left in place.

Chevron U.S.A,, Ine., (Chevron) becaine the Site owner in 1980 and used the warehouse as a
document- and file-storage tacility. There is no information to indicate that Chevron used the
warehouse or the AST for chemical storage, use, handling, production, recycling, or digposal.
South of the warchouse is a paved arca that was leased by Chevron to Gettler-Ryan, Inc.
(Gettler-Ryan} from 1993 to 2007. Gettler-Ryan is an environmental consulting firm that
conducted cleanups, which included Chevron retail stations, and used the storage yard at the
Site. According to a 2007 Final Baseline Environmental Site Assessment report, four 1,000-



gallon ASTs, located near the southeast corner of the Gettler-Ryan storage yard, were used to
store purged groundwater from Chevron retail stations that were undergoing remediation, The
report stated the ASTs, as well as rusted drums that stored used granular activated carbon, did

not have secondary containment, and the asphalt pavement beneath them contained significant
oracks. ‘ '

In 1996, Chevron contracted with Ecology and Envirounient Inc, (E&E) fo sample and remove
the former AST. E&E reported that the 6-foot diameter by 23%-foot long AST was in poor
condition and that the top of the tank was rusted out, The report did not indicate that the AST
was “liquid tight” at the bottom. Samples collected from liquid at the spigot of the AST and
two soil samples, one collected adjacent to the AST (under the asphalt) and one adjacent to the
building (under the French drain rock), coniained measurable concentrations of TCE. E&E also
reported that the supply pipe line from the AST to inside the building contained liquid with an
odor characteristic of concentrated TCE.

In October 2007, URS preparcd a Final Baseline Site Assessment Report for Chevron. The
teport found TCE af the Sie near the former AST in soil and groondwater at levels two to four
orders of magnitude greater than the Regional Water Board's Environmental Screening Levels
(ESLs). The report stated that the “results of the subsurface investigation indicate that the area
of the release includes the north end of the former [Trico] AST and extends to & point 20 feet
west of the south end of the AST, but the cutrent data is not adequate to evaluate the full
horizontal and vertical extent of the impacted area.”

In May 2008, Chevron sold the property to 6400 Sierra Court Investors, LLC. In September
2008, the new owner contrseted Comerstone Earth Group to perform a hot-spot removal by
excavation (see Finding 7). Prior to excavation, the concrete cradles of the former AST were
still present, and Reglonal Water Board staff observed metal rust staing on the top and side of
the cradles.

Alameda County Auction leased the parking area to the west of the warehouse from 2009 to
2012 for storing vehicles and holding its auctions. Dublin Honda and El Monte RV currently
lease portions of the parking areas north and south of the warehouse for storing vehicles,

Named Dischargers: ChevronU.S.A,, Inc., is named as a discharger because it permitted
waste to be discharged whete it is or probably will be discharged into waters of the State and
create a condition of pollution or nuisance. Chevron owned the Site for 28 vears, from 1980 to
2008, For the first 16-year period of its ownership, it kept the AST at the Site. When it wag
removed, TCE was found in the AST’s supply pipe line and spigot, as well as in the soil under
and around the AST. As evidenced by the rusted out top of the AST when it was removed in
1996, and staff’s observation of rust on the coricrete cradles in 2008, the AST had been in poor
condition and not properly maintained. An AST that had not been properly decommissioned
and emptied, combined with its poor condition at the time of removal, suggests that TCE likely
discharged into the environment during Chevron's tenure, Even if it did not, Chevron
nevertheless {s a discharger because it permitted TCE to be dischaiged at the Site. Specifically,
Chevion knew of the TCE contamination at the Site from the 1996 E&E report and the 2007
URS report. The TCE at the Site was, and continues to be, an ongoing discharge, As the



property owner at that time, Chevron had the ability to control the ongoing discharge and failed
to do so. It, therefore, permitted waste to be discharged.

Alcatel-Lucent USA, Inc., is named as a discharger because Alcatel-Lucent is the successot to
Western Electric’s liabilities for issues pertaining to Western Electric’s tenancy. There 1s
substantial evidence that Western Electric discharged poflutants to soil and groundwater at the
Site. Such evidence includes Western Eleciric’s use of TCE at the Site, the presence of TCE in
an AST at the Site, and the presence of TCE and its breakdown products in soll, soil vapor, and
groundwater at the Site.

B.F. Saul Real Estate Investment Trust is named as a discharger because it owned the property
during the time of the activity that resulted in the discharge (during Western Electric’s
tenancy), had knowledge of the activities that cavsed the discharge, and had the legal ability to
prevent the dlscharge

6400 Sierra Court Investors, LLC is named as a discharger because it is the current owner of
the property on which there is an ongoing discharge of pollutants, has knowledge of the
discharge and the ability to control it.

Chevron U.8.A., Tne., Alcatel-Lucent USA, Inc., B.F. Saul Real Estate Investment Trust, and
6400 Sierra Couzt Tnvestors, LLC, are collectively referred to as “Dischatgers” in this Order.

If additional information is submitted indicating that other parties caused or permitted or causes
of pettnits ahy waste to be discharged at the Site where it is or will be discharged into waters
of the State, the Regional Water Board will consider adding those parties’ names to this order.

Regulatory Status; The Site is currently not subject to a Regional Water Board order.

Site Hydrogeology: The Site is generally flat and paved. Adjacent to the Site on the west is
Alamo Canal. This canal is an unlined channel, under the jurisdiction of the Zone 7 Water
Agency, that drains several creeks in the vicinity and flows south fo Arroyo de la Laguna, then
into Alameda Creek through Niles Canyon, and to San Francisco Bay. The Site is located in the
Dublin Subbasin of the Livermore Valley Groundwater Basin.

Soils encountered in the upper 15 to 20 feet beneath the Site are typically clays and silts, with
thin cleyey sand, sand, and silt lenses more common below those depths. A coarser-grained
unit lies between approximately 35 and 45 feet below ground surface (bgs). Below this unit lies
an approximately 5-foot thick clay unit that is interpreted to separate two water-beating zones,
designated as the shallow and deep zones. Static water levels range from approximately 11.5 to
17 feet bgs. In general, local shallow-zone groundwater flows to the west, where it discharges
info Alamo Canal. Groundwater in the deep zone locally flows to the north.

There are no known municipal or domestic drinking water wells in the vicinity of the Site.
However, the regional groundwater drains toward the south, whers municipal water welIS for
the City of Pleasanton are located.



Remedial Investigations: Several investigations, performed between 2007 and 2012, revealed
the following;

&, Former AST storage area and vicinity, south of the warehouse (former Gettler-Ryan lease
arca): Total petroleum hydrocarbons as diesel (TPH-d) in shallow soil samples and toluene
and benzetie in groundwater samples were all below ESLs. '

b, Former AST and adjacent aress under the warchouse: TCE and its breakdown byproducts,
cis-1,2-dichloroethene (cis-1,2-DCE), trans-1,2-dichloroethene (trans-1,2-DCE), and vinyl
chloride, were above ESLs, while several other volatile organic compounds (VOCs) were
below ESLs, in soil, soil vapor, and groundwater,

¢. Former chemical storage area on the northwest corner of the warehouss: TCE and several
other VOCs in groundwater (but not In soil) were below ESLs.

d. Alamo Canal downgraclienf {but not upgradient) of the Site: TCE and its breakdown
byproduct ¢is-1,2-DCE in surface water were below ESLs

e. Warehouse: TCE and its breakdown byproduct cis-1,2-DCE in indoor air samples wete
below ESLs. .

In addition to the above, the Feasibility Study/Remedial Action Plan (FS/RAP) completed in
2013 identified a “Potential Second Source Area,” which refers to the elevated TCE in ghallow
groundwater and soil vapor in the former Gettler-Ryan lease area, The FS/RAP suggests four
possible sources of the TCE in this area: an unknown offsite source, releases from Gettler-
Ryan's operations, incidental disposal practices during Western Eleotric’s tenure, or from the -
AST through preferential pathways. The FS/RAP concludes that thete {s no strong evidence to
support any one of the possibilities over the others.

The maximum detected concentrations of contaminants of potential concern are listed by
medium in the table below!

: Maximum Detected Concentration
Analyte Groundwater Soil Soil Gas Indoor Air | Surface Water
(we/l) | (mghg)| (o)) | (ug/m’) (/L)
TCE 66,000 61 4,000,000 0.48 17
cis-1,2-DCE 2,400 9.3 210,000 041 32 .
trans-1,2-DCE 490 1.6 84,000 <0,72 <0.5
vinyl chloride <0.5 -~ <50% 0.084 550,000 <0.047 <0.5- <5,0*

* Blevated detection limits.

Interim Remedial Measures: In 2008, an area of approximately 35-feet by 40-feet beneath
the former AST was excavated to a maximum depth of 16 feet. The excavation was centered
along the edge of the warchouse. This was a self-directed intetim action performed on behalf of
the current owner to help reduce the potential for vapor infrusion to indoor air and not intended
as a final remedy to address contaminated soil vapor, soil, and groundwater. The bottom of the
excavaton was bacldilled with crushed rock overlain by a geotextile. This was covered with s’
concrete slurry. Inside the warehouse, this fill was topped with crushed rock and a vapor bartier



prior to pouring a new concrete floor, Quiside the warehouse, imported fill and asphalt
pavement were placed on top of the conirolled-density fill, Slotted PVC pipe was placed in the
crushed rock at the bottom of the interior and exterior areas of the excavation and the top of the
excavation inside the werebouse, These pipes were connected through risers to separate surface
ports for potential future use in soil vapor monitoring and extraction.

In 2012, risers were used fo extract soil vapors from the bottom of the excavation. The TCE
mass removal rate at startup was approximately 17.4 pounds per day, but soon dropped fo
below 1 pound per day. From May 24 to Qctober 12, 2012, the system removed 68 pounds of

TCE and 1.3 pounds of vinyl chlotride. However, due to the decline in influent TCE

concentration following startup and again after a catbon change out, full-time operation of the
system hag been discontinued.

Adjacent Sites: There are no regulated cases adjacent to the Site.

Screening Level Risk Assessment: A screening-level evaluation was carried out to evaluate
potential human health and environmental concerns related to identified soil, groundwater, and
soil gas impacts. Chemicals evaluated in the risk evaluation include TCE, DCE, and vinyl
chloride, the primary constituents of concern identified af the Site.

a. Screening Levels: As part of the initial assessment, Site data were compared to the
Regional Water Board’s ESLs. The presence of chemicals at concentrations above the
ESLs indicates that additional evaluation of potential threats to human health and the
environment 18 warranted. Screening levels for groundwater address the following
environmental concerns: 1) drinking water impacts (toxicity and taste and odor), 2) impacts
to indoor air based on an unrestricted land use scenario, and 3) migration and impacts to
ecological receptors, specifically aquatic habitats associated with Alamo Canal, Screening
levels for soil address: 1) direct exposure, 2) leaching to groundwater, and 3) nuisance
issues. Screening levels for soil gas address impacts to indoor air based on an unrestricted
land usc scenatio. Chemical-specific screening levels for other human health concerns (i.e.,
indoor-air and direct-exposure) are based on a target excess cancer tisk of 1x10°® for
carcinogens and a target Hazard Quotient of 1.0 for non-carcinogens, Groundwater
screening levels for the protection of aquatic habitats are based on promulgated surface
water standards (or equivalent). Soil sereening levels for potential leaching concerns are
intended to prevent impacts to groundwater above target groundwater goals {e.g,, diinking
water standards). Soil sereening levels for nuisance concerns are intended to address
potential odor and other aesthetic issues.
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b. Assessmient Results:

Result of Screening Assesgment™

Hyman | Leaching | Vapor | Ecological | Drinking | Nuisatce
Health - to Intrusion | Receptors | Water

Media / Direct | CGround- | to Indoor | - Aquatic

Constituent Contact waler Air -Life

Soils

TCE X X

¢is-1,2-DCE

trans-1,2-DCE

vinyl chloride

Indoor Air:

TCE

cis-1,2-DCE.

trans-1,2-DCE

vinyl chloride
Soil Gas:
TCE
cis-1,2,-DCE
trans-1,2-DCE

vinyl chloride

Groundwater:

TCE

>
P e

cis-1,2-DCE

trans-1,2-DCE

Eipd |

Lk

vinyl chloride

Surface Water:

TCE -
cis-1,2-DCE

trans-1,2-DCE |

>

vinyl chloride **

* X" indicates that ESL for that particular concern was exceeded
#% Hlevated detection limits prevent accurate assessment.

¢. Conclusions: The contaminants exceeding these ESLs should be addressed by remediation
and risk management.

Feasibility Study/Remedial Action Plan:

A Feasibility Study/Remedial Action Plan (FS/RAP) dated July 1, 2013, considered remedial
alternatives independently for the source area (around the former AST), a canal harier (to
provent/mitigate contaminant migration toward and into Alatno Canal), and the “Potential
Second Source Area” (referting to the elevated TCE around the former Gettler-Ryan area).



11.

- For the souce area, considered alternatives included no action, anaerobic reductive

dechlorination, in-situ chemical oxidation, and electrical resistance heating. For the canal
barrier, considered alternatives included no action, biowall, in-situ chemical oxidation, and
anaerobic reductive dechlorination, Following an evalustior of alternatives, anaerobic
reductive dechlorination was selected for the source aten, and a biowall was selected for the
canal barrier. In addition, anaerobic reductive dechlorination was proposed for the “Potential
Second Source Aren.” The FS/RAT details the construction and injections required for
implementation of the selecied alternatives.

_ The source arex will receive injections of diluted amendiment solution and bioaugment solution

at 15 locations in and around the former excavalion area. The amendment solution will contain
an clectron donor (off-the-shelf materials such as BHC-L, 3D-Me, or proprietary '
lactate/cysteine mix). The bioaugment solution will be a mixed bacterial culture containing
Dehalococcoides. Groundwater monitoring will be performed to assess the performance of the
amendments. Additional amendment solution will be injected based on monitoring results
{when total organic carbon <10 mg/L and solvents are still detected), The anticipated duration
to attain cleanup levels is four to six years,

Groundwater monitoting was proposed to assess the performance of the biowall in treating
contamination. General groundwater quality degradation and the generation of vapors as a
result of the addition of amendments and bioamendments was not assessed or proposed ag part
of the FS/RAP. These may be specific concerns with respect to vapor intrusion to indoor air
and discharges to Alamo Canal (e.2., generation of methane or hydrogen sulfide creating a
health hazard or nuisance condition). The FS/RAP does not address the cleanup of VOCs
present 1n goil vapor. As noted in Finding 7, soil vapor extraction was discontinued due to an
abrupt decrease in influent TCE concentration about two weeks following startup and again
after a carbon change out. This was the reason soil vapor extraction was excluded as a remedial
option in the FS/RAP, However, the effectiveness of the system by the removal of 68 pounds of
TCE was not assessed (soil vapor wells were not subsequently sanipled to determine the
residual concentrations of contaminants). In addition, soil vapor extraction was operated on a
continuous basis and system optimization (e.g., cycling/pulsing) was not considered. Additional
work will be required to address the unintended effects of the addition of amendments and
bioamendments as noted above, as well as additional assessment of soil vapor extraction. The
FS/RAP notes that an Underground Injection Control (UIC) permit will be filed with the
Regional Water Board, However, the UIC permit is a federal permit. Regional Water Board
approval for the injections proposed in the FS/RAP will be pursuant to this Order.

Basis for Cleanup Levels

a. General: Statc Water Board Resolution No, 92-48, "Policies and Procedures for
Investigation and Cleanup and Abatement of Discharges Under Water Code Section
13304," applies to this discharge and réquires attainment of background levels of water
quality, or the highest level of water quality which is reasonable if background levels of

~water quality cannot be restored, This order and its requirements are consistent with
Resolution No. 92-49.



State Water Board Resolution No. 68-16, "Statement of Policy with Respect to Maintaining
High Quality of Waters in California," applies to this discharge and requites high quality
watets to be maintained until it has been demonsirated that any change will be consistent
with the maximum benefit of the people, will not unreasonably affect present and
anticipated benefical uses of such water, and will not result in water quality less than
preseribed in water qualify control policies.

. Beneficial Uses: The Water Quality Control Plan for the San Francisco Bay Basin (Basin
Plan) is the Regional Water Board's master water quality control planning document. It
designates beneficial uses and water quality objectives for waters of the State, including
surface waters and groundwater. If also includes programs of implementation to achieve
water quality objectives. The Basin Plan was duly adopted by the Regional Water Board
and approved by the State Water Board, the Office of Administrative Law, and U.S. EPA,
where required, :

Regional Water Board Resolution No, 89-39, "Sources of Drinking Water," defines
potential sources of drinking water to include all groundwater in the region, with limited
exceptions for areas of high total dissolved solids (TDS), low vield, or naturatly-high
contaminant levels. Groundwater undetlying and adjacent to the Site qualifies as a
potential source of drinking water,

The Basitt Plan desigﬁates the following potential beneficial uses of groundwater
underlying and adjacent to the Site:

o Municipal and domestic water supply

o Industrial process water supply

o Industrial service water supply

o Agricultural water supply

o Freshwater replenishiment to surface waters

At present, the only existing beneficial use of the groundwater underlying the Site is
freshwater replenishiment to Alamo Canal,

The existing and potential beneficial uses of Alamo Canal include:

o Groundwater recharge

o Water contact and noti~contact recreation

o Wildlife habitat :

0 Cold freshwater and warm freshwater habitat
o Figh migtation and spawning

.¢. Basis for Groundwater Cleanup Levels: The groundwater cleanup levels for the Site are

based on applicable water quality objectives and are the more stringent of U.S. EPA and
California primary maximum contaminant levels (MCLs). Cleanup to this level will protect
beneficial uses of groundwater and will result in acceptable residual risk to humans.

. Basis for Soil Cleanup Levels: The soil cleanip levels for the Site ate based on protéction
of human health and ecolegical receptors and are intended to prevent loaching of
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contaminants to groundwater. For the contaminants of concern, the most stringent of these
is the prevention of leaching to groundwater, except for vinyl chloride, which is based on
protection of human health,

. Basjs for Soil Gas Cleanup Levels: The soil gas cleanup levels for the Site are intended 1o
prevent vapor intrusion into occupied buildings in an ynrestricted land use scenario and will
prevent unacceptable residual risk to humans,

£ Basis for Indoor Air Cleanup Levels: The indoor air cleanup levels for the Site ate

intended to prevent unhealthy levels of VOCs in indoor air in an unrestticted land nse
scenario as a result of vapor intrusion. These levels will apply to existing and future
buildings that are designated for human occupancy.

Future Changes to Cleanup Levels: The gosl of this remedial action is to restore the
beneficial uses of groundwater underlying and adjacent to the Site. Any future changes to the

- cleanup levels in this Order nwst be consistent with applicable policies and requirements:

Risk Management: The Regional Water Board considers the following lhuman health risks to be
acceptable at remediation sitest a cumulative hazard index of 1.0 or less for non-carcinogens and
a cumulative excess cancer risk of 10 to 10 or less for carcinogens. The screening level
evaluation for the Site found contamination-related risks in excess of these acceptable levels,
Active remediation will reduee these risks over time. However, risk management measuros are
needed at the Site during (and possibly atter) active remediation to assute protection of human
health. Long-term risk management measures may include engineering controls (such as
engineered caps) and instititutional controls (such as deed restrictions that prohibit certain land
uses), as appropriate, '

The following risk management measures are needed at the Site!

a. During remediation: A risk management plan that notifies curzent and future owners of sub-
surface contamination, prohibits the use of shallow groundwater beneath the Site as & source
of drinking water until applicable groundwater and soil cleanup levels are met, and prohibits
sensitive uses of the Site such as residences and daycare centets until applicable soil gas and
soil cleanup levels are met, The risk management plan shall include protocols for establishing
engineering controls/mitigation as wartanted for other site uses. The risk management plan
should include protocols for air monitoring, and soil/groundwater handling and disposal, as
wartranted by site use and remedial activities. The risk management plan should also include
protocols for the protection, operation, and maintenance of any remedial system, including
monitoring/extraction wells, '

b. Post remediation (contingent upon the Regional Water Board’s conclusion that cleanup levels
will not be attained prior to potential future site uses that may be affected): A deed restriction
that notifies future owners of sub-surface contamination, prohibits the use of shallow
groundwater beneath the Site as a source of drinking water until applicable soil and
groumdwater cleanup levels are met, and prohibits sensitive uses of the Site such as residences
and daycare centers (as applicable) until applicable soil and soil gas cleanup levels are met.
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17.

18.

19,

20.

Reuse or Disposal of Exiracted Groundwater: Regional Watet Board Resolution No., 88-
160 atlows discharges of extracted, treated groundwater from site cleanups to surface waters
only if it has been demonstrated that neithet reclamation nor discharge to the sanitary sewer is
technically and economically feasible.

Basis for 13304 Order: Water Code section 13304 authorizes the Regional Water Board to
issue orders requiring a discharger to cleanup and abate waste where the discharger has caused
or permitted waste to be discharged or deposited where it is or probably will be discharged into
waters of the State and creates or threatens to create a condition of pollution or nuisance.

Cost Recovery: Pursuant to Water Code section 13304, the Dischargers ate hereby notified
that the Regional Water Board is entitled to, and may seek reimbursement for, ali reasonable
costs actually incurred by the Regional Water Board to investigate unauthorized discharges of
waste and {o oversee cleanup of such waste, abatement of the effects thereof, or other remedial
action, required by this order.

California Safe Drinking Water Policy: Tt is the policy of the State of California that every
human being has the right to safe, clean, affordable, and accessible water adequate for human
consumption, cooking, and sanitary purposes, This order prothotes that policy by requiring
discharges to be remediated such that maximuin contaminant levels (designed to protect human
health and ensure that water is safe for domestic use) are met in existing and future supply
wells, '

CEQA: This action is an order to enforce the laws and regulations administered by the
Regional Water Board, As such, this acticn is categorically exempt from the provisions of the
California Environmental Quality Act (CEQA) pursuant ¢o section 15321 of thé Resources
Agency Guidelines.

Notification: The Regional Water Board has notified the Dischargers and afl interested
agencies and persons of its intent under Water Code section 13304 to prescribe site cleanup
requirements for the discharge and has provided them with an opportunity to submit their
written corntents,

Public Hearing: The Regional Water Board, at a public meeting, heard and considered all
comments pertaining to this discharge.

IT IS HEREBY ORDERLD, pursuant to section 13304 of the Water Code, that the Dischargers shail
clean up and abate the effsets described in the above findings as follows:

Al

PROHIBITIONS

1. The discharge of wastes or hazardous substances in a manner that will degrade water
quality or adversely affect beneficial uses of waters of the State is prohibited.

2. Further significant migration of wastes or hazardous substances through sybsurface
transport to waters of the State is prohibited. :

10



B.

3, Activities associated with the subsurface investigation and cleanup that will cause
significant adverse migration of wastes or hazardous substances are prohibited.
CLEANUP LEVELS
L. Groundwater Cleanup Levels; The following groundwater cleanup levels shall be
met in all wells identified in the attached Self-Monitoring Program and in any
additional monitoring wells that may be installed as par of this Order:
Constituent Level (ug/L) Basis
Trichloroethene (TCE) 5 U.S. EPA Primaty MCL
cis-1,2-Dichicroethene (DCE) 6 U.5. EPA Primary MCL
trans-1,2-DCE 10 U.8. EPA Primary MCL
Vinyl chloride 0.5 U.S. EPA Primary MCL
ug/L = microgram per liter
2. Soil Cleanup Levels: The following soil eleanup levels shall be met in all onsite
vadose-zons soils:
Constituent Level (mg/kg) Basis
TCE 046 Leaching to Groundwater
cis-1,2-DCE 0.i9 Leaching to Groundwater
ttans-1,2-DCE 0.67 Leaching to Groundwater
Vinyl Chloride 0.032 Direet Exposure
ng/kg = milligram pet ldlogram
3,

Soil Gas Cleauup Levels: The following soil gas cleanup levels shall be met in all

onsite vadose-zone soils:

Constituent Level (ug/m®) Basis

TCE 300 Human Health — Vapor Intrusion
ois~1,2-DCE 3,700 Human Health — Vapor Intrusion
trans-1,2-DCE 31,000 Human Health — Vapor Intrusion
Vinyl Chloride 16 Huinan Health — Vapor Intrusion

ug/m = microgram per cubic meter

11




4,

C. TASKS
L

Indoor Air Cleanup Levels: The following indoor air ¢leanup levels shall be met in
oceupied onsite buildings and will only be applied if the current building or any future
buildings are considered for occupancy prior to soil gas cleanup levels being achieved:

Constituerd Level (ug/m®) Basis

TCE 0.59 Human Health - Tnhalation
cis-1,2-DCE 7.3 Human Health - Inhalation
trans-1,2-DCE 63 Human Health - Inhalation
Vinyl Chloride 0.031 Human Health - Inhalation

pg/m® = micrograin per cubic meter

AMENDED REMEDIAL ACTION PLAN .
COMPLIANCE DATE: August 1, 2014

Submit a workplan, acceptable to the Executive Officer, amending the FS/RAP to
address the potential of general groundwater quality degradation, human health and
nuisance conditions for vapor intrusion to indoor air, and discharges to Alamo Creek as
a result of in-situ injection remedial sctions as noted in Finding 10, The Amended
FS/RAP shiall include the following:

a. An evaluation of genera] groundwater quality and the potential for the generation of
vapors (volatile chemicals) as a result of the addition of amendments and
bioamendments,

b. Additional monitoring and contingency plan(s) based on this evaluation,
¢. Anevaluation of soil vapor extraction effectiveness and system optimization.

An acceptable Amended FS/RAP must demonstrate a likelihood of ataining cleanup '
standards within a reasonsble timeframe, The Amended FS/RAP shall describe all
significant implementation steps and shall include an implementation schedule.

IMPLEMENTATION OF AMENDED REMEDIAL ACTION PLAN

COMPLIANCE DATE: 180 days after Executive Officer approval of
Task 1 wotkplan

Submit o technical report acceptable to the Excoutive Officer documenting completion
of necessary tasks identified in the Task 1, Amended Remedial Action Plan. Proposals
for further system expansion or modification may be included in Self-Monitoring
Program reports (see atiached Self-Monitoring Program),

RISK MANAGEMENT PLAN

COMPLIANCE DATE:; August 1, 2014

12



Submit a Risk Management Plan, acceptable to the Executive Officer, to address public
awareness of sub-surface contamination and prohibit certain uses of the Site until
cleanup levels are met as noted in Finding 13.a, The Risk Management Plan shall
include:

a. Notifications to current and future owners of sub-surface contatnination,

b. Prohibition of the vse of groundwaler beneath the Site as a sotrce of drinking
water until applicable groundwater and soil cleanup levels are met,

c. Prohibition of sensitive uses of the Site such as residences and daycare centers
until applicable soil gas and soil cleanup levels are met.

d. Protocols for establishing and protecting engineeting controls/mitigation as
warranted for other site uses.

€. Protocols for air monitoring, and soil/groundwater handling and disposal, ag
warranted by site use and remedial activities,

. £ Protocols for the protection, operation, and maintenance of any temedial system,

including monitoring/extraction wells,

RISK MANAGEMENT PLAN IMPLEMENTATION REPORT
COMPLIANCE DATE: Avgust 1, 2015 and every year thereafier

Submit a technical report acceptable to the Executive Officer documienting
implementation of the Risk Management Plan over the previous 12-month petiod
ending ot May 30.. The report shall include a detailed compatison of Risk Management
Plan elements and implementation actions taken. The report shall provide a detailed
discussion of any instances of implementation actions failing short of Risk Management
Plan requirements, including an assessment of any potential human health or
environmenta effects resulting from these shortfalls. The report imay be combined with
4 self-monitoring report, provided that the report title clearly indicates its scope. The
report may propose changes to the Risk Management Plan, although those changes shall
not take effect until approved by the Regional Water Board or the Exeoutive Officer.

STATUS REPORT _
COMELIANCE DATE: August 1, 2016, August 1, 2018, Augnst 1, 2020,
and every five yoars therealter

Submit a technical report acceptable to the Executive Officer evaluating the
effectiveness of the approved remedial action plan. The report shall include:

8. Summary of effectiveness in controlling contaminant migration and protecting
human health and the envirotment, including the application and effectiveness
of any contingency plan for in-situ remediation;

b. Comparison of cottaminant concentration trends with cleamyp levels;

C. Comniparison of anticipated versus actual costs of clearup activities;

d. Performance data (e.g., groundwater volume exiracted, chemical mass removed,
mass removed per million gallons extracted, if applicable);

e, Cost effectivencss data (e.g., cost per pound of contatninant removed, if
applicable); '

13



f Summary of additional investigations (including results) and significant
modifications to remediation systems; and

g “Additional remedial actions proposed to meet cleanup levels (if applicable),

including a time schedule,

If cleanup levels have not been met, and ate not projected to be met within a reasonable
time, the report shall assess the techuical practicability of meeting cleanup levels and
may propose an alternative cleanup strategy.

PROPOSED DEED RESTRICTION

COMPLIANCE DATE: 60 days after deed restriction required by
Executive Officer '

Submit a proposed deed restriction, acceptable to the Executive Officer, whose goal is
to limit onsite occupants’ exposure to Site contaminants to acceptable levels, The
Executive Officer shall require a proposed deed restriction if the Executive Officer
concludes, based on the Task 5 statiis report and other relevant information, that
cleanup levels will not be attained prior to potential future site uses that may be
affected. The proposed deed restriction shall prohibit the use of shallow groundwater
beneath the Site a5 a source of drinking water until applicable soil and groundwater
cleanup levels are met and prohibit sensitive uses of the Site such as residences and
daycare centers (as applicable) until applicable soil and soil gas cleanup levels are met,
The proposed deed restriction shall name the Regional Water Board as a beneficiary
and shall anticipate that the Regional Water Board will be a signatory. The deed
restriction shall include the risk management plan, amended as wartanted, to propose
any combination of engineering controls, mitigation, additional monitoring or
remediation. '

RECORDATION OF DEED RESTRICTION

COM:PLIANCE DATE: 60 days after Executive Officer approval of the
proposed deed restriction

Submit a technical report acceptable to the Executive Officer documenting that the deed
restriction has been duly signed by all named parties and has been recorded with the
appropriate county recorder. The report shall include a copy of the recorded deed
restriction, Since only the Site owner can record the deed restriction, this tagk only
applies to 6400 Sierra Court Investors, LLC. In the event the Site transfers to another
owner prior to recordation and/or cleatup of the Site, this Order will be amended to
include the new owner as a named discharger, as appropriate.

PROPOSED CURTAILMENT

COMPLIANCE DATE: 60 days prior to proposed curtailment

Subsnit & technical report aceeptable to the Executive Officer conteining a proposal to
cortail remediation. Curtailment includes system closure (&.i2., well abandonment),
system suspension (e.g., cease injoction but wells retained), and significant system

-modification (¢.g., major reduction in injection rates). The report shall include the

14
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rationale for curtailment, Proposals for final closure shall demonstrate that cleanup
levels have been met, contaminant concentrations are stable, and contaminant migration
potential is minimal,

IMPLEMENTATION OF CURTAILMENT

COMPLIANCE DATE: 60 days afler Executive Officer approval of
proposed curtailment

Submit a technical report acceptable to the Executive Officer documenting completion
of the tasks identified in Task 8,

EVALUATION OF NEW HEALTH CRITERIA

COMPLIANCE DATE: 90 days after evaluation report required
by Executive Officer

Submit a technical report aceeptable to the Execntive Officer evaluating the effect on
the approved remedial action plan of 1evising one or more cleanup levels in response o
revision of drinking water standards, maximum contammant levels, or other health-
based criteria.

EVALUATION OF NEW TECHNICAL INFORMATION

COMPLIANCE DATE: 90 days after evaluation report required
by Executive Officer

Submit a technical report accoptable to the Executive Officer evaluating new technical
information that bears on the approved remedial action plan, cleanup fevels, or risk
management plan for the Site. In the case of a new cleanup technology, the report shall
evaluate the technology using the same criteria used in the feasibility study. Such
technical reports shall not be required unless the Bxecutive Officer determines that the
new information is reasonably likely to warrant a revision in the appmved remedial
action plan or cleanup levels.

Delayed Compliance: If the Dischargers are delayed, interrupted, or prevented from

" meeting one or more of the completion dates specified for the above tasks, the

Dischargers shall promptly notify the Executive Officer, and the Regional Water Board
or Executive Officer may consider revision to this Order.

D. PROVISIONS

I.

No Nuisance: The storage, handling, treatment, or disposal of polluted soil or
groundwater shall not create a nuisance as defined in Water Code section 13050(m).

Good O&M.: The Dischargets shall maintain in good working order and operate as

efficiently as possible any facility or control system installed to achieve compliance
with the requirements of this Order.
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Cost Recovery: The Dischargers shall be liable, pursuant to Water Code section
13304, to the Regional Water Board for all reasonable costs actually incurred by the
Regional Water Board to investigate unauthortzed discharges of waste and to oversee
cleanup of such waste, abatement of the effects thereof, or other remedial action,
required by this Order. If the Site is enrolled in & State Water Board-managed
reimbursetnent program, reimbursement shall be made pursuant to this Order and
according to the procedures established in that program. Any disputes raised by the
Dischargers over reimbursement amounts or methods used in that program shall be
consistent with the dispute resolution procedures for that prograr,

Access to Site and Records: In accordance with Water Code section 13267(c), the
Dischargers shall permit the Reglonal Water Board or its authorized representative:

a. Entry upon premises in which any pellution soutce exists, or may potentially
exist, or in which any required records are kept, which are relevant to this Order.

b.  Access to copy any records required to be kept under the requirements of this
Order,

¢ Inspection of any monitering or remediation facilities installed in response to
this Order,

d. Sampling of any groundwater or soil which is accessible, or may become
accessible, as part of any investigation or remedial action program undertaken
by the Dischargers.

Self-Monitoring Program: The Dischargers shall comply with the Self-Monitoring
Program as attached to this Order and as may be amended by the Executive Officer. .

Contractor / Consultant Qualifications: All technical documents shall be signed by
and stamped with the seal of 3 California registered geologist, a California certified
engincering geologist, or a California registered civil engineer.

Lab Qualifications: All samples shall be analyzed by State-certified laboratories or
laboratories accepted by the Reglonal Water Board using approved U.S, EPA methods
for the type of analysis to be performed. Quality assurance/quality control (QA/QC)
records shall be maintained for Regional Waier Board raview. This provision does not
apply to analyses that can only reasonably be performed onsite (e.g., temperature).

‘Document Distribution: An clectronic and paper version of all dorrespondence,
technical reports, and other documents pertaining to compliance with this Order shall be

provided to the Reglonal Water Board, and electronic copies shall be provided to the
following agencies:

a. City of Dublin, Public Works Department

b. County of Alameda Department of Environmental Health
C. Zone 7 Water Agency

d Alameda County Water District

The Executive Officer may modify this distribution list as needed.
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Electronic copies of all cortespondence, technical reports, and other docutnents
pertaining to compliance with this Order shall be uploaded to the State Watet Board's
GeoTracker database within five business ddys after submittal to the Regional Water
Board. Guidance for electronic information submittal is available at:
http:/fwww . waterboards.ca.gov/water_issues/programs/ust/electronic_subinittal

Reporting of Changed Owner or Operator: The Dischargers shall file a technical
report on any changes in contact information, Site occupancy, or Site ownership.

Reporting of Hazardous Substance Release: If any hazardous substance is
discharged in or on any waters of the State, or discharged or deposited where it is, or
probably will be, discharged in or on any watets of the State, the Dischargers shall
report such discharge to the Regional Water Board by calling (510) 622-2369,

A written report shall be flled with the Regional Water Board within five working days.
The repott shall describe: the nature of the hazardous substance, estimated quantity
involved, duration of incident, cause of release, estimated size of affected area, nature
of effect, cotrective actions taken or planned, schedule of corrective actions planned,
and petsons/agencies notified.

This reporting is in addition to reporting to the California Emergency Management
Agency requited pursuant to the Health and Safety Code.

Periodie SCR Review: The Regional Water Board will review this Order perfodicatly
and may revise it when necessary.

I, Bruce H. Wolfe, Executive Officer, do hereby certify that the foregoing is a full, true, and correct
copy of an Order adopted by the California Regional Water Quality Contlol Board, San Francisco Bay
Region, on May 14, 2014,

Bruce H. Wolfe
Executive Officer

FAILURE TO COMPLY WITH THE REQUIREMENTS OF THIS ORDER MAY SUBJECT YOU
TO ENFORCEMENT ACTION, INCLUDING BUT NOT LIMITED TO: IMPOSITION OF
ADMINISTRATIVE CIVIL LIABILITY UNDER WATER CODE SECTIONS 13268 OR 13350, OR
REFERRAL TO THE ATTORNEY GENERAL FOR INJUNCTIVE RELIEF OR CIVIL OR
CRIMINAT, LIABILITY

Attachments: Self-Monitoring Program

Site Map
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CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
SAN FRANCISCO BAY REGION

SELF-MONITORING PROGRAM for:

CHEVRON U.S.A,, INC,,

ALCATEL-LUCENT USA, INC,,

B.F. SAUL REAL ESTATE INVESTMENT TRUST, and
6400 SIERRA COURT INVESTORS, LLC

for the property located at:

6400 SIERRA COURT
DUBLIN, ALAMEDA COUNTY

1.

Authority and Purpose: The Regional Water Board requires the technical reports identified in
this Self-Monitoting Program pursuant to Water Code sections 13267 and 13304, This Self-
Monitoring Program is intended to document compliance with Regional Water Board Order
No. R2-2014-0021 (site cleanup requirements).

Monitoring: The Dischargers shall measure groundwater elevations quarterly in all
monitoring wells, and shall collect and analyze representative samples of groundwater
according to the following table:

Well# | Sampling | Analyses. Well# | Sumpling Analyses
Frequency Freguency
MW-1 Q 8260B | MW-2a Q 82608
MW-2 Q 8260B | MW-4a Q 8260B
MW-3 Q 82608 ow-1 Q 82608
MW-4 Q 82608 | Ow-2 Q 8260B
MW-5 Q 8260B OW-3 Q 82608
MW-1a Q 8260B
Key: Q= Quarterly 8260B =U.S, EPA Method 8260B or equivalent '

This monitoring is in addition to monitoring required for the implementation of the Amended
Remedial Action Plan. However, this monitoring may be performed in conjunction with these
requirements as applicable,

The Dischargers shall sample any new monitoring or extraction wells quarterly and analyze
groundwater samples for the same constituents as shown in the above fable, The Dischargers
may propose changes in the above table; any proposed changes are subject to Bxecutive Officer
approval.

Quarterly Monitoring Reports: The Dischargess shall submit quarterly monitoting reports to
the Regional Water Board no later than 30 days following the end of the quarter (e.g., report for



first quarter of the vear due April 30), The first quarterly monitoting report shall be due on
July 30, 2014, The reports shall include:

a. Transmittal Letter: The transmittal letter shall discuss any violations duting the
reporting petiod and actions taken or planned to correct the problem, The letter shall be
signed by the Dischargers’ principal executive officer or histher duly anthorized
representative and shall include a statement by the official, under penalty of petjury,
that the repott is true and correct to the best of the official's knowledge.

b, Groundwater Elevations: Groundwater elevation data shall be presented in tabular
form, and a grovmdwater elevation map shall be prepared for each monitored water-
bearing zone. Historical groundwater elevations shall be included.

c, Groundwater Analyses; Groundwater sampling data shall be presented in tabular form,
and an isoconcentration map shall be prepated for one or more key contaminants for
each monitored water-bearing zone, as appropriate. The report shall indicate the
analytical method used, detection litnits obtained for each reported constituent, and a
spmmary of QA/QC data. Historical groundwater sampling results shall be included in
cach report. The report shall describe any significant increases in contaminant
concentrations sinee the last report, and any measures proposed to address the increases.
Suppotting data, such as lab data sheets, shall be included in electronic format only.

d. Groundwater Extraction: If applicable, the report shall include grovmdwater extraction
results in tabular form for each exiraction well and for the Site as a whole, expressed in
gailons per minute and total groundwater volume for the quarter. The report shall also
include contaninant removal results from groundwater extraction wells and from other
remediation systems (e.g., soil vapor extraction), expressed in units of chemical mass
per day and mass for the quarter, Historical mass removal results shall be included in
the fourth quarterly report each year.

e. Status Report: The quarterly report shall describe relevant work completed during the
reporting period (e.g., Site investigation, interim remedial measures) and worl planned -
for the following quatter.

Violation Reports: If the Dischargers violate requirements in the Site Cleanup Requirements,

then the Dischargers shall notify the Reglonal Water Board office by telephone as soon as

practicable once the Dischargers have knowledge of the violation. Regional Water Board staff
mey, depending on violation severity, require the Dischargers to submit a separate techuical

" report on the violation within five working days of telephone notification.

Other Reports: The Dischargers shall notify the Regional Water Board in writing prior to any
Site activities, such as constiuction or underground tank removal, which have the potential to
cause further migration of contaminants or which would provide new oppertunities for Site -
investigation.

SMP Revisions: Revisions to the Self-Monitoring Program may be ordered by the Executive
Officer, either on his/her own initiative or at the request of the Dischargers. Prior to making
SMP revisions, the Executive Officer will consider the butden, including costs, of associated
self-moniforing reports relative to the benefits to be obtained from these reports.
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San Francisco Bay Regional Water Quality Control Board

Chevron Environmental

Management Company

c/o Lucia Chung .

6111 Bollinger Canyon Rd., Room 3480
San Ramon, CA 94583
luciachung@chevron.com

B.F. Saul Real Estate Investment
Trust, Legal Department
c/o Metle Sustersich
7501 Wisconsin Ave., Suite 1500
Bethesda, Maryland 20814

- metle.sustersich@bfsaulco.com

May 15, 2014
File No. 0150690 (CFC)

Alcatel-Lucent USA, Inc.
c/o Ralph L. McMun’y, Esq.
30 Vesey Street, 15 Floor
New York, NY 10007

rimemunrry@earthlink net

6400 Sierra Court Investors, LI.C
c/o Charles B. Greene, Esq.

Law Office of Charles B, Greene
84 'W. Sarta Clara St. #740

San Jose, CA 951131815
chgreencatty@gmail.com

SUBJECT:  Transmittal of Final Order — Site Cleanup Requirementé for Property at 6400
Sierra Court, Dublin, Alameda County

Dear Ms. Chung, Mr, McMurry, Mr, Sustersich, and Mr Greene:
Attached is Regional Water Board Order No, R2-2014-0021 adopted by the Regmnal Water

Board on May 14, 2014,

If you have any questions, please contact Cleet Carlton of my staff at (510) 622-2374 [e-mail

ccarlton@waterboards.ca.gov],

Attachment; Final Order

Sincerely,

Bruce H. Wolfe
Executive Officer
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ce w/attach:

Kurt Scheidt

Cassidy Turley

222 Kearny Street, Suite 600
San Francisco, CA 94108

Kurt. Scheidt@cassidyturley.com

John Galasso

Alcatel-Lucent

600 Mountain Avenue

Murray Hill, NJ 07974
john.palasso@alcatel-lucent.com

Michael Hurd

Leidos Engineering

1000 Broadway, Suite 675
Oakland, CA 94607
michael.t.hurd@leidos.com

Colleen Winey

Zone 7 Water Agency

100 North Canyons Parkway
Livermore, CA 94551
cwiney(@zone7water.com

Dilan Roe

Alameda County Environmental Health

1131 Harbor Bay Parkway
Alameda, CA 94502
dilan.roe@acgov.org

Andrew Russell

City Engineer, City of Dublin
100 Civic Plaza

Dublin, CA 64568

andrew russell@dublin.ca.gov

Steven Inn

. Alameda County Water District

43885 8, Grimmer Blvd.
Fremont, CA 94538
steven.innf@acwd.com

John R. De Palma

30 Vesey Street, 15® Floor
New York, NY 10007
irdepalma@earthlink. net
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San Francisco Bay Regional Water Quality Gontrol Board

Chevron Environmental
Management Company

¢/o Lucia Chung

6111 Bollinger Canyon Rd.
Room 3480

San Ramwon, CA 94583
luciachung@chevron.com

B.F. Saul Real Estate Investment
Trost, Legal Department

c/o Merle Sustersich

7501 Wisconsin Ave., Suite 1500
Bethesda, Marviand 20814
merle.sustersich@bfsaulco.com

Date: February 14, 2014
File No. 0150690 (CFC)

Alcatel-Lucent USA, Inc.
c/o Ralph L. MeMurry, Esq.
30 Vesey Street, 15% Floor
New York, NY 10007
rlmemurty@earthlink.net

0400 Sierra Court Investors, LLC
¢/o Charles B. Greene, Bsq.

Law Qffice of Charles B, Greene
84 W, Santa Clara St, #740

San Jose, CA 95113-1815
chgreeneatty@gmail.com

SUBJECT:  Transmittal of Tentative Order — Site Cleanup Requirements for Former Chevron
Records Facility, 6400 Sierra Court, Dublin, Alameda County

Dear Ms, Chung, Mr. McMurry, Mr. Sustersich, and Mr. Greene:

Attached is a Tentative Order (Site Cleanup Requirements) for the subject site. This matter will
be considered by the Regional Water Board during its regular meeting on Wednesday, ‘
April 9, 2014, The meeting will start at 9:00 am and will be held in the first floor auditorium of
the Elihu Harris Building, 1515 Clay Street, Oakland, California. Any written comuments by you
or interested persons must be submitted to the Regional Water Board offices by March 14, 2014,
Comments submitted after this date will not be considered by the Regional Water Board.

Pursuant to section 2050(c) of Title 23 of the California Code of Regulations, any party that
challenges the Regional Water Board’s action on this matter through a petition to the State Water
Board under Water Code section 13320 will be limited to raising only those substantive issues or
objections that were raised before the Regional Water Board at the public hearing or in timely
submitted writien correspondence delivered to the Regional Water Board (see above). -
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2.

If you 11ave any questions, please contact Cleet Carlion of my staff at (510) 622-2374 [e—maﬂ

ccarlton@waterboards.ca.gov].

Attachment: Tentative Order
cc w/attach:

Kearny Capital Partners

c/o Kurt Scheidt

222 Kearny Street, Suite 600
San Francisco, CA 94108
kurt@kearnycapital. com

Adel Saadeh c/o

Saadeh Corporation

DBA Alameda County Auction
6438 Sierra Court

Dublin, CA 94568
adel@netvista.net

John Galasso
Alcatel-Lucent

600 Mountain Avenue
Murray Hill, NJ 07974

john. galasso@alcatel-lucent.com

Michaet Hurd

Leidos Engineering

1000 Broadway, Suite 675
Qakland, CA 94607
michael.t.hurd@leidos.com

Sincerely,

Bruce H, Wolfe
Executive Officer

Colleen Winey

Zone 7 Water Agency

100 North Canyons Parkway
Livermore, CA 94551
cwiney(@zoneTwater.com

Donna Drogos

Alameda County Environmental Health
1131 Harbor Bay Parkway

Alameda, CA 94502
donna.drogos@acgov.org

Mark Lander

City Engineer, City of Dublin
100 Civic Plaza

Dublin, CA 64568

Mark. Lander@ci.dublin.ca.us

John R. De Palina
30 Vesey Street, 15" Floor
New York, NY 10007

jrdepalma@earthlink. net



CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
SAN FRANCISCO BAY REGION

TENTATIVE ORDER
ADOPTION OF SITE CLEANUP REQUIREMENTS FOR:

CHEVRON U.S.A,, INC,,

ALCATEL-LUCENT USA, INC.,

B.F. SAUL REAL ESTATE INVESTMENT TRUST, AND
6400 SIERRA COURT INVESTORS, LLC

for the property located at

6400 SIERRA COURT
DUBLIN
ALAMEDA COUNTY

The California Regional Water Quality Control Board, San Francisco Bay Region (heteinafter
Regional Water Board), finds that:

1. Site Location; The Site is a 13.4-acre rectangular parcel, bordered on three sides by
commercial property and on the west side by Alamo Canal. Across Alamo Canal from
the Site is a single-family residential neighborhood.

The property currently consists of one 320-foot by 560-foot (180,000-square-foot)
warchouse surrounded by asphalt-paved parking areas and a loading dock. An
approximately 20-foot by 25-foot former chemical storage area is attached to the -
northwest corner of the warehouse. A gravel-filled trench (likely a French drain) extends
along the northern and western edges of the warchouse, and leads to a culvert at the
southwest corner of the Site, which drains into Alamo Canal. The Site is currently zoned
for commercial/industrial use.

2, Site History: Western Electric Comipany leased and conducted telephone transmission
equipment manufacturing at the Site from approximately 1970 to at least 1975 and
possibly as late as 1979. Drawings for the Western Electric manufacturing facility,
obtained fron the City of Dublin, identify an aboveground storage tank (AST) on the
west side of the warehouse as a “Trico” tank. A 1973 National Institute for Occupational
Safety and Health (NIOSH) report “Health Hazard Evaluation/Toxicity Determination.
Western Electric Company, Inc., Dublin, California” determined that vapors from
trichloroethene (T'CE) used at the printing wiring board processing area of the Site was
toxic to workers at the concentrations and conditions at the time. When Western: Electric

- Company. vacated the property, the Trico AST and some of the piping between the AST
- end the building were left in place.



Chevron U.S.A., Inc., (Chevron) became the Site owner in 1980 and used the warchouse
as a document- and file-storage facility. Thete is no information to indicate that Chevron
used the warehouse or the AST for chemical storage, use, handling, production,
recycling, or disposal. South of the warehouse is a paved area that was leased by Chevron
to Gettler-Ryan, Inc. (Gettler-Ryan) from 1993 to 2007, who used it as a storage yard for
their environmental consulting business, which included Chevron retail stations.
According to a 2007 Phase I Environmental Site Assessment report, four 1,000-gallon
ASTs located near the southeast corner of the Gettler-Ryan storage yard were used to
store purged groundwater from Chevron retail stations that were undergoing remediation,
The report stated the ASTs, as well as rusted drums which stored used granular activated
carbon, did not have secondary containment, and the asphalt pavement beneath them
contained significant cracks.

In 1996, Chevron contracted Ecelogy and Environment Inc, (E&E) to remove the former
Trico AST and associated liquids/residue. E&E noted that the top of the AST was rusted,
resulting in the accumulation of rainwater in the bottom of the AST, which had not
escaped because the bottom of the tank appeared to be intact. E&E sampled the liquid
and AST bottom solids and found trace quantities of TCE, along with TCE still in some
of the piping between the AST and the warchouse.

In May 2008, Chevron sold the property to 6400 Sierra Court Investors, LLC. In
September 2008 the new owner contracted Cornerstone Earth Group to perform a hot-
spot removal by excavation (sce Finding 7). Prior to excavation, the concrete cradles of
the former AST were still present and Regional Water Board staff noted metal rust stains
on the top and side of the cradles.

Alameda County Auction leased the parking area to the west of the warehouse from 2009
to 2012 for storing vehicles and holding its auctions. Dublin Honda and E] Monte RV
currently lease portions of the parking areas north and south of the warehouse for storlng
yehicles.

Named Dischargers: Chevron U.S.A., Inc. is named as a discharger because Chevron

owned the property during a 16-year period (1980 to 1996) when the TCE AST and

associated appurtenances were still present, contained TCE, and apparently were not

maintained to prevent a discharge. Chevon either had knowledge or should have known

(due to the presence of an AST) of the discharge or the activities that caused the
discharge during this period, and had the legal ability to prevent the discharge.

Alcatel-Lucent USA, Inc. is named as a discharger because Alcatel-Lucent is the
successor to Western Electric’s liabilities for issues pertaining to Western Electric’s
tenancy. There is substantial evidence that Western Electric discharged pollutants to soil
and groundwater at the Site. Such evicence includes use of TCE, the presence of TCE in
an AST at the Site, and the presence of TCE and its breakdown produets in soil, soil
vapor and groundwater at the Site.



B.F. Saul Real Estate Investment Trust is named as a discharger because it owned the
propetty during the time of the activity that resulted in the discharge (during Western
Electric’s tenancy), had knowledge of the discharge or the activities that caused the
discharge, and had the legal ability to prevent the discharge.

6400 Sierra Court Investors, LLC, is named as a discharger because it is the current
owner of the property on which there is an ongoing discharge of pollutants, it has
knowledge of the discharge or the activities that caused the discharge, and it has the legal
ability to control the discharge. 6400 Sierra Court Investors, LLC, will be responsible for
compliance only if the Regional Water Board or Executive Officer finds that other named
dischargers have failed to comply with the requirements of this order.

If additional information is submitted indicating that other parties caused or permitted
any waste to be discharged on the Site wherc it entered or could have entered waters of
the state, the Regional Water Board will consider adding those parties® names to this
order. '

Regulatory Status: This Site is currently not subject to Regional Water Board order.

Site Hydrogeology: The Site is generally flat and paved. Adjacent to the property on the
west is Alamo Canal. This canal is an unlined channel, under the jurisdiction of Zone 7
Water Agency, that drains several creeks in the vicinity and flows south to Arroyo de la
Laguna, then into Alameda Creek through Niles Canyon and to San Francisco Bay. The
Site is located in the Dublin Subbasin of the Livermore Valley Groundwater Basin,

Soils encountered in the upper 15 to 20 feet at the Site are typically clays and silts, with
thin clayey sand, sand, and silt lenses more common below those depths. A coarser-
grained unit lies between approximately 35 and 45 feet below ground surface (bgs),
Below this unit lies an approximately 5-foot thick clay unit that is interpreted to separate
two water-bearing zones, designated as the shallow and deep zones, Static water levels
range from approximately 11.5 to 17 feet bgs. In general, local shallow-zone groundwater
flows to the west, where it discharges into Alamo Canal. Groundwater in the deep zone
locally flows to the north.

There are no known drinking water wells in the vicinity of the Site. However, the
regional groundwater drains toward the south, where municipal water wells for the City
of Pleasanton are located.

Remedial Investigations: Several investigations have been performed between 2007 and
2012, finding petroleum and solvent contamination in the following locations:

a. Former AST storage area and vicinity, south of the warehouse: Total petroleum
hydrocarbons as diesel (TPH-d) in shallow soil and toluene and benzene in
groundwater, all below Environmental Screening Levels (ESLs)



b. Formet TCE AST and adjacent areas under the warehouse; TCE and its breakdown
byproducts cis-1,2-dichloroethene (cis-1,2-DCE), trans-1,2-dichloroethene (trans-1,2-
DCE), and vinyl chloride above BSLs, along with several other volatile organic
compounds (VOCs) below ESLs, in soil, soil vapor, and groundwaler

¢, Former chemical storage area on the northwest corner of the warehouse: TCE and
several other VOCs in groundwater (but not in soil) below ESLs

d.  Alamo Canal downgradient (but not upgradient) of the Site: TCE and its breakdown
byproduct cis-1,2-DCE in surface water below applicable ESLs

e. ‘Warehouse: TCE and its breakdown byproduct cis-1,2-DCE in indoor air samples
below applicable ESLs '

The maximum detected concentrations of contaminants of potential concern are listed by
medium in the 1able below:

. Maximum Detected Concentration
Analyte Groundwater Soil Soil Gas Indoor Air | Surface Water
| (ug/L) (mgkg) | (ug/m’) (ug/m®) (ug/L)
TCE 66,000 61 4,000,000 0.48 17
¢is-1,2-DCE 2,400 9.3 210,000 0.41 3.2
trans-1,2- 490 1.6 84,000 <0.72 - <0.5
DCE
vinyl <0.5 - <50%* 0.084 550,000 <0.047 <0.5 - <5,0*
chloride

* Elevated detection limits.

Interim Remedial Measures: In 2008, an area of approximately 35-feet by 40-feet
beneath the former “Trico” AST was excavated to a maximum depth of 16 feet, The
excavation was centered along the edge of the warehouse. This was a self-directed
interim action performed on behalf of the current owner to help reduce the potential for
vapor intrusion to indoor air, and not intended as a final remedy to address contaminated
soil vapor, soil, and groundwater. The bottom of the excavaton was backfilled with
crushed rock overlain by a geotextile. This was covered with a concrete slurry. Tnside the
warehouse, this fill was topped with crushed rock and a vapor barrier prior to pouring a
new concrete floor. Outside the warchouse, imported fill and asphalt pavement were
placed on top of the controlled-density fill. Slotted PVC pipe was placed in the crushed
rock at the bottom of the interior and exterior areas of the excavation and the top of the
excavation inside the warehouse. These pipes were connected through risers to separate
sutface ports for potential future use in seil vapor monitoring and extraction.

In 2012, risers were used for soil vapor extraction from the bottom of the excavation. The
TCE mass removal rate &t startup was approximately 17.4 pound per day, but soon
dropped to below one pound per day. From May 24 to October 12, 2012, the systern




removed 68 pounds of TCE and 1.3 pounds of vinyl chloride, However, due to the
decline in influent TCE concentration following startup and again aﬁe1 a carbon change
out, full-time operation of the system was discontinued.

Adjacent Sites: There are no regulated cases adjacent to the Site.

Screening Level Risk Assessment: A screening-level evaluation was carried out to
evaluate potential human health and environmental concerns related to identified soil,
groundwater, and soil gas impacts. Chemicals evaluated in the risk evaluation include
TCE, DCE, and vinyl chloride, the primary chemicals of concern identified at the Site.

a. Screening Levels: As part of the assessment, Site data were compared to ESLs
compiled by Regional Water Board staff. The presence of chemicals at
concentrations above the screening levels indicates that additional evaluation of
potential threats to human health and the environment is warranted. Screening levels
for groundwater address the following environmental concerns: 1) drinking water
impacts (toxicity and taste and odor), 2) impacts to indoor air basedona
commercial/industrial use scenario, and 3) migration and impacts to ecological
receptors, specifically aquatic habitats associated with Alamo Canal. Screening
levels for soil address: 1) direct exposure, 2) leaching to groundwater and 3) nuisance
issues, Screening levels for soil gas address impacts to indoor air based on a
commercial/industrial use scenario. Chemical-specific screening levels for other
human health concerns (i. & indoor-air and direct-exposure) are based on a target
excess cancer risk of 1x10° for cmcmogens and a target Hazard Quotient of 1.0 for
non-carcinogens. Groundwater screening levels for the protection of aquatic habitats
are based on promulgated surface water standards (or equivalent). Soil screening
levels for potential leaching concerns are intended to prevent impacts to groundwater
above target groundwater goals (e.g., drinking water standards). Soil screening levels
for nuisance concerns are intended to address potential odor and other aestheuc
issues.
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b. Assessment Results:

Result of Screening Assessment®

Media /
Constituent

Human
Health —
Direct
Contact

Leaching
1o
Ground-~
water

Vapor
Intrusion
to Indoor

Alr

Ecological
- Receptors

- Aquatic
Life

Drinking
‘Water

Nuisance

Soil:

TCE

X

cis-1,2.DCE

trans-1,2-DCE

vinyl chloride

Indoor Air:

TCE

¢is-1,2-DCE

trans-1,2-DCE

vinyl chloride

Soil Gas:

TCE

cis-1,2,-DCE

trans-1,2-DCE

vinyl chloride

Groundwater:

TCE

cis-1,2-DCE

trans-1,2-DCE

vinyl chloride

Surface Water:

TCE

cis-1,2-DCE

trans-1,2-DCE

vinyl chloride

P

ot

R

o

Aok

* X" indicates that ESL for that patticular concern was exceeded
** Blevated detection limits prevent accurate assessment,

¢, Conclusions: The contaminants exceeding these screening level values should be
addressed using a combination of remediation and risk management.

Feasibility Study/Remedial Action Plan:

A Feasibility Study/Remedial Action Plan (FS/RAP) dated July 1, 2013, considered

“remedial alternatives independently for the source area (around the former TCE AST)

canal barrier (to prevent/mitigate contaminant migration toward and into Alamo Canal),
and the “Potential Second Source Area” (referring to the elevated TCE around the foriner

Gettler-Ryan area).



For the souce area, considered alternatives included no action, anaerobic reductive _
dechlorination, in-situ chemical oxidation, and electrical resistance heating. For the canal
barrier, considered alternatives included no action, biowall, in-situ chemical oxidation,
and anaerobic reductive dechlorination. Following an evaluation of alternatives,
anaerobic reductive dechiorinatioh was selected for the source area, and a biowall was
selected for the canal barrier. In addition, anaerobic reductive dechlorination was
proposed for the “Potential Second Source Arca.” The FS/RAP details the construction
and injections required for implementation of the seclected alternatives.

The source area will receive injections of dituted amendment solution and bicaugment
solution at 15 locations in and around the former excavation area. The amendment
solution will contain an electron donor (off-the-shelf materials such as EHC-L, 3D-Me,
or proprietary lactate/cysteine mix). The bioaugment solution will be a mixed bacterial
culture containing Dehalococcoides, Groundwater monitoring will be performed to assess
the performance of the amendments. Additional ametdment solution will be injected
based on monitoring results (when total organic carbon <10 mg/L and solvents are still
detected). The anticipated duration to attain cleanup levels is four to six years.

~ Groundwatet monitoting was proposed to assess the performance of the biowall in
treating contamination. General groundwater quality degradation and the generation of
vapors as a result of the addition of amendments and bioamendments was not assessed or
proposed as patt of the remedial action plan. These may be specific concerns with respect
to vapor intrusion to indoor air and discharges to Alamo Canal (e.g., generation of
methane or hydrogen sulfide creating a health hazard or nuisance condition). The
ES/RAP does not address the cleanup of VOCs present in soil vapor. As noted in Finding
7, soil vapor extraction was discontinued due to an abrupt decrease in influent TCE
concentration about two weeks following startup and again after a carbon change out.
This was the reason soil vapor extraction was excluded as a remedial option in the
FS/RAP, However, the effectiveness of the system by the removal of 68 pounds of TCE
was not assessed (soil vapor wells were not subsequently sampled to determine the
- residual concentrations of contaminants). In addition, soil vapor extraction was operated
on a continuous basis and system optimization (e.g., cycling/pulsing) was not considered.
Additional work will be required to address the unintended effects of the addition of
amendments and bioamendments as noted above, as well as additional assessment of soil
-vapor extraction. The FS/RAP notes that an Underground Injection Control (UIC) permit
will be filed with the Regional Water Board. Howevet, the UIC permit is a federal
permit. Regional Water Board approval for the injections proposed in the FS/RAP will be
through this Site Cleanup Requirements (SCR) Order.
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Basis for Cleanup Levels

a. General: State Water Board Resolution No. 68-16, "Statement of Policy with

Respect to Maintaining High Quality of Waters in California," applics to this
discharge and requires attainment of background levels of water quality, or the
highest level of water quality which is reasonable if background levels of water -
quality cannot be restored. This order and its requirements are consistent with

Resolution No. 68-16.

State Water Board Resolution No. 92-49, "Policies and Procedures for Investigation
and Cleanup and Abatement of Discharges Under Water Code Section 13304,"
applies to this discharge. The cleanup levels established in this order are consistent
with the maximum benefit to the people of the State, will not unreasonably affect
present and anticipated beneficial uses of such water, and will not result in
exceedance of applicable water quality objectives. This order and its requirements
are consistent with the provisions of Resolution No. 92-49, as amended.

. Beneficial Uses: The Water Quality Control Plan for the San Francisco Bay Basin

(Basin Plan) is the Board's master water quality control planning document, It
designates beneficial uses and water quality objectives for waters of the State,
including surface waters and groundwater. It also includes programs of
implementation to achieve water quality objectives. The Basin Plan was duly adopted
by the Water Board and approved by the State Water Resources Control Board,
Office of Administrative Law and the {1.S. EPA, where required.

Regional Water Board Resolution No. 89-39, "Sources of Drinking Water," defines
potential sources of drinking water to include all groundwater in the region, with
limited exceptions for areas of high total dissolved solids (TDS), low yield, or
naturaily-high contaminant levels. Groundwater underlying and adjacent to the Site
qualifies as a potential source of drinking water,

The Basin Plan designates the following potential beneficial uses of groundwater
underlying and adjacent to the Site:

o Municipal and domestic water supply

o Industrial process water supply

o Industrial service water supply

o Agricultural water supply

o Freshwater replenishment to surface waters

At present, the only actual beneficial use of the groundwater undetlying the site is
freshwater replenishment to Alamo Canal.

The existing and potential beneficial uses of Alamo Canal include:
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o Groundwater recharge

o Water contact and non-contact recreation

o Wildlife habitat

o Cold freshwater and warm freshwater habitat
o Fish migration and spawning

c. Basis for Groundwater Cleanup Levels: The groundwater cleanup levels for the
Site are based on applicable water quality objectives and are the more stringent of
EPA and California primary maximum contaminant levels (MCLs). Cleanup to this
level will protect beneficial uses of groundwater and will result in acceptable residual
risk to humans.

d. Basis for Soil Cleanup Levels: The soil cleanup levels for the Site are based on
protection of human health, ecological receptors, and to prevent leaching of
contaminants to groundwater. For the contaminants of concern, the most stringent of
these is the prevention of leaching to groundwater.

e Basis for Soil Gas Cleanup Levels: The soil gas cleanup levels for the Site are

intended to prevent vapor intrusion into occupied bujldings and will prevent
unacceptable residual risk to humans.

f. Basis for Indoor Air Cleanup Levels: The indoor air cleanup levels for the Site are
intended to prevent unhealthy levels of VOCs in indoor air as a result.of vapor
intrusion,

Future Changes to Cleanup Levels: The goal of this remedial action is to restore the
beneficial uses of groundwater underlying and adjacent to the Site, Results fromn other
sites suggest that full restoration of beneficial uses to groundwater as a result of active
remediation at the Site may not be possible. If full restoration of beneficial uses is not
technologically nor economically achievable within a reasonable period of time, then the
discharger may request modification to the cleanup levels or establishment of a
containment zong, a limited groundwater pollution zone where water quality objectives
are exceeded. Conversely, if new technical information indicates that cleanup levels can
be surpassed, the Regional Water Board may decide that further cleanup actions should
be taken.

Risk Management: The Regional Water Board considers the following human health
risks to be acceptable at remediation sites; a cumulative hazard index of 1.0 or less for non-
carcinogens and a cumulative excess cancer tisk of 10°® to 10" or less for carcinogens. The
screening level evaluation for the Site found contamination-related risks in excess of these
acceptable levels. Active remediation will reduce these risks over time. However, risk
management measures are needed at the Site during (and possibly after) active remediation
to assure protection of human health. Risk management measures may include engineering
controls (such as engineered caps or wellhead treatment) and instititutional controls (such
as deed restrictions that prohibit certain land uses).
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16.

17.

18.

The following risk management measures are needed at the Site:

a,

During remediation: A risk management plan that notifies current and future owners of
sub-surface contamination, prohibits the use of shallow groundwater beneath the Site as
a soyrce of drinking water until cleanup levels are met, and prohibits sensitive uses of
the Site such as residences and daycare centers. The risk management plan shall include
protocols for air monitoring, and soil/groundwater handling and disposal, as warranted

by site use and remedial activities, The risk management plan shall also include
protocols for the protection, operation and maintenance of any remedial system,
including monitoring/extraction wells.

b. Post remediation (contingent upon whether remediation goals are achieved): A deed
restriction that notifies futute owners of sub-surface contamination and prohibits
sensitive uses of the Site such as residences and daycare centers.

Reuse or Disposal of Extracted Groundwater; Regional Water Board Resolution No.
88-160 allows discharges of extracted, treated groundwater from Site cleanups to surface
waters only if it has been demonstrated that neither reclamation nor discharge to the
sanitary sewer is technically and economically feasible.

Basis for 13304 Order: Water Code section 13304 authorizes the Regional Water Board
to issue orders requiring a discharger to cleanup and abate waste where the discharger has
caused or permitted waste to be discharged or deposited where it is or probably will be
discharged into waters of the State and creates or threatens fo create a condition of
pollution or nuisance.

Cost Recovery: Pursuant to Water Code section 13304, the discharget is hereby notified-
that the Regional Water Board is entitled to, and may seek reimbursement for, all
reasonable costs actually incurred by the Regwnal Water Board to investigate
unauthorized discharges of waste and to oversee cleanup of such waste, abatement of the
effects thereof, or other remedial action, required by this order.

California Safe Drinking Water Policy: It is the policy of the State of California that
every human being has the right to safe, clean, affordable, and accessible water adequate
for human consumption, cooking, and sanitary purposes. This order promotes that policy
by requiring discharges to be remediated such that maximuin contaminant levels
(demgned to protect human health and ensure that water is safe for domestlc use) are met
in existing and future supply wells.

CEQA.: This action is an ordet to enforce the laws and regulations administered by the
Regional Water Board. As such, this action is categorically exempt from the provisions
of the California Environmental Quality Act (CEQA) pursuant to section 15321 of the
Resources Agency Guidelines.
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19.  Notification: The Regional Water Board has notified the discharger and all interested
agencies and persons of its intent under Water Code section 13304 to prescribe Site
cleanup requirements for the discharge, and has provided them with an opportunity to
submit their written comments.

20.  Puble Hearing: The Regional Water Board, at a public meeting, heard and considered

all comments pertaining to this discharge.

IT IS HEREBY ORDERED, pursuant to section 13304 of the Water Code, that the discharger
(or its agents, successors, or assigns) shall clean up and abate the effects described in the above
findings as follows:

A, PROHIBITIONS

L The discharge of wastes or hazardous substances in a manner that will degrade
water quality or adversely affect beneficial uses of waters of the State is
prohibited.

2, Further significant migration of wastes or hazardous substances through

subsurface transport to waters of the State is prohibited.

3, Activities associated with the subsutface investigation and cleanup that will cause
significant adverse migration of wastes or hazardous substances are prohibited.

'B. CLEANUP LEVELS

1, Groundwater Cleanup Levels: The following groundwater cleanup levels shall
be met in all wells identified in the attached Self-Monitoring Program and in any
additional monitoring wells that may be installed as part of this Order:

Constituent Level (ug/L) Basis
Trichloroethene (TCE) 5 EPA Primary MCL
cis-1,2-Dichloroethene (DCE) | 6 EPA Primary MCL |
trans-1,2-DCE 10 | EPA Primary MCI,
Vinyl chloride - 0.5 EPA Primary MCL

1g/L = microgram per liter

11



2. Soil Cleanup Levels: The following soil cleanup levels shall be met in all on-site
vadose-zone soils,

Constituent Level (mg/kg) Basis
TCE 0.46 Leaching to Groundwater
cis-1,2-DCE 0.19 Leaching to Groundwater
trans-1,2-DCE 0.67 Leaching to Groundwater
Vinyl Chlotide 0.032 Direct Exlﬁosm*e
mg/kg = milligram per kilogram
3. Soil Gas Cleanup Levels: The following soil gas cleanup levels shall be ﬁaét in

all on-site vadose-zone soils,

| Constituent Level (ug/m®) | Basis
TCE _ 300 Human Health — Vapor Intrusion
cis-1,2-DCE 3,700 Human Health — Vapor Intrusion
trans-1,2-DCE 31,000 Human Health ~ Vapor Intrusion
Vinyl Chloride ' 16 Human Health- Vapor Intrusion

pg/m® = microgram per cubic meter

4, Indoor Air Cleanup Levels: The following mdoor air cleanup levels shall be
met in occupied on-site buildings.

- Constituent Level (ug/m®) Basis
TCE 0.59 Human Health - Inhalation
cis-1,2-DCE 73 Human Health - Inhalation
trans-1,2-DCE 63 Human Health - Inhalation
Vinyl Chloride 0.031 Human Health - Inhaletion

ug/m’® = microgram per cubic meter

12



C. TASKS

1.

2.

AMENDED REMEDIAL ACTION PLAN
COMPLIANCE DATE: July 1,2014

Submit a workplan acceptable to the Executive Officer amending the FS/RAP to
address the potential of general groundwater quality degradation, end human

* health and nuisance conditions for vapor intrusion to indoor air and discharges to

Alamo Creek as a result of in-situ injection remedial actions as noted in Finding
10. The Amended FS/RAP shall include the following;

a. An evaluation of general groundwater quality and the potential for the
generation of vapors (volatile chemicals) as a result of the addition of
amendments and bicamendments,

b. Additional monitoring and contingency plan(s), based on this evaluation.

¢. An evaluation of soil vapor extraction effectiveness and system optimization.

- The Amended FS/RAP shall describe all significant implementation steps and

shall include an implementation schedule.

IMPLEMENTATION OF AMENDED REMEDIAL ACTION PLAN

COMPLIANCE DATE: 180 days after Executive Officer approval of

Task 1 workplan
Submit a technical report acceptable to the Executive Officer documenting
completion of necessary tasks identified in the Task 1, Amended Remedial Action
Plan. Proposals for further system expansion or modification may be included in
Self-Monitoring Program reports (see attached Self-Monitoring Program).

RISK MANAGEMENT PLAN

COMPLIANCE DATE: July 1, 2014

Submit a Risk Management Plan acceptable to the Executive Officer to address

public awareness of sub-surface containination and prohibits certain site uses until
cleanup levels are met as noted in Finding 13.a, The Risk Management Plan shall
include: ,

a. Notifications to current and future owners of sub-surface contamination.

b. Prohibition of the use of groundwater beneath the Site as a soutce of
drinking water until cleanup levels are met.

13



C. Prohibition of sensitive uses of the Site such as residences and daycare
centers until cleanup levels are met.

d. Protocols for air monitoring, and soil/groundwater handling and disposal,
as warranted by site use and remedial activities.
e. Protocols for the protection, operation and maintenance of any remedial

systetn, including monitoring/extraction wells.

RISK MANAGEMENT PLAN IMPLEMENTATION REPORT
COMPLIANCE DATE: | Tuly 1, 2015 and every year thereafter

Submit a technical report acceptable to the Executive Officer documenting
implementation of the Risk Management Plan over the previous 12-month period
ending on May 30. The report should include a detailed comparison of Risk
Management Plan elements and implementation actions taken, The report should
provide a detailed discussion of any instances of implementation actions falling
short of Risk Management Plan requirements, including an assessment of any
potential human health or environmental effects resulting from these shortfalls.
The report may be combined with a self-monitoring report, provided that the
repot title clearly indicates its scope. The report may propose changes to the
Risk Management Plan, although those changes shall not take effect yntil
approved by the Regional Water Board or the Executive Officer

STATUS REPORT

COMPLIANCE DATE: July 1, 2016, July 1, 2018, July 1, 2020 and
, - every five years thereafter

Submit a technical report acceptable to the Executive Officer evaluating the
effectiveness of the approved remedial action plan. The report shiould include:

a. Summary of effectiveness in controlling contaminant migration and protecting
huinan health and the environment, including the application anld effectiveness of
any contingency plan for in-situ remediation

LS <N

Compatison of contaminant concenttation trends with cleanup levels
Compuarison of anticipated versus actual costs of cleanup activities

d. Performance data (e.g., groundwater volume extracted, chemical mass removed,
mass removed per million gallons exiracted, if applicable)

&, Cost effectiveness data (e.g., cost per pound of contaminant 1e1noved if
applicable)

£, Summary of additional investigations (including results) and mgmﬁoa,nt

modifications to remediation systeims

14



g Additional remedial actions proposed to meet cleanup levels (if applicable)
including time schedule 7

If cleanup levels have not been met and are not projected to be met within a
reasonable time, the report should assess the technical practicability of meeting
cleanup levels and may propose an alternative cleanup strategy.

PROPOSED DEED RESTRICTION

COMPLIANCE DATE: 60 days after deed restriction required by
Executive Officer

Submit a proposed deed restriction, acceptable to the Executive Officer, whose
goal is to limit on-site occupants’ exposure to Site contaminants to acceptable
levels. The Executive Officer skall require a proposed deed restriction if the Task
5 status report concludes that cleanup goals will not be attained prior to potential
future site use. The proposed deed restriction shall prohibit the use of shallow
groundwater beneath the Site as a source of drinking water until cloanup levels
are met, and prohibit sensitive uses of the Site such as residences and daycare
centers (s applicable). The proposed deed restriction shall name the Regional
Water Board as a beneficiary and shall anticipate that the Regional Water Board
will be a signatory.

RECORDATION OF DEED RESTRICTION

COMPLIANCE DATE: 60 days after-Executive Officer approval of
the proposed deed restriction

Submit a teclmical report acceptable to the Executive Officer documenting that
the deed restriction has been duly signed by all parties and has been recorded with
the appropriate County Recorder. The teport shall include a copy of the recorded
deed restriction.

PROPOSED CURTAILMENT
COMPLIANCE DATE: 60 days prior to proposed curtailment

Submit a technical report acceptable to the Executive Qfficer containing a
proposal to curtail remediation. Curtailment includes system closure (e.g., well
abandonment), system suspension (e.g,, cease injection but wells retained), and
significant system modification {e.g., major reduction in injection rates). The
report should include the rationale for curtailment, Proposals for final closure

15
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should demonstrate that cleanup levels have been met, contaminant

concentrations are stable, and contaminant migration potential is minimal.

IMPLEMENTATION OF CURTAILMENT

COMPLIANCE DATE: 60 days after Executive Officer approval of
' proposed curtailment

Submit a technical report acceptable to the Executive Officer docﬁmenting
completion of the tasks identified in Task 8.

EVALUATION OF NEW HEALTH CRITERIA

COMPLIANCE DATE: 90 days after evaluation report required

by Executive Officer

Submit a technical report acceptable to the Executive Officer evaluating the effect
on the approved remedial action plan of revising one or more cleanup levels in
response to revision of drinking water standards, maximum contaminant levels, or
other health-based criteria, '

EVALUATION OF NEW TECHNICAL INFORMATION

COMPLIANCE DATE; 90 days after evaluation report required
by Executive Officer

Submit a technical report acceptable to the Executive Officer evaluating new
technical information which bears on the approved remedial action plan and
clearup levels for the Site. In the case of a new cleanup technology, the report
should evaluate the technology using the same criteria used in the feasibility

‘study. Such technical reports shall not be required unless the Executive Officer

determines that the new information is reasonably likely to warrant a revision in
the approved remedial action plan or cleanup levels. :

Delayed Compliance: If the discharger is delayed, interrupted, or prevented
from meeting one or more of the completion dates specified for the above tasks,
the discharger shall promptly notify the Executive Officer, and the Regional
Water Board may consider revision to this Order. '

16



D. PROVISIONS

1.

No Nuisance: The storage, handling, treatment, or disposal of polluted soil or
groundwater shall not create a nuisance as defined in Water Code section
13050(m).

Good O&M: The discharger shall maintain in good working order and operate as
efficiently as possible any facility of control system installed to achieve
compliance with the requirements of this Order.

Cost Recovery: The discharger shall be liable, pursuant to Water Code section
13304, to the Regional Water Board for all reasonable costs actually incurred by
the Regional Water Board to investigate unauthorized discharges of waste and to
oversee cleanup of such waste, abatement of the effects thereof, or other remedial
action, required by this Order. If the site addressed by this Order is enrolled in a
State Water Board-managed reimbursement program, reimbursement shall be
made pursuant to this Order and according to the procedures established in that -
program. Any disputes raised by the discharger over reimbursement amounts or
methods used in that program shall be consistent with the dispute resolution
procedures for that program. :

Access to Site and Records: In accordance with Water Code section 13267(c),
the discharger shall permit the Regional Water Board or its suthorized
representative:

a, Entry upon premises in which any pollution source exists, or may
potentially exist, or in which any required records are kept, which are
relevant to this Order, ' '

b. Access to copy any records required to be kept under the requirements of
this Order.

C. Inspection of any monitoring or remediation facilities installed in response
to this Order.

d. Sampling of any groundwater or soil which is accessible, or may become

accessible, as part of any investigation or remedial action program
undertaken by the discharger.

| Self-Monitoring Program: The discharger shall comply with the Self-

Monitoring Program as attached to this Order and as may be amended by the
Executive Officer,

Contractor / Consultant Qualifications: All technical documents shall be
signed by and stamped with the seal of a California registered geologist, a

17
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California certified engineering geologist, or a California registered civil
engineer,

Lab Qualifications: All samiples shall be analyzed by State-certified laboratories
or laboratories accepted by the Regional Water Board using approved U.S. EPA
methods for the type of analysis to be performed. Quality assurance/quahty

* control (QA/QC) records shall be maintained for Regional Water Board review.

This provision does not apply to analyses that can only reasonably be performed
on-site (e.g., temperature). .

Document Distribution: An electronic and paper version of all correspondence,
technical reports, and other documents pertaining to compliance with this Order
shall be provided to the Regional Water Board, and electronic copies shall be
provided to the following agencies:

a. City of Dublin, Public Works Department
b, County of Alameda Department of Environmental Health
C Zone 7 Water Agency

' The Bxecutive Officer may modify this distribution list as needed.

Electronic copies of all correspondence, technical reports, and other documents
pettaining to compliance with this Order shall be uploaded to the State Water
Board’s GeoTracker database within five business days after submittal to the
Regional Water Board. Guidance for electronic information submittal is available
at:

http://www.waterboards.ca. gov/water_issues/programs/ust/electronic submlttal

Reporting of Changed Owner or Operator: The discharger shall file a
technical report on any changes in contact information, Site occupaney or
ownership associated with the property described in this Order.

Reporting of Hazardous Substance Release: If any hazardous substance is
discharged in or on any waters of the State, or discharged or deposited where it is,
or probably will be, discharged in or on any waters of the State, the discharger
shall report such dJSChdI'gG to the Regmnal Water Board by calling (510) 622~
2369.

A written report shall be filed with the Regional Water Board within five working
days. The report shall describe: the nature of the hazardous substance, estimated -
quantity involved, duration of incident, cause of release, estimated size of affected
area, nature of effect, corrective actions taken or planned, schedule of corrective
actions planned, and persons/agencies notified.
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This reporting is in addition to reporting to the California Bmergency
Management Agency required pursuant to the Health and Safety Code.

11.  Secondarily-Responsible Discharger: Within 60 days after being notified by the
Executive Officer that other named dischargers have failed to comply with this
order, 6400 Sierra Court InVeStOI'S, LLC, shall then be responsible for complying
with this order.

12.  Periodic SCR Review: The Regional Water Board will review this Order
periodically and may revise it when necessary.

I, Bruce H. Wolfe, Executive Officer, do hereby certify that the foregoing is a firll, true, and
correct copy of an Order adopted by the California Regional Water Quality Control Board, San
Francisco Bay Region, on .

Bruce H. Wolfe
Executive Officer

FAILURE TO COMPLY WITH THE REQUIREMENTS OF THIS ORDER MAY SUBJECT
YOU TO ENFORCEMENT ACTION, INCLUDING BUT NOT LIMITED TO: IMPOSITION
OF ADMINISTRATIVE CIVIL LIABILITY UNDER WATER CODE SECTIONS 13268 OR
13350, OR REFERRAL TO THE ATTORNEY GENERAL FOR INJUNCTIVE RELIEF OR
CIVIL OR CRIMINAL LIABILITY

Attachments: Site Map
Self~Monitoring Program
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CALJFORNIA REGIONAL WATER QUALITY CONTROL BOARD
' SAN FRANCISCO BAY REGION

SELF-MONITORING PROGRAM FOR;

CHEVRON U.S.A., INC,,

ALCATEL-LUCENT USA, INC,,

B.F, SAUL REAL ESTATE INVESTMENT TRUST, AND
6400 SIERRA COURT INVESTORS, LLC

for the property located at

6400 SIERRA COURT
"DUBLIN
ALAMEDA COUNTY

I Authority and Purpose: The Regional Water Board requires the technical reports
identified in this Self-Monitoring Program pursuant to Water Code Sections 13267 and
13304. This Self-Monitoring Program is intended to document compliance with
Regional Water Board Order No, XX<XX¥ (site cleanup requirements).

2. Monitoring: The discharger shall measure groundwater elevations quarterly in all
monitoring wells, and shall collect and analyze representative samples of groundwater
according to the following table:

Well# | Sampling | Analyses Well# | Sampling Analyses
_ Frequency Frequency
MW-1 Q 8260B MW-2a Q 8260B
MW-2 Q 8260B MW-4a Q 8260B
MW-3 Q 82608 OW-1 Q 8260B
MW-4 Q 82608 | ow-= Q 82608
MW-5 Q 8260B OW-3 Q 8260B
MW-1a Q 8260B
Key: Q= Quarterly 8260B = EPA Method 82608 or equivalent

This monitoring is in addifion to monitoring required for the implementation of the
amended feasibility study/remedial action plan. However, this monitoring may be
performed in conjunction with these requirements as applicable.



The discharger shall sample any new monitoring or extraction wells quarterly and
analyze groundwater samples for the same constituents as shown in the above table. The
discharger may propose changes in the above table; any proposed changes are subject to
Executive Officer approval. :

Quarterly Monitoring Reports: The discharger shall submit quarterly monitoring
repotts to the Regional Water Board no later than 30 days following the end of the
quarter {e.g., report for first quarter of the year due April 30), The first quatterly
monitoting report shall be due on April 30, 2014, The reports shall include:

a. Transmittal Letter: The transmittal letter shall discuss any violations during the
reporting period and actions taken or planned to correct the problém., The letter
shall be signed by the discharger's principal executive officer or his/her duly
authorized representative, and shall include a statement by the official, under
penalty of perjury, that the report is true and correct to the best of the official's
knowledge.

b. Groundwater Elevations: Groundwater elevation data shall be presented in
tabular form, and a groundwater elevation map should be prepared for each
monitored water-bearing zone. Historical groundwater elevations shall be
included. ' ‘

c. Groundwater Analyses: Groundwater sampling data shall be presented in tabular
form, and an isoconcentration map should be prepared for one or more key
contaminants for each monitored water-bearing zone, as appropriate. The report
shall indicate the analytical method used, detection limits obtained for each
reported constituent, and a summary of QA/QC data. Historical groundwater

-sampling results shall be included in each report. The repott shall describe any
significant increases in contaiinant concentrations since the last report, and any
measures proposed to address the increases. Supporting data, such as l4b data
sheets, shall be included in electronic format only.

d. Groundwater Extraction: If applicable, the report shall include groundwater
extraction results in tabular form, for each extraction well and for the Site as a
whole, expressed in gallons per minute and total groundwater volume for the
quarter. The report shall also include contaminant removal results, from
groundwater extraction wells and from other remediation systems (e.g,, soil vapor
extraction), expressed in units of chemical mass per day and mass for the quarter.
Historical mass removal results shall be included in the fourth quarterly report
each year.

e. Status Report: The quatterly report shall describe relevant work completed
during the repotting period (e.g., Site investigation, interim remedial measures)
and work planned for the following quarter,



Violation Reports: If the discharger violates requirements in the Site Cleanup
Requirements, then the discharger shall notify the Regional Water Board office by
telephone as soon as practicable once the discharger has knowledge of the violation,
Regional Water Board staff may, depending on violation severity, require the discharger
to submit a separate technical report on the violation within five working days of
telephone notification.

Other Reports: The discharger shall notify the Regional Water Board in writing prior to
any Site activities, such as construction or underground tank removal, which have the
potential to cause further migration of contaminants or which would provide new
opportunities for Site investigation, '

- SMP Revisions: Revisions to the Self-Monitoring Program may be ordered by the
Executive Officer, either on his/her own initiative or at the request of the discharger,
Prior to making SMP revisions, the Executive Qfficer will consider the burden, including

costs, of associated self-monitoring reports relative to the benefits to be obtzined from
these reports.
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STATE OF CALIFORNIA
REGIONAL WATER QUALITY CONTROL BOARD

- ITEM:

SAN FRANCISCO BAY REGION
STAFF SUMMARY REPORT (Cleet Carlton)
MEETING DATE: May 14,2014
. 7
SUBJECT: “Chevren U.S.A., Inc., Aleatel-Lucent USA, Inc., B.F. Saul Real Estate

Investment Trust, and 6400 Sierra Court Investors, LL.C, for the
property located at 6400 Sierra Court, Dublin, Alameda County -
Adoption of Site Cleanup Requirements

CHRONOLOGY:. The Board has not previously considered this matter,

DISCUSSION:

- The Revised Tentative Order (Appendix A) would require the naned _
. dischargers to implement a cleanup plan and risk management plan to

address goil and groundwater contamination at the former Chevron Records
site located in Dublin (see Appendix D location map).

In the 1970s the site was used by the Western Electric Company for wiring
board processing. This activity resulted in the release of the chlerinated
sotvent trichloroethene (TCE) to soil and groundwater. The main TCE 'source
was a TCE aboveground storage tank (AST) that was used by Western
Electrie and which remained on the property until 1996. Testmg done at the

- time of the AST removal found TCE at the tank’s spigot, in a supply litte -

connected to-the tank, and in SolI beneath the 1a11k

Site mvestlgamons show that the maximum groundwatcr TCE congentrations,
found in the AST vicinity, are more than 10,000 times the drinking water
standard. TCE in groundwater has migrated to an epen chamnel (Alamo
Canal), which lies just béyond the western property boundary, TCE also
poses a threat of vapor intruston into a large onsite building; soil gas
concentratiens near the AST (less than 5 feet from the building) are more
than 10,000 times the Board’s envitonmental screening Jevel for vapor
intrusion concerns. The bulldmg is currently vacant,

The basis for naming the dischargers is ag follows: Alcatel-Lucent is the
successor in interest for Western Electric. During Western Eleciric’s tenure,
B.F, Saul Real Estate Investment Trust owned the propetty, Chevton
aequired the property in 1980 and used it as a record storage facility until
2008, when it sold the property to the current owner, 6400 Sierra Court

Tnwvestors, LLC,



Board staff circulated a tentative order for public comment in February 2014,
We received comments (Appendix B) from representatives of Alcate!-
Lucent, Chevron, Leidos (consultant working on behalf of both Alcatel-
Lucent and Chevron) and Tetrence Daly (receiver for the current owner). Our
response to comments is contained in Appendix C.

The comments raise two key issues, which are summarized below and
discussed in more detail in Appendix C:

Naming of Chevron to the Order: Chevron argues that it should not be

~ named to the Order sinee there is no substantial evidence that it caused or -

permitted a discharge at the Site. We disagree. Chevron knew of the TCE
contamination at the site, as evidenced by its 1996 and 2007
environmental reports, The TCE in soil and groundwater was, and -

continues to be, an ongoing discharge. As the property owner at that time,
Chevron had the ability to control the ongoing discharge and fajled to do
so. It therefore permitted waste to. be discharged. We rev1sed the tentative

order to clarify the basis for niming Chevron.

Unrestricted Cleanup Levels: Chevron, Aleatel-Lucent, and Leidos atgue

that commercial/industrial cleanup levels should be set, consistent with
current land use and zoning. We disagree, The Basin Plan requires us to
set cleanup levels that are protective of human health for existing and
likely future land use (emphasis added). We conclude that future
residential use at this site is likely. Ovet the last several yeurs, the City of

Dublin has approved residential uses at several similarly-zened properties

in the site’s vicinity, reflecting its interest in infill development (in

contrast to outward expansion), Further, the site’s. curtent fandowner has
“received multiple letters of intent to purchase the property and convert it

to res1dent1d1 or mixed use.

We have shared the Revised Tentative Ordér with the commenting parties
and plan further discussions with them prior to the Board meetirig. While this

- item-will likely be contested we believe the scope of the unresolved issues

has been narrowed.

RECOMMENDATION:  Adopt the Revised Tentative Order

APPENDICES:

A — Revised Tentative Order
B — Public Comments
C — Responses to Comments

- D —Site Location Map

File No. 0180690 (CEC)

. .
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REVISED TENTATIVE ORDER



CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
SAN FRANCISCO BAY REGION

- REVISED TENTATIVE ORDER

ADOPTION OF SITE CLEANUP REQUIREMENTS for:

CHEVRON U.S.A., INC,,

ALCATEL- LUCDNT USA,INC,,

" B.F. SAUL REAL ESTATE INVESTMENT TRUST, aud
6400 STERRA COURT INVESTORS, LL.C

for the property located at:

6400 SIERRA COURT ‘
DUBLIN, ALAMEDA COUNTY

The California Regional Water Quahty Control Board, San Francisco Bay Region (heremafter
Regional Water Board), finds that:

1. Site Location: The propel*ty is a 13.4-acre rectangular parcel bordered on three sides by
" commercial property and: on the west side by Alamo Canal, in the City of Dublin (the “Site”).
Across Alamo Canal is a single-family residential neighborhood.

The Site includes one 320-foot by 560-foot (180,000-square-foot) warehouse surtounded by
_ asphalt-paved parking areas and a loading dock. An approximately 20-foot by 25-foot former
chemical storage area is attached to the northwest corner of the warehouse. A gravel-filled
trench (likely a French drain) extends along the northern and western edges of the warehouse
and leads to a culvert at the southwest corner of the Site, which drains into Alamo Canal The
- Site is currently zoned for commeroml/mdustrlal use,

2, Site History: Western Eleciric Company leased and conducted telephone transmission .
equipment manyfacturing at the Site from approximately 1970 to at least 1973, possibly as late
as 1979, Drawings for the Western Electric manufacturing facility, obtained from the City of
Dublin, identify an aboveground storage tank (AST) on the west side of the warehouse as 2 -
“Trico” tank. A 1973 National Institute for Occupational Safety and Health (NIOSH) report,
titled “Health Hazard Evaluation/Toxicity Determination, Western Electric Company, Inc.,
Dublin, California,” determined that vapors from trichloroethene (TCE) used at the printing
wiring board processing area of the Site was toxic to workers at the concentrations and
conditions at the time, When Western Electric vacated the property, the AST and some of the
piping between the AST and the building were left in place.

Chevron U.8.A, Inc., (Chevron) became the Site owner in 1980 and used the warehouse as a
document- and file-storage facility. There is no information to indicate that Chevron used the
warehouse or the AST for chemical storage, use, handling, production, recycling, or disposal,
South of the warehouse is a paved area that was Jeased by Chevron to Gettler-Ryan, Inc.
(Gettler-Ryan) from 1993 1o 2007. Gettler-Ryan is an environmental consulting firm that
conducted cleanups, which included Chevron retail stations, and used the storage yard at the

- Site. According to a 2007 Final Baseline Environmental Site Assessment report, four 1,000-



gallon ASTs, located near the southeast corner of the Gettler-Ryan storage yard, were used to
store purged groundwater from Chevron retail stations that were undergoing remediation. The
report stated the ASTs, as well as rusted drums that stored used granular activated carbon, did

- not have secondary containment, and the asphalt pavement beneath them contamed s1gn1flcant

clacks

In 1996, Chevron contracted with Ecology and Environment Inc. (E&E) to sample and remove
the former AST. E&E reported that the 6-foot diameter by 23%-~foot long AST was in poor
condition and that the top of the tank was rusted out. The report did not indicate that the AST
was “liquid tight” at the bottom. Samples collected from liquid at the spigot of the AST and -

‘two soil samples, one collected adjacent to the AST (under the asphalt) and one adjacent to the

building (under the French drain rock), contained measurable concentrations of TCE. E&E also
reported that the supply pipe line from the AST to inside the building contained liquid with an
odot characteristic of concentrated TCE. ‘

In October 2007, URS prepated a Final Baseline Site Assessment Report for Chevron, The

report found TCE at the Site near the former AST in soil and groundwater at levels two to four
orders of magnitude groater than the Regional Water Board’s Environmental Screening Levels
(ESLs). The report stated that the “results of the subsurface investigation indicate that the area

of the release includes the north end of the former [Trico] AST and extends to a point 20 feet

west of the south end. of the AST, but the current data is not adequate to evaluate the full
hotizontal and vertical extent of the impacted area.” .

In May 2008, Chevron sold the property to 6400 Sierra Court Investors, LLC. In September ',
2008, the new owner contracted Cornerstone Earth Group to perform a hot-spot removal by

. excavation (see Finding 7). Prior to excavation, the concrete cradles of the former AST twere
still present, and Regional Water Board staff observed metal rust stains on the top ‘and side of
the cradles.

Alameda County Auction leased the parking atea to the west of the warehouse from 2009 to

© 2012 for storing vehicles and holding its auctions, Dublin Honda and El Monte RV currently -

g

lease portions of the parking areas north and south of the warehouse for storing vehicles.,

Named Dischargers: Chevron U.S.A., Inc., is named as a discharger because it permitted
waste to.be discharged where it is or probably will be discharged into waters of the State and
create a condition of pollution or nuisance. Chévron owned the Site for 28 years, from 1980 to
2008, For the first 16-year petiod of its ownership, it kept the AST at the Site. When it was
retmoved, TCE was found in the AST’s supply pipe line and spigot, as weil as in the soil under
and around the AST. As evidenced by the rusted out top of the AST when it was removed in
1996, and staff’s observation of rust on the concrete cradles in 2008, the AST had been i poor
condmon and not propetly maintained, An AST that had not been properly decommisgioned
and emptied, combined with its poor condition at the time of removal, suggests that TCE likely
We environment during Chevron’s tenure. Even if it did not, Chevron
“hevertheless is a discharger because it permitted TCE to be discharged at the Site. Specifically, -
Chevron knew of the TCE contamination at the Site from the 1996 E&E report and the 2007

URS report. The TCE at the Site was, and continues to be, an ongoing discharge. As the



property owner at that tlme Chevron had the ability to control the ongoing discharge and failed
to do so. It, therefore, permitted waste to be discharged.

Alcatel-Lucent USA Inc., 1§ named as a discharger because Alcatel Lucent is the successor to
Western Electric’s 11ab111tles for issues pertaining to Western Electric’s tenancy. There is
substantial evidence that Western Electric discharged pollutants to soil and groundwater at the
Site. Such evidence includes Western Electric’s use of TCE at the Site, the presence of TCE in
an AST at the Site, and the presence of TCE and its breakdown products in soil, soil vapor, and
groundwater at the Site. -

B.F, Saul Real Estate Investment Trust is named as a d1SchaI‘gel because it owned the property
during the time of the activity that resulted in the discharge (during Western Electric’s
tenancy), had knowledge of the aotlvmes that caused the discharge, and had the legal ability to
prevent the discharge.

6400 Sicrra Court Investors, LLC, is named as a discharger because it is the current owner of
the property on which there is an ongoing discharge of pollutants, has knowledge of 1he
discharge and the ability to control it

Chevron U.8.A. Inc Alcatel-Lucent USA, Inc., B.F, Saul Real Estate Investment Trust, and
6400 Sierra Court Investors, LLC are collocuvely referred to as “Dischargers” in this Order.

If additional mformatlon ig submitted indicatizlg that other parties caused or perlmtted or causes
or permits any waste to be discharged at the Sit¢ where it is or will be discharged into waters -
of the Staté, the Regional Water Board will consider adding those parties’ names to this order.

Regulatory Status: The Site is currently not lsubjeot to a Re_gional Water Board order.

Site Hydrogeology The Site is generally flat and paved. Adjacent to the Site on the west is
- Alamo Canal. This canal is an unlined channel, under the jurisdiction of the Zone 7 Water
Agency, that drains several creeks in the vicinity and flows south to Arroyo de la Laguna, then
into Alameda Creek through Niles Canyon, and to San Francisco Bay. The Site is located in the
Dublin Subbasin of the Livermore Valley Groundwater Basin.

SOﬂS encountered in the upper 15 to 20 feet beneath the Site are typ1oa11y clays and silts, with
thin clayey sand, sand, and silt lenses more common below those depths. A coarser-grained
unit les between approximately 35 and 45 feet below ground. surface (bgs). Below this unit lies
an approximately 5-foot thick clay unit that is interpreted to separate two water-bearing zones,
. designated as the shallow and deep zones, Static water levels range from approximately 11.5 to
- 17 feet bgs. In general, local shallow-zone groundwater flows to the west, where it discharges
into Alame Canal. Groundwater in the deep zone locally flows to the north.

* T'here are no known municipal or domestic. drinking water wells in the vicinity of the Site. -
However, the regional groundwater drains toward the south, where municipal water wells for
the City of Pleasanton are located.



Remcdlal Investigations: Several 1nvest1gat1ons, performed between 2007 and 2012, revealed
the following;

a. Former AST stor -age area and vicinity, south of the warchouse (former Gettler-Ryan lease
area): Total petroleum hydrocarbons as diesel (TPH-d) in shallow soil samples and toluene
and benzene in gloundwater samples were all below ESLs.

b, Former AST and adjaeem areag under the warehouse: TCE and its breakdown byproducts,
cis-1,2-dichloroethene (cis-1,2-DCE), trans-1,2-dichloroethene (trans-1,2- -DCE), and vinyl
ehlor1de were above ESLs, while several other volatile organic compounds (VOCs) were
below ESLs, in soil, soil vapor, and groundwater. '

¢. Former chemical storage area on the northwest corner of the warehouse: TCE and several
other VOCs in groundwater (but not in soil) were below ESLs.

d. Alamo Canal downgradient (but not upgradiont) of the Site: TCE and its breakdown
‘byproduct ¢is-1,2-DCE in surface water were below ESLs

e. Warchouse: TCE and its breakdown byproduct cis-1,2-DCE in 1ndoor air samples were
below ESLs,

In addition to the above, the Feasibility Study/Remedial Action Plan (FS/RAP) completed in
2013 identified a “Potential Second Source Area,” which refers to the elevated TCE in shallow
groundwater and soil vapor in the former Getiler-Ryan lease area. The FS/RAP suggests four
possible sources of the TCE in this area: an unknown. offsite source, releases from Gettler- -
Ryan’s operations, incidental disposal practices during Western Electric’s tenure, or from the
AST through preferential pathways, The FS/RAP concludes thdt there is no strong ev1dence to
support any one of the poss1b11111es over the others

The maximum deteeted concentrations of eomamlnams of potential concern are listed by
medium in the table below »

' , . Maximum Detected Concentration
Analyte Groundwater Soil Soil Gas Indoor Air'| Surface Water
_ (pe/L) (mg/kg) | (ugm’) | (ug/m’) (ng/L)
TCE . 66,000 61 4,000,000 0.48 17
cis-1,2-DCE 2,400 9.3 210,000 0.41 3.2
trans-1,2-DCE - 490 1.6 84,000 <0,72 <0.5
vinyl chloride <0.5 - <50* 0.084 550,000 <0.047 <0,5 - <5.0%

* Elevated detection limits.

Intcrlm Remedial Measares: In 2008, an area of approximately 35- feet by 40-feet beneath
the former AST was excavated to a maximum depth of 16 feet. The excavation was centered
along the edge of the warehouse. This was a self-directed interim action performed on behalf of
the current owner to help reduce the potential for vapor intrusion to indoor air and not intended
as a final remedy to address contaminated soil vapor, soil, and groundwater, The bottom of the
excavaton wag backfilled with crushed rock overlain by a geotextile. This was covered witha
concrete slurry. Inside the warehouse, this fill was topped with crushed rock and a vapor barrier

€



priot to pouring a new concrete floor. Outside the warehouse, 1mporied fill and asphalt
pavement were placed on top of the controlled-density fill. Slotted PV C pipe was placed in the
crushed tock at the bottom of the interior and exterior areas of the excavation and the top of the
excavation inside the warehouse, These pipes were connected through risers to separate surface
ports for potential future use in soil vapor monitoring and extraction.

In 2012, risers were used to extract soil vapors from the bottom of the excavation, The TCE
mass removal rate at startup was approximately 17,4 pounds per day, but soon dropped to
below 1 pound.per day, From May 24 to October 12, 2012, the system removed 68 pounds of . -
TCE and 1.3 pounds of vinyl chloride, However, due to the decline in influent TCE -
concentration following startup and again after a carbon change out, full-time operation of the
system has been discontinued,

Audj'acént-Sites: There are no regulated cases adjacent to the Site,

Screening Level Risk Assessment; A screening-level evaluation was carried out to evaluate
potential human health and environmental concerns related to identified soil, groundwater, and
soil gas impacts, Chemicals evaluated in the risk evaluation include TCE, DCE, and vinyl
'chloride,. the primary constituents of concern identified af the Site.’ :

a, Screenmg Levels: As part of the 1n11,1a1 assessment, Site data were compared.to the
Regional Water Board’s ESLs. The presence of chemicals at concentrations above the
ESLs indicates that additional evaluation of potential threats to human health and the
environment is warranted. Screening levels for groundwater address the fellowing
environmental concerns: 1) drinking water impacts (toxicity and taste and odor), 2) impacts
toindoor air based on an unrestricted land use scenario, and 3).migration and impacts to
ecological receptors, specifically aquatic habitats associated with Alame Canal, Screening
levels for soil address: 1) direct exposure, 2) leaching to groundwater, and 3) nuisance
issues. Screening levels for soil gas address impacts to indoor alt based on an unrestricted
land use scenario. Chemical-specific screening levels for other human health concerns (ie.,
indoor-air and direct-cxposure) are based on a target excess cancer risk of 1x10° for .
carcinogens and a target Hazard Quotient of 1.0 for non~carcinogens. Groundwater:
screening levels for the protection of aquatic habitats are based on promulgated surface
water standards (or equivalent). Soil screening levels for potential leaching concerns are ™
intended to prevent impacts to groundwater above target groundwater goals (e.g., drinking

- water standards). Sail screening levels for nuisance concerns are intended to address
potential odor and other aesthetic issues.
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b, Assessment _Results ¢

Result of Screeniing Assessment*

Human | Leaching | Vapor | Ecological | Drinking | Nuisance
' Health - to Intrusion | Receptors |  Water
Media / Dirget | Ground- | to Indoor | - Aquatic
Constituent Contact water Al Life
Soil: o o ' '
TCE : g X |. X
cis-1,2-DCE

trans-1,2-DCE

vinyl chloride

Indoor Air:

TCE

cig-1,2-DCE

trans-1,2-DCE

vinyl chloride

Soil Gas:

TCE

¢cis-1,2,-DCE

trans-1,2-DCE

| vinyl chloride

Groundwater:

TCE

¢is-1,2-DCE

trans-1,2-DCE

vinyl chloride

Surface Water:

TCE

>

cis-1,2-DCE

trans-1,2-DCE

e

vinyl chloride

% X" indicates that ESL for that partlcular concern was exceeded
ok Elevated detection limits prevent agcurate assessment.

¢. Conclusions: The contaminants exceeding these ESLs should be addressed by remed1a1:10n

and risk management,

Feasibility Study/Remedial Action Plan:

A Feasibility Study/RemedmI Action Plan (FS/RAP) dated July 1, 2013, considered remedial
alternatives independently for the source area (around the former AST), a canal barrier (to-

prevent/mitigate contaminant migration toward and into Alamo Canal), and the “Potential

Second Source Area” (referring to the elevated TCE around the former Gettler-Ryan area).
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For the souce area, considered alternatives included no action, anaerobic reductive
dechlorination, in-situ chemical oxidation, and electrical resistance heating. For the canal
barrier, considered alternatives included no action, biowall, in-situ chemical oxidation, and .
anaerobic reductive dechlorination. Following an evaluation of alternatives, anaerobic

. reductive dechlorination was selected for the soutce area, and a biowall was selected for the

canal barrier. In addition, anaerobic reductive dechlorination was proposed for the “Potential
Second Source Area.” The FS/RAP details the construction and injections required for
implementation of the selected alternatives,

The source area will receive 1nject10ns of diluted amendment solution and biosugment solution
at 15 locations in and around the former éxcavation area, The amendment solution will contain
an clectron donor (off-the-shelf materials such as EHC-L, 3D-Me, or proprietary
lactate/cysteine mix). The bioaugment solution will be a mixed bacterial culture containing
Dehdalococcoides. Groundwater monitoring will be performed to assess the performance of the
amendments. Additional amendment solution will be injected based on monitoring results
(when total organic carbon <10 mg/L and solvents are still detected). The anticipated duration
to attain cleanup levels is four to six years.

Groundwater monitoring was proposed to assess the performance of the biowsll in treating
contamination. General groundwater quality degradation and the generation of vapors as a
result of the addition of amehdments and bioamendments was not assessed or proposed as part
of the FS/RAP. These may be specific concerns with respect to vapor intrusion to indoor air
and discharges to Alamo Canal (e.g., generation of methane or hydrogen sulfide creating a
health hazard or nuisance condition). The FS/RAP does not address the cleanup of VOCs
present in soil vapor. As noted in Finding 7, soil vapor extraction was discontinued due to an
abrupt decrease in influent TCE concentration about two weeks following startup and again
after a carbon change out. This was the reason soil vapor extraction was excluded as a remedial
option in' the FS/RAP. However, the effectiveness of the system by the removal of 68 pounds of
TCE was not assessed (soil vapor wells were not subsequently sampled to determine the
residual concentrations of contaminants). In addition, soil vapor extraction was operated on a
continuous basis and system optimization (e.g,, cycling/pulsing) was not considered. Additional

‘work will be required to address the unintended effects of the addition of amendments and

bioamendments as noted above, as well as additional assessment of soil vapor extraction. The

- FS/RAP notes that an Underground Injection Control (UIC) permit will be filed with the

Regional Water Board. However; the UIC permit is a fedetal permit. Regional Water Board

. approval for the injections proposed in the FS/RAP will be pursuant to this Order.

Basis for Cleanup Levels

a. General: State Water Board Resolution No, 92-49, "Policies and Procedures for
Investigation and Cleanup and Abatement of Discharges Under Water Code Section
13304," applies to this discharge and requires attainment of background levels of water
quality, or the highest level of water quality which is reasonable if background levels of
waler quality cannot be restored. This order and its requirements are consistent with
Resolution No. 92-49. :



State Water Board Resolution No. 68-16, "Statement of Policy with Respect to Maintaining

~ High Quality of Waters in California," applies to this discharge and requires high quality

waters to be maintained until it has been demonstrated that any change will be consistent

. with the maximum benefit of the people, will not unreasonably affect present and
anticipated benefical uses of such water, and will not result in water quallty less than

prescribed in water quality control policies, :

. Beneficial Uses: The Water Quality Control Plan for the San Francisco Bay Basin (Basin,
Plan) is the Regional Water Board's master water quality control planning document. It
designates beneficial uses and water quality objectives for waters of the State, including
surface waters and groundwater. It also includes programs of implementation to achieve
water quality objectives. The Basin Plan was duly adopted by the Regional Water Board
and approved by the State Water Board, the Office of Administrative Law, and U.S, EPA,
where required,

Regional Water Board Resolution No. 89-39, "Sources of Drinking Water," defines
~ potential sources of drinking water to include all groundwater in the region, with limited
exceptions for arcas of high total dissolved solids (I'DS), low yield, or naturally-high -
contaminant levels. Groundwater underlying and adjacent to the Site qualifies as a
potential source of drinking water.

The Basin Plan designates the following potential beneficial uses of groundwater
underlying and adjacent to the Site:

o Municipal and domestic water supply
o Industrial process water supply
o Industrial service water supply
o Agricultural water supply
o Freshwater replenishment to surface waters

At present, the only eXisting beneficial use of the groundwatér underlying the Site is
freshwater replenishment to Alamo Canal.

The existing andlpotential beneficial uses of Alamo Canal include:

o Groundwater recharge

o Water contact and non-contact recreation

o Wildlife habitat

o Cold freshwater and warm freshwater habitat
o Fish migration and spawning

. Basis for Groundwater Cleanup Levels: The groundwater cleanup levels for the Site are
based on applicable water quality objectives and are the more stringent of U.8. EPA and
California primary maximum contaminant levels (MCLs). Cleanup to this level will protect
beneficial uses of groundwater and will result in-acceptable residual risk to humans.

. Basis for Soil Cleanup Levels: The soil cleanup levels for the Site are based on protection
of human health and ecological receptors and are intended to preverit leaching of -
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contaminants to groundwater. For the contaminants of concetn, the most stringent of these
is the prevention of leaching to groundwater, except 1‘01 vinyl chloride, which is based on
protection of hurnan health.

¢. Basis for Soil Gas Cleanup Levels: The soil gas cleanup levels for the Site are intended to
prevent vapor intrusion into occupied buildings in an unrestricted land use scenatio and will
prevent unaceeptable residual risk to humans.

. Basis for Indoor Air Cleanup Levels: The indoor air clearup levels for the Site are
intended to prevent unhealthy levels of VOCs in indoor air in an untestricted land uge
scenario as a result of vapor intrusion. These levels will apply to existing and future
buildings that are designated for human occupancy,

Future Changes to Cleanup Levels: The goal of this rémedial action is to restore the -
beneficial uses of groundwater underlying and adjacent to the Site. Any future changes to the
cleanup levels in this Order must be consistent_with applicable policies and requirements.

Risk Management: The Regional Water Board considers the following hutan health risks o be
acceptable at remediation sites: a cumulahve hazard index of 1.0 or less for non-carcmogens and

a cumulative excess cancer risk of 10 to 107 or less for ¢arcinogens. The screening level '
evaluation for the Site found contamination-related risks in excess of these acceptable levels,
Active remediation will reduce these risks over time.. Howevet, risk management measures are

-needed at the Site during (and possibly after) active remediation to assure protection of human

health. Long-term risk management measurés may include engingering conirols (such as
enginecred caps) and instititutional controls (such as deed 1eslr1c11ons that prohibit certam land -
uses), as appropnale :

The folIong r1sk management measures are needed at the Slte

“a. During remediation: A risk management plan that notifies current and future owners of sub-
surface contamination, prohibits the use of shallow groundwater beneath the Site as a source
-of drinking water until applicable groundwater and soil cleanup levels are met, and prohibits
sensitive uses of the Site such as residences and daycare centers until applicable soil gas and

- soil cleanup levels are met. The risk management plan shall include protocols for establishing

engineering controls/mitigation as warranted for other site uses. The risk management plan
should include protocols for air monitoring, and soil/groundwater handling and disposal, as
warranted by site use and remedial activities. The risk management plan should also inelude
protocols for the protection, operation, and maintenance of any remedial system, 1nclud1ng
monitoring/exiraction wells.

b, Post remedjation (contingent upon the Regional Water Board’s conclusion that cleanup levels '

will not be attalned prior to potential future site uses that may be affected): A deed restriction
that notifies future owners of sub-surface contamination, prohibits the use of shallow |
groundwater beneath the Site as a source of drinking water until applicable soil and
groundwater cleanup levels are met, and prohibits sensitive uses of the Site stich as residences
and daycare centers (as applicable) until applicable soil and soll gas cleanup levels are met.
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Reuse or Disposal of Extracted Groundwater: Regional Water Board Resolution No. 88-
160 allows discharges of extracted, treated groundwater from site cleanups to surface waters
only if it has been demonstrated that neither reclamation nor d1scharg:e to the sanitary sewer is
technically and economwally feasible. :

Basis for 13394 Order: Water Code section 13304 authorizes the Regional Water Board to

- issue orders requiring a dischargér to cleanup and abate waste where the discharger has caused

or permitted waste to be discharged or deposited where it is or probably will be discharged into
waters of the State and creates or threatens to create a condition of pollution or nuisance.

Cost Recovery: Pursuant to Watef Code section 13304, the Dischargérs are hereby notified
that the Regional Water Board is entitled to, and may seek reimbursement for; all reasonable
costs actually incurred by the Regional Water Board to invéstigate unauthorized discharges of

waste and to oversee cleanup of such waste, abatement of the effects thereof, or other remedial -

action, required by this order.

California Safe Drinking Water Policy: It is the policy of the State of California that every
human being has the right to safe; clean, affordable, and accessible water adequate for human
consumption, cooking, and sanitary purposes. This order promotes that policy by requiring

discharges to-be remediated such that maximum contaminant levels (designed to protect human

health and ensure that water is safe for domestic use) are met in existing and future supply
wells,

CEQA: This action is an order to enforce the laws and regulations administered by the
Regional Water Board, As such, this action i3 categorically exempt from the provisions of the
California Environmental Quality Act (CEQA) putsuant to sectlon 15321 of the Resources
Agency Guldehnes

Notification: The Regional Water Board has notified the Dischargers and all interested
agencies and pefsons of ifs intent under Water Code section 13304 to prescnbe site cleanup
requirements for the d1scharge and has provided them with an opportumty to submit their
written comments. , .

Public Hearing: The Regional Water Board, at a public meetmg, heard and considered all
comments pertaining to this discharge.

| IT IS HEREBY ORDERED, pu:rsuant to section 13304 of thq Water Code, that the D1scha:rgers shall

clean up and abate the effects described in the above ﬁndmgs as follows:

A

PROHIBITIONS ‘

1. The discharge of wastes- or hazardous substances in a manner that will degrade water
quality or adversely affect beneficial uses of waters of the State is prohibited.

2, Further signiﬁcant migration of wastes or hazardous substances through subsurface

~ transport to waters of the State is prohibited.

10
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3. Activities associated with the subsurface investigation and cl‘eanup'that will cause
‘ significant adverse migration of wastes or hazardous substanges are prohibited.
CLEANUP LEVELS _ :
1. Groundwater Cleanup Levels: The following groundWater cleanup levels shall be
' metin all wells identified in the attached Self-Monitoring Program and in any
additional monitoring wells that may be installed as part of this Order:
Constituent Level (pg)L) Basis
Trichloroethene (TCE) 5 | U.S. EPA Primary MCL
cis—l,Z—Dichloroethene (DCE) 6 U.S. EPA Primary MCL
trans-1,2-DCE | 10 U.S. EPA Primary MCL,
Vinyl chloride 05 U.S. EPA Primary MCL
ug/L = microgram per liter
2. Soil Cleanup Levels: The followmg soil cleanup levels shall be met in all onsite
vadose-zone soils:
Congtituent Level (mg/kg) Basis
_ TCE- : 0.46 Leaching to Groundwater
cis-1,2-DCE 0.19 Leaching to Grourdwater
trans-1,2-DCE 0.67 Leaching to Groundwater
Vinyl Chloride 0.032 Direct Exposure
mg/kg = milligram per kilogram
3.

Soil Gas Cle.mup Levels The following soil gas cleanup levels shall be met in all

" onsite vadose-zone soils:

Constituent | Level (ug/m®) | Basis

TCE - 300 Human Health — Vapor Intrusion
cis-1,2-DCE 3,700 | Human Health - Yapor Intrusion
trans-1,2-DCE 31,000 Human Health - Vapor [ntrusion
Vinyl Chloride 16 Human Health — Vapor Intrusion

pg/m’ = microgram per cubic meter

-




4, | Indoo‘x; Air Cleanup Levels: The following indoor air cleanup levels shall be met in

oceupied onsite buildings and will only be applied if the current building or any future .

buildings are considered for occupancy prior to soil gas cleanup levels being achieved: (

- | Constituent Level (ug/m’) Basis
. TCE 0.59 .- ‘ Hﬁman Health - Inhalation
cis-1,2-DCE 7.3 Human Health - Inhalation
trans-1,2-DCE 63 Human Health - Inhalation
' Vinyl Chloride - 0031 | Human Health - Inhalation

wg/m® = microgram per cubic meter

C. TASKS .
1. AMENDED REMEDIAL ACTION PLAN
COMPLIANCE DATE: August 1, 2014

Submit a Workplan, acceptable to the Executive Officer, amending the FS[RAP to

~ address the potential of general groundwater quality degradation, human health and
nuisancé conditions for vapor intrusion to indoor ait, and discharges to Alamo Creek as
a result of in-situ injection remedial actions as noted in Finding 10. The Amended
FS/RAP shall include the following:

a. Anevaluation of general groundwater quality and the potential for the generation of ("~
“vapors (volatile chemicals) as a result of the addition of amendments and. (
bicamendments.
b, Additional monitoring and contingency plan(s) based on this evalua‘hon
¢. Anevaluation of soil vapor extraction effectiveness and system optimization,

An acceptable Amended PS/RAP must demonstrate a liliélihOO‘d of attaining cleanup
standards within a reasonable timeframe. The Amended FS/RAP shall desciibe all
significant implementation steps and shell include an implementation schedule.

2. .IMPLEMENTATIO.N OF AMENDED REMEDIAL ACTION PLAN

COMPLIANCE DATE: 180 days after Executive Officer approval of .
Task 1 workplan

Submit a technical report aéceptable to the Executive Officer documenting completion
of necessary tasks identified in the Task 1, Amended Remedial Action Plan. Proposals
for further System expansion or modification may be included in Self-Monitoring '
Program reports (see attached Self-Monitoring Program),

- 3. RISK MANAGEMENT PLAN

COMPLIANCE DATE: August 1,2014
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Submit a R1sk Management Plan, acceptable to the Executive Ofﬁcer to address pubhc
awareness of sub-surface contamination and prohibit certain uses of the Site until °

cleanup levels are met as noted in Finding 13.a. The Risk: Management Plan shall
include:

a. Notlﬁcatlons 1o current and future owners of sub-~ surface confamination,
b. Prohibition of the use of groundwater beneath the Site as a source of drinking
water until applicable groundwater and soil cleanup levels are met,

c. Prohibition of sensitive uses of the Site such as residences and daycate centers
until applicable soil gas and soil cleshup levels are met. :
d. Protocols for establishing and protecting engineering controls/mitigation as
warranted for other site uses.
e. Protocols for air monitoring, and soil/groundwater handhng and disposal, as
warranted by site use and remedial activities.
f. Protocols for the protection, operation, and maintenance of any remedial system,

iicluding monitoring/extraction wells.

RISK MANAGEMENT PLAN IMPLEMENTATION REPORT
COMPLIANCE DATE: .. August1,2015 and every year thereafter

Submit & technical report acceptable to the Exeeutive Officer documenting
implementation of the Risk Management Plan over the previous 12-month petiod”
ending on May 30. . The report shall include a detailed comparison of Risk Management
Plan elements and implementation actions taken. The report shall provide a detailed
discussion of any instances of implementation actions falling short of Risk Management
Plen requirements, including an assessment of any potential human health or
envitonmental effects resulting from these shortfalls. The report may be combined with
a self~monitoring report, provided that the report title clearly indicates its scope. The
repott may propose changes to the Risk Management Plan, although those changes shall
not take effect until appmved by the Regional Water Board or the Executive Officer, -

STATUS REPORT

COMPLIANCEDATE:  August 1, 2016, August 1, 2018, August 1, 2020,
and every five years thereafter. -

Submit a technical report acceptable to the Executive Officer evaluating the
effectiveness of the approved remedial action plan. The report shall include:

a. Summary of effectiveriess in controlling contaminant migration and protecting
human health and the environment, including the application and effectiveness
of any contingency plan for in-situ remediation;

b,. . Comparison of contaminant concentration trends with cleanup levels;
Comparison of dntlclpated versus actual costs of cleanup activities;
d. Performance data (e.g., groundwater volume extracted, chemical mass removed
- mass removed per million gallons extracted, if applicable);
e. Cost effectiveness data (e.g., cost per pound of contaminant removed, if
applicable); '
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£ Summary of additional investigations (including results) and 31gn1ﬁcant
‘modifications to remediation systems; and
g. Additional remedial actions proposed to meet cleanup levels (if apphcable),
" including a time schedule. .

If cleanup levels have not been met, and are not projected to be met within a reasonable |
time, the report shall assess the technical practicability of meeting cleanup levels and
may propose an alternative cleanup Strategy

PROPOSED DEED RESTRICTION

COMPLIANCE DATI: 60 days after deed restriction required by |
: Executive Officer

Submit a proposed deed restriction, acceptable to the Executive Officer, whose goal is
to limit onsite occupants’ exposure to Site contaminants to acceptable levels. The
Executive Officer shall require a proposed deed restriction if the Executive Officer
concludes, based on the Task 5 status report and other relevant information, that
cleanup levels will not be atiained prior to potential future site uses that may be
affected. The proposed deed restriction shall prohibit the use-of shallow groundwater
beneath the Site as & source of drinking water until applicable soil and groundwater
cleanup levels are met and prohibit sensitive uses of the Site such as residences and
daycare centers (as applicable) until applicable soil and soil gas cleanup levels are met.
The proposed deed resttiction shall name the Regional Water Board as & beneficiary
and shall anticipate that the Regional Water Board will be a signatory. The deed
restriction shall include the risk management plan, amended as warranted, to propose-
‘any combination of engineering controls, mltlgatmn additional momtormg or
remediation.

RECORDATION OF DEED RESTRICTION

COMPLIANCE DATE: 60 days after Executive Officer approVal of the
: proposed deed restriction

© Submit a technical report acceptable to the Executive Officer documenting that the deed

‘restriction has beeh duly signed by all named parties and has been recorded with the
appropriate county recorder, The report shall include a copy of the recorded deed
restriction. Since only the Site owner can record the deed restriction, this task only
applies to 6400 Sietra Court Investors, LLC. In the event the Site transfers to another
owner prior to recordation and/or cleanup of the Site, this Order will be amended to
include the new owner as a named discharger, as approprlate

PROPOSED CURTAILMENT : .
- COMPLIANCE DATE: 60 days prior to proposed curtailment

Submit a technical report acceptable to the Executive Officer containing a proposal to
. curtail remediation. Curtailment includes system closure (e.g., well abandonment),
system suspension (e.g., cease injection but wells retained), and significant system
modification (e.g., major reduction in injection rates), The report shall include the

14
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rationale for curtailment. Proposals for final closure shall demonstrate that cleanup
levels have been met, contaminant concentrations are stable, and contaminant migration
potential is minimal.

IMPLEMENTATION OF CURTAILMENT

COMPLIANCE DATE: ' 60 days after Executive Officer approval of
proposed curtailment

Submit a technical report acceptable to the Executive Ofﬁcer documenting completion
of the tasks identified in Task 8.
EVALUATION OF NEW HEALTH CRITERIA

COMPLIANCE DATE: 90 days after evaluation report required
by Executive Officer

| Submit a technical report acceptable to the Executive Officer evaluating the effect on '.

the approved remedial action plan of revising one or more cleanup levels in response to
revision of drinking water standards maximum contaminant levels; or other health-
based criteria.

EVALUATION OF NEW TECHNICAL INFORMATION

COMPLIANCE DATE: 90 days after evaluation report requ1red
' by Executive Officer

Submit a technical report acceptable to the Executive Officer evaluating new technical -
information that bears on the approved remedial action plan, cleanup levels, or risk
management plan for the Site. In the cage of a new cleanup technology, the report shall
evaluate the technology using the same criteria used in the feasibility study. Such
technical reports shall not be required unless the Executive Officer determines that the
new information i§ reasonably likely to warrant a revision in the approved remedial
actlon plan or cleanup levels,

Delayed Compliance: If the Dischargers are delayed, interrupted, or prevented from

. meeting one or more of the completion dates specified for the above tasks, the

Dischargers shall promptly notify the Executive Officer, and the Regional Water Board
or Executive Officer may con%lder revision fo thls Order.

. D, PROVISIONS

L.

No Nuisance: The storage, handling, treatment, or dlsposal of polluted soil or
groundwater shall not create a nuisance as defined in Water Code section 13050(m).

Giood-O&M': The Dischargers shall maintain in godd working order and operate as

officiently as possible any facility or control system installed to achieve comipliance
with the requirements of this Order.
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Cost Recovery: The Dischargers shall be liable, pursuant to Water Code section
13304, to the Regional Water Board for all reasonable costs actually incurred by the
Regional Water Board to investigate unauthorized discharges of waste and to oversee
cleanup of such waste, abatement of the effects thereof, or other remedial action,
required by-this Order. [f the Site is enrolled in a State Water Board-managed
reimbursement program, reimbursement shall be made pursuant to this Order and
according to the procedures established in that program. Any disputes raised by the
Dischatgers over reimbuirsement amounts or methods used in that program shall be
consigtent with the dlspute 1esolut1on plocedures for that program.

Access to Site and Records: In accordance with Water Code section 13267(c), the
Dischargers shall permit the Regional Water Board or its authorized representative:

a. - Bniry upon premises i which any pollution-source exists, or may potentially
exist, or in which any required records are kept, which are relevant to this Order.

b, Access to copy any records required to be kept under the requirements of this
Order.

c. ‘Inspection of any monitoring or remed1ai1on facilities installed in reslaonse 10
' this Order.

d. Sampling of any groundwater or soil which is accessible, or may become
accessible, as part of any investigation or remed1a1 action program undertaken
by the D1sehargers . :

Self-Monitoring Program: The Dischargers shall comply with the belf-Momiormg
Program as attached to this Order and as may be amended by the Executive Officer.

‘Contractor / Consultant Qualifications: All technical documents shall be signed by
.and stamped with the seal of a California registered geologist, a California certlﬁed
engineering geologxst ot & Cathrnla registered civil engineer.

Lab QualifieationS: All samples shall be analyzed by State-certified laboratories or
laboratoties accepted by the Regional Water Board using approved U.S. EPA methods
for the type of analysis to be performed. Quality assurance/quality control (QA/QC)
records shall be maintained for Regional Water Board review. This provision does not
apply to analysesthat can only reasonably be performed onsite (e.g., temperature). .

Document Distribution: An electronic and papet version of all correspondence, -
technical reports, and other documents pertaining to compliance with this Order shall be
provided to the Regional Water Board and electronic copies shall be prowded to the
following agericies: :

a, - City of Dublin, Public Works Department .
b.  County of Alameda Department of Environmental Health
c. Zone 7 Water Agency :

The Executive Officer may modify this distribution list as needed.
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11.

Electronic copies of alf correspondence, technical reports, and other documents
pertaining to-compliance with this Order shall be uploaded to the State Water Board’s
GeoTracker database within five business days after submittal to the Regional Water
Board. Guidance for electronic information submittal is available at;
hitp:/Fwww.waterboards.ca.gov/water_issues/programs/ust/electronic_submittal

Reporting of Changed Owner or Operator: The Disch—a;'gers shall file a technical -
report on any changes in contact information, Site occupancy, or Site ownership.

'chorting of Hazardous Substance Release: If any hazardous substance is

discharged in'or on any waters of the State, or discharged or deposited where it is, or
probably will be, discharged in or on any waters of the State, the Dischargers shall
report such discharge to the Regional Water Board by calling (510) 622-2369.

A Wuiien report shall be filed with the Regional Water Board within five working days.
The report shall describe: the nature of the hazardous substance, estimated Guantity
involved, duration of incident, cause of release, estimated size of affected area, nature
of effect, corrective actions taken or planned, schedule of corrective actions planned,
and persons/agenmes notified.

This reporting is in addition to reporting to the Califormia Emergency Management
Agency required pmsuant to the Health and Safety Code '

Perlodlc SCR Review: The Regional Water Board will review this Ordel perlodlcally
and may revise it when necessary,

I, Bruce H, Wolfe, Execulive Officer, do hereby certify that the foregoing is a full, true, and correct
copy of an Order-adopted by the Cahforma Reglonal Water Quahty Control Boeud San Francisco Bay

Region, on

- Bruce H, Wolfe .
Executive Officer

FAILURE TO- COMPI Y WITH THE REQUIREMENTS OF THIS ORDER MAY SUBJECT YOU
TO ENFORCEMENT ACTION, INCLUDING BUT NOT LIMITED TO: IMPOSITION OF ‘
ADMINISTRATIVE CIVIL LIABILITY UNDER WATER CODE SECTIONS 13268 OR 13350, OR-
REFERRAL TO THE ATTORNEY GENERAL FOR INJUNCTIVE RELIEF OR CIVIL OR
CRIMINAL LIABILITY -

Attachments: Site Map

Self-Monitoring Program
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SELE-MONITORING PROGRAM for:

CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
SAN FRANCISCO BAY REGION

CHEVRON U S.A., INC,,

ALCATEL-~ LUCENT USA INC., :
B.F. SAUL REAL ESTATE INVD.STM]]NT TRUST, and
6400 SIERRA COURT INVESTORS, LLC -

for the property located at:

6400 SIERRA COURT
DUBLIN, ALAMEDA COUNTY

1.

Authority and Purpose The Regmnal Water Board requires the technical reports identified in
this Self-Monitoring Plogram pursuant to Water Code sections 13267 and 13304, This Self-
Momtormg Program is intended to document compliance with Regional Water Board Order

No. R2-/ »3--:',;, X (site cleanup rcqmrements)

Monitoring: The Dischargers shall measure groundwater elevations quartetly in all
monitoring wells, and shail collect and analyze representatwe samples of groundwater
according to the following table

Well # Sampling Analyses Well # Sampling ' Analyses
. Frequency - : L . Frequenicy - 1 (
MW-1 Q 8260B MW-2a - Q - 8260B '
MW-2 - Q 8260B MW-4a Q $260B
MW-3 Q 8260B | OW-1 Q  8260B -
MW-4 Q 82608 OW-2 Q 82608
MW-5 Q 8260B OW-3 Q - 8260B
MW-1a Q 8260B | |
" Key: Q= Quarterly " 8260B =IU.S. EPA Method 8260B or équivalent

This momtormg is in addition to monitoring required for the implementation of the Amended
Remedial Action Plan, However, this monitoring may be performed in conjunction with these

~ requirements as applicable.

The Dischargers shall sample any new monitoring or extraction wells quartetly and analyze

" groundwater samples for the same constituents as shown in the above table. The Dischargers
‘may propose changes in the above table; any proposed changes are subject to Executive Ofﬁcer

approval.,

Quarterly Monitoring Reports: The Dischargers shall submit quarterly monitoting repotts to
the Regional Water Board no later than 30 days following the end of the quarter (¢.g., report for 7



first quarter of the yeat due April 30). The first quartetly monitoring report shall be due on
July 30, 2014, The reports shall include:

a. Transmittal Letter: The transmittal letter shall discuss any violations during the
-reporting period and actions taken or planned to correct the problem. The lefter shall be
signed by the Discharfgers’ principal executive officer or his/her duly. authorized
representative and shall include a statement by the official, under penalty of perjury,
that the repott is true and correct to the best of the official's knowledge.

b, Groundwater Elevations: Groundwater elevation data shall be presented in tabular
form, and a groundwater elevation map shall be prepared for each monitored water-
bearing zone. Historical groundwater elevations shall be included.

c. Groundwater Analyses: Groundwater sampling data shall be presented in tabular form,
and an isoconcentration map shall be prepared for one or more key contaminants for
each monitored water-bearing zone, as appropriate. The report shall indicate the
analytical method used, detection limits obtained for each reported constituent, and a
summary of QA/QC data. Historical groundwater sampling results shall be included in
each report. The report shall describe any significant increases in contaminant
concentrations since the last report, and any measures proposed to address the increases.
Supporting data, such as lab data sheets, shall be included in electronic format otily.

d. Groundwater Extraction: If applicable, the report shall include groundwater extraction
- results intabular form for each extraction well and for the Site as a whole, expressed in
gallons per minute and total groundwater volume for the quarter. The report shall also
include contaminant removal results from groundwater extraction wells and from other
remediation systems (e.g., soil vapor extraction), expressed in units of chemical mass
per day and mags for the quarter. Historical mass removal results shall be included in
the fourth quarterly report each year.

e.-  Status Report: The quarterly report shall describe relevant Work completed during the
' reporting period (e.g., Site investigation, interim remedial measures) and work planned
for the following quarter.

Violation Reports: If the Dischargers viplate reqisirements in the Site Cleanup Requitements,
then the Dischargers shall notify the Regional Water Board office by telephone as soon as
practicable once the Dischargers have knowledge of the violation. Regional Water Board staff
may, depending on violation severity, require the Dischargers to submit a separate technical
report on the violation within five working days of telephone notification.

Other Reports: The Dischargers shall notify the Regional Water Board in writing prior to any
Site activities, such as construction or underground tank removal, which have the potential to
cause further migration of contaminants or which would provide new opportunities for Site
investigation.

SMP Revisions: Revisions to the Self- Momtormg Program rhay be ordered by the Executive
Officer, either on his/her own initiative or at the request of the Dischargers.. Prior to making
SMP revisions, the Executive Officer will consider the burden, including costs, of assoc1ated
self~menitoring reports relative to the benefits to be obtamcd from these reports.
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RALPH L. MCMURRY, ESQUIRE

30 VESEY STREET -- 15™ FLOOR
NEW-YORK, NEW YORK 10007

PHONE.: 212-608-5444 E-MAIL: timenmrry@earthlink net TFAX: 212-608-5054

March 14, 2014

Bruce H. Wolfe

Executive Officer . '
San Francisco Bay Reglonal Quallty Control Board .
1515 Clay Street

Suite 1400

Oakland, California

94612 '

Re: Tentative Order ~ Site Cleanup Requ1rements for Former Chevron Records Famhty, Sietra
Court, Dublin, Alameda County

Dear Mr. Wolfe:

The following are Alcatel-Lucent’s non-technical comments on the above-referenced Tentative
Order (“TO”). Comments on the TO from a technical perspective, prepared by Leidos on behalf
of both Chevron and Alcatel-Lucent, ate being submitted separately. '

The term “Site” w:hen réference'd below means the Site as defined in the TO.

The TO Must Specify Industrial/Commercigl qundard&, Not Residential Standards

The TO contains many references to residential cleanup standards; please see Leidos comments
dated March 14, 2014, The Site was zoned industrial/commercial at the time of Alcatel-Lucent’s
occupancy. and alleged discharges. The Site is still zoned industrial/commercial,

Under these éircumstances, the TO must be modified to clarify that the cleanup standards for this
TO are industrial/ commercial only.

Fur the1 there is no basls in law or equity to require Alcatel Lucent to perform any cleanup to
rc31dcnt1a1 stanidards. '

In the event the Board determines to require cleanup to residential standards under this TO, the
TO must then specily that the Site owner and/or its authorized representatives and/or parties
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having legal control of the Site and their successors, who would benefit financially {rom this
requirement, be responsible for any incremental work required to expand cleanup from ( "
commercial/industrial standards to residential standards. )

The TO Lacks Necessary Definition Of Final Cleanup Standards And Must dccommodale
En,qineermg and Institutional Controls '

The TO as written provides no reasonable eertainty as to the final applicable eiea.nup standards.
The TO must allow for utilization of engmeermg and 1nst1tu110nal controls as a means to mitigate
Site risks. C :

In particular, the sentence in paragraph 12 of the TO, “Conversely, if new technical information -
indicates that cleanup levels can be surpassed, the Regmnal Water Board may decide that further
cleariup actions should be taken”, is not lawful or acceptable or appropriate or necessary for this
TO. A regulatory order must identify specific tasks to be performed; this part of the TO simply
presents complete unknowns and 1mpr0per1y requires Alcatel Lucent to perform those

unknoWns ~ ‘ :

The TO must specify that the Site owner and/or its authorized tepresentatives and/or parties
having legal control of the Site and their successors be responsible to incorporate any necessary
engineering controls and deed restrictions and record same and adhere to same.

In parl,lcular, Alcatel-Lucent believes that sufficient documentation has already been providedto
the Board to establish that the TO’s cleanup goals will not be attained in the initial foreseeable ( )
time frame set forth in Task C5; accordingly the TO should require the deed restriction .
referenced in Task C6 to be prepared and recorded immediately.

The TO must require instatlation of vapor barriers for any Euture development to mmgate
potential vapor intrusion risks.

. The TO Must Assure Access to the Site 'For Remediat_imz Parties

The TO must specify that the Site owner and/or its authorized representatives and/or parties
having legal control of the Site and their successors be responsible to grant reasonable access to
all the remediating patties, their contractors, and appropriate agency representatives.

Alcatel-Lucent appreciates the opportunity to comment on the TO. We are happy to discuss or
answer any questions you may have regarding the comments above.

Ralph L. McMuiry

Ce: - _ ' | . (



Lucia Chung
Amy Gaylord, Esq.
Merle Sustersich

Charles B Greene, Esq.

John Galasso
John DePalma
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Pillshury Winthrop Shaw Pittman LLP

Four Embarcadero Canter, 22nd Floor | San Francisce, CA 94111-5998 | tel 415.883.1000 | fax 415.983. 1200
MAILING-ADDRESS: P. 0. Box 2824 | San Francigco, CA 94126-2824

Ary B, Gaylord
tel 415.983.7262
amy.gaylord@pillsburylaw.com
March 14, 2014

Via E-mail (Bwolfe@waterbosrds.ca.gov) and Hand Delivery

Bruce H. Wolfe

Executive Officer

San Francisco Regional Water Quahty Control Board
1515 Clay St., Suite 1400

Oakland, CA 94612

Re:  Comments Regarding February 14, 2014 "Tentative Order - Site
Cleanup Requirements for Former Chevron Records Facility,
6400 Sierra Court, Dublin, Alameda County”
Dear Executive Officer Wolfe:

I write on behalf of Chevron U.8.A. Inc. (“Chevron”) to provide comments on the

" above-referenced San Francisco Regional Water Quality Control Board (“Regional

Board”) tentative Cleanup and Abatement Order {(*Tentative CAO”) for the property
located at 6400 Sierra Court, Dublin, California (“Property™). As set forth in detail
below, there is not substantial . evidence that Chevton caused or permitted, or
threatened to cause or permit, the discharge of waste at this former records facility.
Issuance of a CAQO to Chevron is therefore not proper under the standards of Water
Code section 13304, Chevron hereby objects to, and reserves all rights to further
challenge, the issuance of any final CAO regarding the Property.

Chevron further objects to the scope of the Tentative CAO on the basis that it requires
1nappropr1ate cleanup standards given the allowable use of the Property, as set forth
herein and in the letter submitted separately on behalf of Chevron and Alcatel-Lucent
by their joint consultant at the site, Mike Hurd of Leidos. The comments provided in
Mr. Hurd’s letter are incorporated herein by reference, and Chevron reserves the right
to raise any technical points made by Leidos in ﬂlture challenges to any final CAO
issued with regatd to the Property,

wwww. plllshurylave.com _ . 602226673v2



Bruce H. Wolfe

San Francisco Regional Water Quality Control Board
March 14, 2014

Page 2

L Brief Background Regarding the Former Dublin Records Wérehouse Property.

As the Tentative CAO accurately points out, the Property was ufilized from
approximately 1970 to 1975 as a manufacturing facility by Western Eleciric
Company. An aboveground storage tank (“AST”) labeled the “Trico tank” on facility
drawings, was located on site during Western Electric’s operations. Other records
referenced in the Tentative CAO substantiate that Western Electric used and stored
trichloroethene (“TCE”) at the site. After Western Electric’s operations ceased, the
AST and some associated piping were left on site, but all indications are that the tank
was emptied, and the piping was capped. In about 1980, Chevron became. the site
owner, As acknowledged by the Tentative CAO, Chevron only “used the warehouse
~ as a document- and file-storage facility,” Notably, the Tentative CAO concedes that
“It]here is no information to indicate that Chevron used the warehouse or the AST for
chemical storage, use, handling, production, recycling or disposal.” (Tentative CAO
.2

In 1996, Chevron hired a contractor, Heology & Environment Inc. (“E & E”) to
remove the former AST. Although the top-of the tank had rusted, a small quantity of
liquid was found in the bottom of the tank, indicating the tank was still liquid-tight.
~ This fact, coupled with the fact that TCE was a valtable product used by Western
Electric at its other facilities at the time, suggests that the tank was emptied by
Western Electric when it vacated the Property. This conclusion is supported by E &
E’s observations and the sampling it condiicted when the tank was removed. E & B
observed and noted that the liquid in the tank appeared 1o be rain water, and a sample
collected from the interior of the {ank was non-detect for TCE. A sample collected
fron the tank spigot, indicated very low residual levels of TCE measured at 20 parts
pet billion. There is no evidence that TCE remained in the tank after Western Electric
vacated the Property. - Rather, the avallable ewdence points to the contrary
conclusion,

In 2008, in'connection with Chevron’s sale of the Property, TCE contamination was
identified in soils at the Property. The Regional Board has since required Chevron,
and eventually others, to undertake several investigations of the Propetty. To date
Chevron has undertaken or participated in groundwater monitoring, sampling of the
nearby canal, piping installation to support soil vapor extraction (“SVE™), and has
conducted a SVE pilot test. This work was done in response to investigatory
directives issued pursuant to the Regional Board’s authority under Water Code
section 13267, not pursuant to a directive under section 13304,
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Bruce H. Wolfe ‘

San Francisco Regional Water Qualily Control Board
March 14, 2014 '

Page 3

Il. It is Improper to Name Chevron in a CAQ Becau se Chevron Did Not Cause or

Permit a Discharge at the Warehouse

A, The Substantial Fvidence Does Not Support Issuance of a CAQ to
- Chevron

In contrast to the more lenient standards for directing an investigation pursuant to
Water Code section 13267 the Water Code places a higher evidentiary burden on the
Regional Board for issuance of a CAO. Specifically, the Regional Board must
demonstrate by “substantial evidence” that the named party has caused or permitted
waste to be discharged into the waters of the State. :

Water Code secﬁ_en 13304 reads, in pertineln part, as follows:

Any person who has ... caused o -permilted, causes or permits, ot
threateris to cause or permit any waste to be discharged or deposited
where it is, or probably will be, discharged into the waters of the state
and creates, or threatens to create, a condition of pollution or nuisance,
shall upon order of the regional board, clean up the waste or abate the
effects of the waste, or, in the case of thréatened pollution or nuisance,
take other necessary remedial action, including, but not limited to,
overseeing cleanup and abatement efforts. '

State Board precedent requires that there be “substan’ual evidence” that a named party
“caused or permitted” the discharge of waste in order to uphold & cleanup and
abatement order under Water Code section 13304. See In re Stinnes-Western
Chemical Corporation, WQ 86-19 (Cal. St. Wat. Res. Bd.) (“We concluded that while
we can independently review the Regional Board record, in.order to uphold a
Regional Board action, we must be able to find that the action was based on
substantial evidence.”) The State Board repeatedly has confirmed this standard. For
example, the State Board rejected a regional board’s attempt to issue a cléanup order
under Water Code section 13304 because there was insufficient evidence of

ownership of the leaking tanks in issue, saying: ‘

There must be substantial evidence to support a finding of

Although Water Code section 13267 places a lower burden on the Regional Board than section -
*13304, Chevror does not concede that issuance of any directives to it relating to the Dublin tecords
warshouse were, of are, proper under seonon 13267.
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San Francisco Regional Water Quality Control Board
March 14, 2014

Page 4

responsibility for each party named, This means éredible- and
reasonable evidence which indicates the named party has
responsibility.

In re Exxon Company, et al., WQ 85-7, 1985 WL20026 (Cal.St.Wat.Res.Bd.) at *6;
see also, TWC Storage, LLC v, SWRCB, 185 Cal, App. 4th 291 (2010) (applying the
substantial ¢vidence standard to analogous language in Water Code section 13350),
Here, the Tentative CAO acknowledges that there is no evidence indicating that
Chevron used the warchouse or the AST for chemical storage, use, handling,
production or disposal of TCE. Accordmgly, there is no ev1dence that Chevron
caused a dlscharge of TCE, ‘

Sirmilatly, there is no evidence that Chevron permitted a discharge of TCE, Although
the Regional Board’s Tentative CAO asserts the AST and associated appurtenances
“contained TCE, and apparently were not maintained to prevent a discharge” during
Chevron’s ownership, this agsertion is not supported by any — let alone substattial —
evidence, On the contrary, the evidence demonstrates that the AST was emptied
“before Chevron acquired it. When Chevron had the tank removed in 1996, it was still
liquid-tight at the bottom. The fact that the tank was still liquid-tight at the bottom
when it was removed in 1996 means that liquid was not leaking out of it prior to its -
removal during Chevron’s ownership, If TCE had been left in the tank when Chevron
acquired the site, TCE would still have been present in the tank when it was removed. |
Instead, the liquid in the tank was observed to be rain water, and sampling indicated it
was non-detect for TCE. Although a sample taken from the spigot contained very
low residual concentrations of TCE, this fact indicates nothing more than the. spigot
was not flushed when the tank was emptied. There is no evidence the tank held TCE
during Chevron’s ownership of the Property, and on the contraty, the. substanhal

- evidence demonstrates it did not.

The Regional Board’s conclusion that Chevron permifted a discharge of TCE from
the tatk is not supported by substantial ovidence and does not form the basis for 4
proper CAO to Chevron.

B.  The Leased Portion of the Site Does Not Fonn a Ba31s for Issuance of
4 CAO to Chevron, . ‘

The Tent‘l“tlve CAO references the fact that Geltler-Ryan, a Chevron subcontractor,
stored purged groundwater from. Chevron retail stations on a leased portion of the -
Property. This finding is misguided and legally irrelevant as a basis for issuance of a
CAO to Chevron. As indicated by the Tentative CAO, some of the “purged
groundwater [may. have been] from Chevron retail stations that were undergoing
remediation.” Chevron- understands thai Geitler-Ryan was engaged in in remediation
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San Franciseo Regional Water Quality Control Board
March 14, 2014
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of service stations, Accordingly, if any contaminants were present in the purge water
stored on the leased parcel by Gettler-Ryan, they likely would have been petroleum-
related compounds. - There is no evidence to suggest Gettler-Ryan was storing TCE-
impacted purge water. Moteover, Gettler-Ryan, not Chevron, was the generator and
transporter of any purge water stored on the leased property. And perhaps most .
importantly, there is no indication that there was any release or disposal of this purge
water at the Property. Even if there wete reason to believe the purge walter contained
TCE, and that it was released at the Property neither supposition which is supported
by any evidence cited in the Tentative CAO — Chevron is not responsible for the -
purge water stored at the warchouse facility by Geitler-Ryan. The presence of
Gettler-Ryan purge water at the site does not form a valid basis for issuance of a CAC
to Chevron. '

I, Scope of Tentative CAQ Is _Improper;

Not only is the issuance of 2 CAO to Chevron improper for the reasons set forth
above, the scope of the Tentative CAQ is improper because it (a) requires cleanup to
standards not applicable to this Property, and (b) requires Chevron to take aot1ons 1t
lacks the authotity {o. undertake.

As detailed by the letter ubrm’cted by Leidos, the cleanup standards set forth in the
Tentative CAO are improper insofar as they require cleanup to any standard other
than industrial use. As illustrated by the enclosed Zoning Map, the Propetty is
currently zoned for Business Park/Industrial Use. Likewise, as illustrated by the
enclosed General Plan Land. Use Map, the City of Dublin’s General Plan does not
indicate any’ proposed or pending change in the Property s allowable use. Requlrmg
‘cleanup to allow a speculahve future use which is currently 1mperrmss1ble is
unreasonable given that there is no pending or planned change in zoning. for this
Propetty. '

In addition, the Tentative CAO places conditions on Chevron which Chevron lacks
the legal authority to undertake. For example, the Tentative CAO requirements for
“Risk Management” duting remediation direct Chevron to prepare a risk management
plan that prohibits use of groundwater for drinking water, and prevents the use of the
Property for sensitive uses such as day care centers or residences. . Chevron can
provide public notice of the condition of the Property, but Chevton is not the current
site owner, and it lacks any regulatory or other legal authotity to prohibit anyone from
using the Property in the manners set forth in the Tentative CAO. Similarly, the
Tentative CAQ proposes that a deed restriction be imposed on the Property if the
prescribed cleanup goals cannot be met. The required deed restriction would prohibit
the use of groundwater beneath the site for drinking water, and disallow the use of the
site for sensitive uses such as day care centets and residences. The Tentative CAO
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® leidos

March 14, 2014

Mr, Cleet Carlton

- Regional Water Quality Control Board
1515 Clay Street, Suite 1400

Qakland, California, 94612

Subject:  Comments on Tentative Order — Site Cleanup Requlrements
6400 Sierra Court :
Dublin, California

Dear My, Carlton;

On behalf of Chevron Environmental Management Company (CEMC) arid Alcatel-
Lucent USA Inc., (Alcatel-Lucent) Leidos Engineering, LLC (Leidos) has prepared these
comments on the Tentative Order (TO) for the site. As requested in the transmittal of the
* Tentative Order, these comments are bemg provxded in advance of the March 14, 2014
date. : :

CLEANUP LEVELS - SOIIL

Leidos requests that certain of the cleanup levels be amended to be applicable to the site.
The requested cleanup levels are presented in the tables attached o this letter. Leidos
request that the soil cleanup level for vinyl chloride (on Page 12 of the TO) be amended .
to be consistent with the derivation of the other specified sail cleanup levels. The
proposed cleanup levels are based on the residential direct exposure Environmental
Screening Levels (ESLs, Regional Water Quality Contiol Board, 2013), and are not
consistent with the industrial/commercial uses of the site. Given that the other soil
cleanup levels are based on a groundwater protection rationale, Leidos requests that this
cleanup level be amended to utilize the same rationale.. The cleanup level would thus be
0.085 milligrams per kilogram (mg/kg) rather than 0.032 mg/kg, as noted in the attached
tables. o

CLEANUP LEVELS - SOIL GAS

The Cleanup levels in the TO' (Page 12) for soil gas are ESLs listed for protection of
indoor air for a residential setting, As noted above, the proposed cleanup levels are based
on residential ESLs and are not consistent with the industtial/commercial uses of the site.
Leidos therefore request that the cleanup levels be amended to the Commercial/Industrial
Land Use ESLs for soil gas. Additionally, as the cleanup levels listed are for protection

Leldos Engineering, LL1.C
1000 Broadway | Sulte #5786 | Qakiand, CA 94607 | tel: (510) 466-7100 | fax: (510) 446- 7919 | Leldos.com



Mi. Cleet Catlton ~ RWQCB | :
. Coriiments on Tentative Order . March 14, 2014
6400 Sierra Court " ' Page2 of 2

of human health from vapor intrusion, these eleanup Tevels should only apply beneath an
~ on-site building. The requested cleanup levels are presented in the tables attached to this
letter.

'CLEANUP LEVELS ~INDOOR AIR

The indoor air cleanup levels noted in the TO (Page 12) are again the residential indoor
air ESLs. As the property is zoned for commercial use, residential cleanup levels do not
apply, and Leidos requests that these cleanup levels be amended to the
Commercial/Industrial Land Use ESLs. These requested cleanup levels are presented in

- the tables attached to this letter.

~ Also, as noted in the TO, the indoor air cleanup levels apply only to occup1ed on-site
buildings.

CEMC and Alcatel-Lucent appreciate the opportunity to provide these comments on the
TO. If you have any questions, please feel free to call the undersigned at 510.466.7161.

Sincerely,

Leidos Engineering, LLC

Michael Hurd, CHG 0068

Enclosure:
Tables



-Soil Cleanup Levels:

Level (mg/kg)

Constituent Basis

TCE | 0.46 Leaching fﬁd Groundwater
c¢is-1,2-DCE 0.1 9 Leaching to Groundwater
trans-l,Q-DCE 0.67 Leaching to Groundwater
Vinyl Chloride 0.085 Leaching to Groundwater -

mg/kg = milIigrém pef kilogram

Soil Gas Cleanup Levels:

Constituent | Level (ug/m?) | Basis -

TCE 3,000 Human Health — Vapor Intrusion
cis-1,2-DCE 31,000 Hurnan Health — Vapor Intrusion
trans-1,2-DCE 260,000 .Hl‘mlan Heé.lth ~ Vapor Intrusion
Vinyl Chloride 160 . Human Health — Vapor Intrusion

ng/m’ = microgtam per cubic meter

Indoor Air Cleanup Levels: T

Constituent Level (ug/m®) Basis

TCE 3 Human Health - Inbalation
¢is-1,2-DCE 31 Human Health - Inhalation -
trans-1,2-DCE 260 | Human Health - Inhalation
Vinyl Chloride 0.16 Humian Health - Inhalation

g/m’ = microgram per cubic meter

Note Cleanup levels taken from Regional Water Quahty Conttol Board “Env1r01unenta1
Screening Levels”, December 2013,




From: Scheldt, Kurt

Tot Carlton, Cleet@Watarboards
Subjact: _ Publlc Comment-Tentatlve Crder, 6400 Slerra Court, Dublin, CA
Date: " Wednesday, March 12, 2014 5:27:39 PM

Attachments: mage001.npng

Cleet, thank you for sending us the Tentative Order on Site Cleanup Requirements for 6400 Slerra
Court in Dublin.
On behalf of the Receiver, we have two comments to the order:

1. The Order does not specifically. state that Chevron is responsible for the Gettler Ryan spil. We
have seen no data over the years to Indicate that this secoridary contamination camé from’
anywhere than on site. We understand that Chevron Is prepared to clean up thls area, also,
buit in their
Feasibility Study/Remedial Action Plan dated July 1, 2013 they continue to beliove this may

be an offsite contamination issue. Nowhere in the Tentative Order is It clear that this is their issue;

2. Wells Fargo Bank and the owner, 6400 Sierra Court Investors, have suffered significant losses
due to this issue. Based on multiple conversations with potential buyers of the site, we believe
that the highest and best use for the property is as a residential site. We have had discusslons
with the City of Dublin concerning residential usage and have been led to believe that the Clity,
suibject to a Genearal Plan Amendment that requires City Councll approval, would approve such
a cohversion. It Is imperative that we are able to sell the site at some polnt and mitigate the
damages to the Bank and the owner. Cleaning up to a residential standard will help us
minimize these substantial financial losses.

Thank You. ' ‘
Kurt Scheldt

_'Senior Vice President, Princlpal
Cassidy Turley

201 Califorria Street, Suite 800
San Francisco, CA 94111

T 415-677-0479 G 415-515-1605 F 415-056-3381

Kurt, Scheidi@cassidviurley.com www. casmdmturlev com
CA License #01014208

Follow Cassidy Turley -
Linkedin | Egcebook | Twittar | mxm | Gopglet | Instagram

Gassidy, .

i F—
Tﬂi’ 12y, Br s .
If you-need to send.me a file larger than 10MB : _
This ¢-maii and attachments (f any) & intended only for the addressesis) and is sublect to copyright. This email contalns
information which may be confidentlal of privileged. If you are not the intended recipient pleass advise the sendec by return
emall, do nol uge or disclose the contents and dalete the msssage and any attechments fram your system. Unlass
speaifically atated, thls emall does not constituie formal advics of commiiment by the sendar or Cassidy Turley,
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CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
SAN FRANCISCO BAY REGION

~ RESPONSE TO COMMENTS

ADOPTION OF SITE CLEANUP REQUIREMENTS for:

CHEVRON U.S.A., INC,,

 ALCATEL-LUCENT USA, INC.,

B.F. SAUL REAL ESTATE INVESTMENT TRUST, AND
6400 STERRA COURT INVESTORS, LLC

+ Tfor the property located at:
6400 SIERRA COURT, DUBLIN, ALAMEDA CQUNTY o

This document provides Water Board staff’s response to comments received on the tentative order
(TO) for Site Cleanup Requirements for the property located at 6400 Sierra Court, Dublin (Site), Water
Board staff circulated the TO for public comment on February 14, 2014, We received comments on the
TO from the parties shown in the table below. Below we have summarized the comments and provided
responses, For the full content and context of the comments, refer to the comment letters. "

Date Commenter

3/14/14 | Ralph McMurry (Esq) on behalf of Alcatel-Lucent USA, Inc., successor to former operator
- and lessee

3/14/14 | Amy Gaylord (Esq) on behalf of Chevron U.S.A,, Inc., former landowner

3/14/14 | Michael Hurd (Leidos) on behalf of Alcatel-T.ucent USA, Inc., and Chevron U.S.A., Inc.

3/12/14 | Kurt Scheidt on behalf of Terrence Daly, receiver for real property at subject site

- Alcatel-Lucent:
1. Comment

The TO Must Specify Indusirial/Commercial Standards, Not Residential Standards: The TO
contains many references to residential cleanup standards, please see Leidos comments dated
March 14, 2014. The Site was zoned industrialicommercial at the time of Alcatel-Lucent's
occupancy and alleged discharges. The Site is still zoned industrivl/commereial. Under these
circumstances, the TO must be modified to clarify that the cleanup standards for this TO are
industrial/commercial only. Further, theve is no basis in law or equity to require Alcatel-Lucent to
perform any cleanup lo residential standards. o

Response

We disagree, The cleanup goal was appropriately set according to the procedures in Basin Plan

section 4,25.2.3 which states: “Cleanup levels must be protective. of human health for existing and

likely future land use based on properly adopted land use designations in general plans, zoning, and

other mechanisms.” While the Site’s current land vse is cutrently business park/industrial, the
. following “other mechanisms” indicate that future residential land use is likely:

 The owner has received multiple letters of intent to purchase the Site that include residential
use. : '




2.

o The City of Dublin is willing to evaluate proposals for land use/zoning change to allow

residential use at the site (the City has amended its General Plan 65 times since 1999; the
General Plan was updated 7 times in 2013 alone).

¢  While the Site’s land use designation is currently business park/industrial, this business
park/industrial area is surrounded on thtee sides by residential uses: single family housing,
~ mediym- to high~density residential, and mixed use. Thc latter two are recent developments
(2002 to 2014).

o The 2009-2014 Dublin Housing Element (2009) 1dent1ﬁes the vast majority of remdentlal

development potential along the eastern extended planning boundary, whereas the 2013 Dublin

General Plan identifies 13 areas with housing development potential, all within the primary
planning area boundary (which includes the Site). This represents a major shift from Dublin’s
outward expansion of residential development to residential in-filling in and around the
downtown Dublin area. In addition, 6 of the 13 housing development potential areas are -
adjacent to the business park/lndustrlal area where the Site is located, and all have been
developed to include residential use.

¢ Pressure for residential development in 1 the City of Dublin is particularly high. In 2012, Dublin
wag the second fastest growing city in California (6.8%; CA Dept. of Finance, May 1,2013). In
2013, Dublin was the third fastest growing city in California (7.1% increase over prior year,
CA Dept. of Finance, May 1, 2014). The 2009-2014 Dublin Housing Element includes a
population growth table with Dublin at 33% between 2008 and 2020 (compared to 10% for
Alameda County).

There are no known physical impediments at the Site, aside from the current environmental

“conditions, for residential redevelopment, In addition, sensitive uses, such as hospitals or day care

centers (which would be deed restricted under cleanup to only com1nero1a1/1ndustr1a1 levels) are
allowod under cutrent zoning a.nd land use.

- The screemng level risk assessment (Finding 9) was based on the existing commercial/industrial

use. To avoid any confusion with the conclusion of Finding 9, we revised the TO to include a
screening level risk assessment to address unyestricted land use. The only changes as a result of this

. revision were the addition of vinyl chloride (soil, human health — direct contact) and trans-1,2-DCE

(soil gas, vapor intrusion to indoor ait), now noted as exceeding ESLs, Neither of these additions
results in a new concern or mediwm requiring cleanup (e.g., TCE was already exceeded for both of
these land uses). The conclusien has been revised to clarify that contaminants exceeding the
sereening level values should be addressed by temediation and risk management.

‘Comment

In the event the Board determines to require cleanup to residential standards uvider this 10, rhe
TO must then specify that the Site owner andfor its authorized representatives and/or parties
having legal control of the Site and their successors, who would benefit financially from this-
requirement, be responsible for any incremental work required to expand cleanup from
commercial/industrial standards to residential standards.

Response

We disagree. Required cleanup to residential levels is based on likely future land use to protect
human health, not the current landowner’s wishes. Our response to Comment 1 explaing why
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residential is a likely future land use for the Site. In the TO, the Water Board must name all parties
responsible, and the named parties are jointly and severally liable. In the Mattet of the Petition of
Union Oil Company of California, State Water Board Order No. WQ 90-2., The Water Board is not
required to and does not apportion liability among named responsible parties. The named parties -
are free to fashion whatever arrangement they deem appropriate to comply with the TO.

3. Comment '

The TO Lacks Necessary Définition of Final Cleanup: The TO as written provides no reasonable
certainiy as to the final applicable cleanup standards. In particular, the sentence in paragraph 12
of the TO, “Conversely, if new technical information indicates that cleanup levels can be
surpassed, the Regional Water Board may decide that further cleanup actions should be taken”, is
not lawful or acceptable or appropriate or necessary for this TO. A regulatory order must 1dentify
specific tasks to be performed; this part of the TO simply presents complete unknowns and
improperly requires Alcatel-Lucent to perform those unkmowns,

Response

Upon consideration, we conclude that this language is not necessary. We revised the TO to remove
this sentence and replace. it with “Any future changes to the cleanup levels in this Order fust be
consistent with applicable policies and requirements.” '

4. Comment

The TO: 1) must allow engineering and institutional controls; 2) must specify that the Site owner,
efc., be responsible to incorporate any necessary engineering controls and deed restrictions; 3)
.must require installation of vapor barriers for any future development; and 4) should require the
deed restriction to be prepared and recorded immediately since Alcatel-Lucent believes that
sufficient documentation establish that cleanup goals will not be attained in the initlal foreseeable
time frame. ‘ ‘

' Respbnse N
Regarding the first point, the TO currently allows for engineeting controls/institutional controls
(Finding 13). We revised the TO to clarify that the risk management plan shall include protocols
for establishing engineering controls/mitigation as warranted for existing and proposed future site
uses (except those prohibited), ' o o :

Regarding the second point, we disagree, in part, With respect to proposing and implementing
engineering controls and proposing deed restrictions, these tasks are the responsibility of the -
Dischargers collectively. We revised Finding 3 of the TO to remove 6400 Sierra Court Investors,
LLC, from secondarily-liable discharger status. 6400 Sierra Court Investors, LLC, will be one of
the Dischargers that will be responsible for compliance with these tasks. If it fails to grant

- reasonable access to allow cleanup, then it risks violation of the Order. As such, the incentives for
access already exist. With respect to recordation of the deed resiriction, we agree. We revised the
TO to specify that this task only applies to.6400 Sierra Court Investors, LI.C.

- Regarding the third point, we disagree. The Water Board cannot specify any particular means of
compliance, such as a vapor barrier. : '



Regarding the fourth point, we disagree. A deed restriction is not required at this time. The Risk
Management Plan in Task 3 will prohibit sensitive land uses and provide protocols for establishing
mitigation measures needed for protection of current land use during cleanup. Water Board staff .
will provide oversight during Risk Management Plan implementation. The Feasibility
Study/Remedial Action Plan (FS/RAP) indicates that the anticipated duration to attain cleanup
‘levels in the source area is four to six years (and the timeframe for the biowall is based on the
source area cleanup timeframe). Task 5 (Status Report) acknowledges the potential of the non-
attainment of cleanup standards and provides specific actmns if they are not met and are not
projected to be met within a reasonable time.

5, Comment

The TO Must Assure Access to the Site for Remediating Parties: The TO must specify that the Site
owner and/or ils authorized representatives and/or parties having legal control of the Site and

. their successors be responsible to grant reasonable access to all the remedzarmg parrzes, Ihezr'
conlractors, and approprmre agency representatives.

Response

As indicated in our response to Comment 4, we revised the 1O to remove 6400 Sierra Court
Investors, LLC, from secondarily-liable discharger status. As a named discharger, 6400 Sierra
Court Investors, LLC, must work with the other named dlschargers, including by providing
reasonable access to the-Site, in order to comply with the Order, Therefore, a requ1rement that the
Water Board require that the Site owner grant access is utinecessary. Moreover, it is questionable
whether the Water Board may legally compel Site access. :

Chevron U.S.A.:

6. Comment

There is no evidence that Chevron caused a discharge of TCE. Similarly, there is no evidence that
Chevron permitted a discharge of TCE. The Regional Board's conclusion that Chevron permiited a
discharge of TCE from the tank is not supported by substantial evidence and does not form the
basis for a proper CAQ fo Chevron A '

Response

We disagree. There is substantial evidence that Chevron permitted a discharge because during
Chevron’s ownership of the Site, it permitted ongoing migration of known TCE at the Site, which
it had the legal ability to control. There is also evidence that there may have been a release of TCE
from the unmaintained Trico above ground storage tank (AST) while Chevron owned the Slte

 Evidence that Chevron caused a dzscharge from the AST 1s as follows:

Chevron owned fhe Site from 1980 to 2008. Between 1980 and 1996, Chevron wags aware of the
presence of the 23 ¥ foot long, unmaintained, AST adjacent to the rear entrance of the occupied
building and the associated piping going into the building. Chevron had access to building plans
that showed the AST and the NIOSH report of former TCE use at the Site.

In 1996, Chevron contracted E&E to have the tank removed. Two E&E reports, dated May 1 and
24, 1996 were prepared in connection with this removal. These documents were not included in



 the submittal by Arcadis, on Chevron’s behalf, dated June 19, 2008, to the Water Board in response
to its Water Code section 13267 directive, .

Chevron theorizes that the AST was emptied before Chevron acquired it based on its claim that the
tank was “still liquid-tight” at the bottom when it-was removed and that if there had been liquid in
the tank when it was acquired, it still would have been in the tank when it was removed instead of
rainwater. The 1996 E&E reports do not, however, say the tank was “still liquid-tight,” and there is
no evidence that it was. According to the May 24, 1996, E&E report, the top of the AST was “in
‘poor condition (i.e., the top of the tank is rusted out) and currently contains approximately 150
gallons of liquid (believed to be accumulated rain water).” This confirms that, at the time, the top
of the AST was bredached. Further, slow leakage though the tank bottom or from the spigot cannot
be ruled out. : '

While the sample of clear liquid on the top of sfudge in the tank was non-detect for TCE, a “cloudy
and blackish” sample taken from the spigot contained 20 ng/L. TCE. In addition, the 1996 report
states the supply pipe line from the AST to inside the building contained liquid with an odor
characteristic. of concentrated TCE. Finally, considering that the top of the AST had rusted out and
was open to the atmosphere, the presence of TCE in the sample indicates that there had been
product in the AST as of that time and in sufficient quantity to avoid evaporating during the typical
long hot summers. All of the above is evidence that the AST had not been properly '
decommissioned and emptied prior to Chevron’s teriure, Combined with the poor condition of the

. AST, TCE likely discharged into the environment during Chevron’s tenure at the Site.

Bvidence that Chevron permitted a dz'séharge is as follows:

Iiven if Chevron did not discharge TCE from the unmaintained AST, it is nevertheless properly
named to the Order because it permitted a discharge at the Site.

Chevron knew of the TCE contamination af the Site from the 1996 E&E reports and the 2007 URS
report. The 1996 E&E repotts stated that two soil samples, one collected adjacent to the AST
(under the asphalt) and one adjacent to the building (under the French drain rock), contained
measurable concentrations of TCE, One of the samples contained TCE at a concentration (0.53
mg/kg) that exceeds our current ESL and soil cleanup standard in the TO for protection of leaching
to groundwater (0.46 mg/kg). While E&E stated in its report that these concenirations pose little
threat to human health-or the environment, it recommended that Chevron have further discussions

. with the Department of Toxic Substances Control and the Water Board for potential coirective
actions, if any. We have no documentation from Chevron or our files that it contacted the Water
Board at that time. However, the report clearly indicates that as of this time, Chevron was aware of
the TCE discharge to the environment for which regulatory involvement was advised,

In addition, on October 24, 2007, URS prepared a Final Baseline Site Assessment Report for
Chevron. The findings of this report included the following: :

* Soil in the vicinity of the former AST contained concentrations of TCE up to 4,800 mg/kg and .
- concentrations of cis-1,2~DCE up to 31 mg/kg, which exceed. the typical regulatory action
screening criteria. o : -
* Grab groundwater samples from the AST vicinity contained concentrations of TCE up to
66 mg/L and concenirations of cis-1,2-DCE up to 2.4 mg/L. .
« It is apparent that constituents of concern are present in three of the four areas where RECs
[recognized environmental conditions] were identified on the Site. Of these, the release(s) of
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 chemicals stored in the former AST that occurred when the Site was operated by Western
Electric are the most significant in terms of the environmental condition of the Site. The results
of the subsurface investigation indicate that the area of the release includes the north end of the (
former AS'l' and extends to a point 20 feet west of the south end of the former AST, but the
current data is not adequate to evaluate the full horizontal and vertical extent of the impacted
area, TCE is dense and will sink through permeable soil and the groundwater column when.it is
released until it comes to impermeable material, at which point it stops migrating. Although
field observations indicate that the soil at the bottom of SB-7 and SB-8 registered lower
readings, analysis of deeper soil samples would be needed to fully evaluate the vertical extent
of the TCE contamination beneath the Site.’

- Thus, documentation exists that demonstrates that Chevron was awate of the TCE discharge to the
environment in both 1996 and 2007. 1'CE is a highly mobile solvent and was and is ah ongoing
discharge. Chevron had the ability to control the discharge but failed to do so. It, therefore,
permitted TCE to be dlscharged )

‘Ihe TO has been revised to further provide the basis for naming Chevron as a discharger.

7. Comment

There is no evidence fo suggest GertlenRyan was storing TCE impacied purge water, and even if
they were, it does not form a.valid baszs Jor issuance of a CAQ to Chevron.

Response

We disagree. ''hete is some evidence that Gettler-Ryan’s operations may have been the source of .
TCE found at the Gettler-Ryan lease location (see the 2013 FS/RAP). There is also substantial ( 5
evidence of a TCE release elsewhere on the Site and that forms the basis for naming Chevron (see
our response to Comment 6), If in future we find substantial evidence that Gettler-Ryan’s
operations (or another party’s activities) were the source of TCE found at the Gettler-Ryan lease
location, then we will consider amending the Order to reflect that new information. .

8, Corhment

- Scope of Tentative CAQ is improper because it reguires cleanup fo standards other than industrial
use and requires Chevron to take actlons it lacks the authority to undertake (prepare a risk
management plan that prohibits groundwater and site uses and proposes a deed restriction if

cleanup goals cannot be met). :

Resp-o.nSe

Regarding cleanup standards, we disagree. See our response to Comment 1.

Regarding the Risk Management Plan and deed restriction, the named Dischargers, which include
Chevron, are responsible for acceptable submittals of the Risk Management Plan and proposed

deed restriction. We agree that certain tasks in the 10 will require action by the current landowner,
notably the deed restriction tasks. We conclude that “secondarily liable” discharger status for the
current landowner is not warranted in this cage, in part for the reasons cited by Chevron and in part
because the conditions for bestowing “secondatily liable” discharger status are not present in this

case. Secondarily liable status is granted only if the primarily liable dischargers are cleaning up and

the secondarily liable drscharger did not initiate or contribute to the drscharge _Specifically, the (
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other dischargers (Chevron and Alcatel-Lucent) have indicated some reluctance to implement the
necessary cleanup. Chevron objects to being named, and both Chevron and Alcatel-Lucent object
to cleaning up to unrestricted-use levels (see prior comments). Therefore, the current landownet i
not eligible for “secondarily liable” discharger status, We revised thé TO to'dispense with th1s
status for the current landowner (in Fmdmg 3 and Provision D.11).

Regarding the deed restriction recordation task, the TO has been revised to specify that this task
will be the responsibility of 6400 Sierra Court Investors LLC, and that the Order will be amended

.if site ownership changes.

Leidos:

9, Comment

Soil cleanup level for vinyl chloride should be amended to be consistent with the derivation of the

other specgf:ed soil cleanup levels, which are based on a groundwater protection rationale.

Response

See our response to Comment 1. For all constituents, the lowest applicable standard was selected as

- the cleanup level. For vinyl chloride, unlike the other listed contaminants of concern, the direct

10.

11.

exposure-standard (under a res1dent1a1 or unrestricted use scenario) is the lowest applicable
standard. We did not revise the TO based on this comment.

Commem

Cleanup levels Jor soil gas should be amended 1o the commerczal/mdusrmal land use
environmental screening level for soil gas. Additionally, as the cleanup levels listed are for
protection of human health from vapor Intrusion, these cleanup levels should only apply beneath
an on-site building, :

_ Response

See our response to Comment 1, Cleanup standards are not based on existing site use, which
currently is one large unoccupied building surrounded by paved parking, but must also address
likely future site uses. We did not revise the TO based on this comment.

Comument

Cleanup levels for indoor air should be amended to the commercial/industrial land use
environmenial screening level for indoor air. The property is zoned for commercial use, therefore
residential cleanup levels do not apply. Also, as noted in the TO, the indoor air cleanup levels

. apply only to occupied on-site buildings.

Response

See our respotise to Comment 1. The comment is correct in stating that indoor air applies to
occupied onsite buildings and will only be applied if the current building or any future buildings
are considered for occupancy prior to soil gas cleanup levels being achieved. We revised Section
B.4 of the TO to incorporate this last statement, '



‘Terrence Daly-Receiver:
12. Comment

The Order does not specifically state that Chevron is responsible for the Gettler Ryan spill. We
have seen no data over the years to indicate that this secondary contamination came from
anywhere than on site. We understand that Chevron is prepared to clean up this area, also, but in
their Feasibility Study/Remedial Action Plan dated July 1, 2013, they continue-to believe this may
be an offsite contamination issue. Nowhere in the Tentative Order is it clear that this is their issue.

Response

The FS/RAP included four poss1ble expldna‘aons for a “potential second souzce,” including offsite
contamination, and three scenarios for onsite contamination. It notes that there is no strong
evidence for any one of the four explanations and proposed a remedial action to address the
contamination. The TO requires implementation of an amended remedial action plan that must
“address this “potential second source.” If additional information is provided to the Water Board
indicating that this contamination is from an offsite source, the parties responsible for the offsite
source will be responsible for investigation and cleanup of the offsite source. We did not revise the
TO based on this comment. :

13. Comment

Wells Fargo Bank and the owner, 6400 Sierra Court Investors, have suﬁered Szgny‘icanr Zosses due
to this issue. Based on multiple conversations with potential buyers of the site, we believe that the -
highest and best use for the property is as a residential site. We have had discussions with the City
~ of Dublin concerning residential usage and have been led to believe that the City, subject fo a

- General Plan Amendment that requires City Council approval, would approve such a conversion.
It s imperative that we are able to sell the site at some poini and mitigate the damages to the Bank
and the owner. Cleaning up to a residential standard will help us minimize these substantial
financial losses.

Response

Comment noted. See our response to Comment 1. No change to the TO is needed to address this
comment,
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ecology and environment, inc.

International Spacialats in the Environrment

&) 180 Spear Street
" San Frenolsco, Callfomla 94105

Tel: (416} 777-2811, Fax: (416) 777-4074
May 24, 1996

Ms. Agnes Mundt

Chevron Real Estate Management Company
6001 Bollinger Canyon Road, Bldg. V-1052
P.0O. Box 3036 :

San Ramon, California  94583-0936

Subject:  -Removal of Aboveground Storage Tank and Supply Pipe, Dublin Warehouse Facility,
Dublin, California ‘

Dear Ms. Mundt:

At your request, we are pleased to submit this cost proposal for two aptions involving ihe removal
of an aboveground storage tank and/or a trichloroethylene supply lice st Chevron’s Dublin Warehouse
PFacility, 6400 Sierra Court, Dublin, California, The propesed work includes the preparation of
2 Work Plan, contractor oversight, and preparation of a letter repott for each of the two options.
The two options are presented to assist you in your funding and decision-making process and we
understand that ultimately both options will be implemented.

BACKGROUND

. A g-foot diameter by 23V2-foot long aboveground storage tank (AST), located on the west side

of thie warchouse, was inhetited by Chevron Real Estate Management Company (CREMCO) when

. the property was purchased in 1980. The pravious occupants of the building used this AST for

the storage of trichlorosthylene (TCE), The AST has not been used since CREMCO obtained
ownership. The AST is in poor condition (l.¢., the top of the tank is rusted out) and currently
contains approximately 150 gallons of liquid (believed to be accumulated rain water). '

On April 17, 1996, E & E collected several samples from and around the AST and supply pipe
including two samples of the tank contents, two soil samples from near the AST, and one sample
"of the contents of the supply pipe. The sampling vesults, presented in a letter report dated May
1, 1996, indicated the presence of trace amounts -of TCE in the siudge from the bottom of the
AST and what appeared to be pure TCE in the supply pipe inside the building, The supply pipe
Inside the warehouse currently presents a greater health and safety concern than the AST due to
the potential fot a release of TCE. However, it is recommended that both options be exercised
as soon a8 it is fiseally possible,

TECHNICAL APPROACH

For either or both of the two aption items, E & E will prepare a Work Plan detailing the steps
necessary for the removal of the AST and/or the flushing of the supply pipe Inside the facility.
The plan will specily the scope of services required by the removal contractor, and our role and

_raoycled paper
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Ms. Agnes Munclt
May 24, 1996
Page 2 of 3

responsibilities for contrattor oversight, project coordination, and confirmation sampling. The
general approach for this project. will be as follows,

. Aboveground Storage Tank (Option A) .

"o Fence. The AST is surrounded by an 8%-foot high wooden fence. This ferice will

be demolished and the support posts cut off at ground level, The wood will be disposed
as construction mbble, .

¢ AST. The AST will be drained and the interfor walls flushed and cleaned. B & B
will collect a wipe sample from the interior wall of the AST and will analyze it for
TCE, using 24-hour turnaround, to ensure that the tank is clean — additional cleaning
will be required if the sarple results indicate the presence of TCE. Once clean, the
tank will then be removed for disposal as scrap metal.

* Concreto saddles. The AST rests on three, 2-foot-wide concrete saddles having a

maximum height of approximately 4 feet, At your request, these saddles will be left
in place. T

*  Wastewater. Disposal of the wastewater generated during AST cleaning procedures
will be the responsibility of the removal contractor. The contractor will be required
to dispose of these liquids in accordance with ail federal, state, and local regulations,

TCE Supply Pipe (Option B)

¢ Supply pipe. The supply pipe runs from the tank, through the facility wall, up the
interior building wall, and actoss the ceiling. As previously mentioned, this pipe contains
what appears.to be concentrated TCE. This pipe will be drained and then flushed
with a minimum of threa volumes of clean, potable water. The contractor will be
directed to take precautions to prevent damage to Chevron records stored along the
pathof the pipe. The entire supply pipe and accessories (e.2,, valves, unions, hangars,
ete.) will be disconnected and removed. The hole in the building wall left by the removal
of the pipe will be plugged by Chevion,

.+ Wagtewater and TCE. Disposal of the TCE contained in the supply pipe and the
wastewater generated during cleaning procedures wilt be the responsibility of the removat
contractor. The contractor will be required to dispose of thegse liquids in accordance
with all federal, state, and local tegulations with respect to TCE,

REMOVAL CONTRACTOR

The removal contractor will be required to obtain any and all permits requited for the work to
be performed. The contractor will also be required to provide documentation that the AST, waste-
water, and TCE were disposed appropriately. Chevron will provide a safe memns for access to
the supply pipe neax the ceiling (e.g., a forklift with attached personnel cage). It is assumed that
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Ms, Agnes Mundt
May 24, 1996 '
Page 3 of 3

the removal contractor will be contracted directly by CREMCO. B & E will overses the removal

operations to ensure that the Wotk is performed in accordance with the Work Plan and to provide
direction should questions arise.

REPORTY

Pollowing completion of the work, E & B will prepare a brief letter report summarizing the work
performed and including copies of relevant manifests and trucking forms, disposal certifications,
and photodocumentation. Five copies of the report will be provided.

SCHEDULE

Preparation of the Work Plan will be initiated within one week following receipt of CREMCO’s
written authotization, or theteater as mutually agreed. Preparation of the Work Plan for the supply
pipe work (Option B) will include one short (1to 2 hours) site visit for the collection of additional
information and dimensions (e.g., length of pipe inside building, location of valves and disconmscts,
ge.). A draft of the work plan will be submitted for CREMCO'S review within two weeks of
written authorization. Projectoversight will be performed based on your schedule with the removal
contractor. The letter report will be submitted within one week following receipt of coples of
the disposal documentation from the removal contragtor,

COST

* As detailed inthe attached cost spreadsheet our est1mated cost to complete the work outlined herein
is $6,992 for Option A, which includes $90 for the analysis of one wipe sample for TCE, and
$5,688 for Option B, If both options are exercised, the total cost is $12, 680

E & B will conduct this project under the terms and conditions of its standing contract with CREMCO,
We look forward to assisting you on this project. I you have any questions concerning this proposal,
please feel free to call either Steve Morin, the proposed project manager, or Colin Moy at (415)
T77-2811,

Smcarely,

!

Chﬂl’}’l I{arpow1
Principal-in-Charge
Attachment

cc: Mr, Les Breen, CREMCO
Mr. Richard Payne, CREMCO
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May 1, 1996

Mr. Leg Breen

Chevron Real Estate Management Company
225 Bush Street

San Francisco, CA 94104

Subject:  AST Sample Collection and Analysis
Dublin Warehouse Factlity, Dublin, California
Charge Cods Ne, 74503000/EC00065
Change Order No. 1 :
Authorization No, 4502211
Contract No. S48095A01

Dear Mr. Breen:

Ecology-apd Enwironment, Inc. (E & ) was tasked by Chevron Real Estate Management

Corpany (CREMCQ) to collect and anslyze five samples assoclated with an aboveground

. Storage tank (AST) at CREMCO’s Dublin Warehouse Facility located at 6400 Sierrs. Court in

Dublin, California, According to information provided by you, the AST was used by =
previous tenant for the storage of Trichlorosthylene (TCE) and has been out of uge for the

Rast 15 years. The samples were to include the following: -

* One grab sample of the liquid currently contained in the AST;
* One wipe sample fiom inside the supply piping inside the warehouse:
* Two soll samples from bencath the tank and assosiated piping, including one from
beneath the tank where the supply pipe exits and one from beneath the supply pipe
. where it enterg the building; and '
* One paint chip from the exterior of the AST,

The liquid, wipe, and soil samples were to be analyzed for Trichlorosthylene (TCE) and the
paint chip sample wag to be analyzed for lead,

An E & B represertative rrived at the site on Wednesday, April 17, 1996 at ‘approximately
10:00 a.m, and met with Mr. Les Breen, Ms. Agnes Munde, and Mr, Ed Thompson. At

CREMCQ's direation, the sample locations were changed from the propased scope of work fo
the following: :



S

Mr. Les Breen
May 1, 1995
Page 2 of 3

¢ One grab sample of the liquid currently contained in the AST from the spigot on
~ ‘north end of the tank ~ this sample was cloudy and blackish indicating the
presence of solids from the bottom of the tank;

@ One grab sample of the liguid eurrently contalned in the AST using a bailer to
collect 2 sample across the liquid column — this sample was clear; '

* Two 80l samples from near the tank and associated piping, including one from
nexr the base of the fill stand and filter (cullecwd following the removal of
asphalt), and one from beneath the supply pipe adjacent to the exteriur wall of the
building (collected following the removal of large rocks);

¢ One paint chip from the exterfor of the AST; and

* One wipe sample from inside the supply plping inside the warehouse,
The sample locations are presented on the site map (Figure 1),

CREMCO representatives initially indicated that the supply pipe (between the AST and where
the TCE was ultimately used) inside the building near the ceiling had previously been cut
which would allow easy access for the collection of the wips sample; however, the cuc could
not be located. Before cutting the pipe, It was decided o open & valve to ensure that the pipe
was empty. When the valve was opened, some liquid dripped out. It was initially decided o
collect a sample of this liquid and bave It analyzed for TCE; howaver, during collection of the
sample, it was noted that the liquid had an odor characteristic of concentrated TCE.

Subsequent conversations between CREMCO and E & E resolved that this sample need not be
analyzed.

The remasining sumples were packaged with fee and shipped to B & B's Analytical Services
Center, a State-certified Jaboratory, by ovemight carrier, The results of the analyses are
presented in Table 1 below; the lab reports are contalned In Appendix A.

CD-TW-O! : AS‘I‘(splgnt) Tiquid _ ppfl 20 NA
CDIWO2 | AST (iken Hgild | opgn .| ND QO NA
CD-SL-01 Adjacent 1o £l suand soll whe | S0 | Na
eDSLOz | Beneat supply pipe soll ngfkg )1 NA
Side of AST' ‘ paint mafkg NA 52

NA = Not Apolyzed
ND w Not Detacted at quantitstion jimit presented in parentheses



Mr, Les Breen
May 1, 1956
Page 3 of 3

FINDINGS AND RECOMMENDATIONS

The U.S. Environmental Protection Agency (BPA) has developed Preliminary Remediation
Goals (PRGs) for use as screening levels based on standard exposure scenarios (.e., they are
not regulatory atandards). The PRG for TCE in soil In an industrial setting is 17 wg/kg. In
addition, the State of California has established a Total Threshold Limit Concentration
(TTLL) of 2,040 mg/kg for TCE at which point it becomes a hazardous waste. The
concentrations found in the surface soil ust beneath the asphalt) around the AST et the
Dubtin Warehouse Facllity (e., 053 and 0.031 mp/ke) are well betow both the PRG and
TTLC levels. These levals pose little threat to humean health or the environment. However,
* further discussions with the Californis Department of Toxic Substances Control and the San

Francisco Bay Reglonal Water Quality Control Board is recommended for potential corrective
actions, if any.

The presence of TCE [n the liquid obtained from the spigot on the tank, and the fact that it
wag not datected in the sample obtained using the bailer, indicates that there are low levels of
TCE that have adhered to the solids in the bottom of the tank. Based on the dimensions of
the tank (6" ¢ x 23.5” 1) and the depth of the liquid currently in the tank (-~ 3"), the tank
contains approximately 150 gallons of liquid. Becanse of the presence of TCE i the solids,

' this tank should be rinsed and flushed prior to demolition. B & E recommends that the
existing lquid and the wash/rinse water be collected and disposed of appropriately.

The action level of lead In lead-based paims 13 0.5% (i.e., 5,000 mg/kg). The low level of
lead found in the paint on the AST indieates that it may be from an external source (e.g,,
automobile exhaust) or may be a minor component of the paint (e.g., an additive or compo-
nent of the tint), Therefore, the presence of low levels of lead in the paint should not be of
concern, ‘

The presence of concentrated TCE in the supply pipe in the ceiling could be considered a
labitlty concern. B & E recommends that the pipe be drained, flushed with approximately

three volumes of clean tap waley, and removed from the building for dispasal. The TCE and
the wash/rinse water should also be disposed in an appropriate manher.

If we can be of any further assistance in this mater, please fes! free to call elther Colin Moy
or me at (415) 7772811, ‘

Sincerely,

Steven M. Morin
Project Mansger
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ft ARCADIS

nfrastructure, environment, facilities

Mr. Bruce H. Wolfe

Executive Officer

California Regional Water Quality Control Board
San Francisco Bay Reglon

1515 Clay Street, Suite 1400

Oakland, California 84612

Suthject:

Response to Site History Request
Former Chevron Records Facility
6400 Sierra Court

Dublin, California

File No: 0150690 {CFFC)

Dear Mr. Wolfe:

ARCADIS, on behalf of Chevron Environmental Management Company (Chevron
EMC), has prepared this letter to present information peartaining to the site history
gssociated with the former Chevron records facllity located at 6400 Sierra Court In
Dublin, California. This letter has been prepared in response fo the information
request from the California Regional Water Quality Control Board {RWQCB) dated
Aprli 21, 2008. Information requested by the RWQCB is shown in bold jfafics below.
A response follows each comment. '

1. The period of time that Chevron has owned the property.

The subject property was acquired by Chevron U.S.A. Inc., (Chevron) from B.F. Saul
Real Estate Invastment Trust on or around January 25, 1980 as indicated In the
Historical Chain of Title Repott prepared by NETR included in Attachment 1.
Chevron sold the subject property to 6400 Sierra Court Investors, LLC on May 186,
2008.

2. A detaifed description of Chevron’s operations at the property during this
period,

From acguisition In 1980 until sale in 2008, Chevron used the warehouse on the
subject property, consisting of an approximate 205,315 square feet (sf) bullding,
solely as a document and file siorage facility. As of October 2007 all documants and

Imagine the result
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ARCADIS Bruce H. Wolfe

Juhe 19, 2008

files stored within the warehouse were transferred to an alternative location in
Fairfield, California.

Chavron did leases 1o tenants two separate portions of the parking lot located on the
property as follows:

On September 1, 1994 Chevron entered info a lease agreement with the Saadsh
Corporation {deing business as Alameda County Auction) for approximately 171,600
sf located on the westem edge of the subject property. The leased area operated by
Alameda County Auction is used to store used cars and trucks and Auctions, open to
the general public, are held here on the first Saturday of each month.

On September 1, 1993 Chevron entered into a lease agreement with Gettler-Ryan,
Inc. (G-R), for approximately 36,250 sf located on the southern edge of the subject
property. The portion of the proparty leased by G-R was used as a stofage area for
trucks, censtruction equipment, and also for temporary storage of purge water
generated during monitoring, sampling and remediation-related activities at Chevron
setvice station sites between 1993 and 2007. [n addition, purge water for monitoring,
sampling and remediation related activities at Conoco Phillips sites was temporarily
stored onsite on or about 2000 o 2001. G-R ceased the temporary storage of purge
water during February 2008. See further description of these activitles in number 8,
below.

Coples of lease agreements between Chevron and G-R, and betwaen Chevron and
the Saadeh Corporafion are included in Attachment 2,

3. A list of chemicals stored, used, handled, produced, recycled, or disposed
at the property during this period, The list should indicate any chemlcals
that were stored, used, or disposed as hazardous waste. This list should
also indicate the maximum quantity of each chemical used on the property
per year. :

We understand the term “this period” as used in the quaestion to refer to the period of
Chevron's use and ewnership of the property. Chemicals were stored, used, and
released by Western Electric, a tenant of B.F. Saul REIT from 1970-79, and the
release of solvents by Western Electric appears {0 be the source of chiorinated
solvents In goll and groundwater on the property. Further information on Western
Elactric is provided in response to Question 3.

Page:
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ARCA{}]S ' | Bruce H. Wolfe

- June 19, 2008

Chevron used the warehouse on the subject property solely as a documents and
records storage facllity. The warehouse was not used for chemical storage, use,
handling, production, recycling, or disposal.

Chevron previously provided the RWQCB with a copy of the October 4, 2007 Final-
Baseline Assessment Report prepared by URS for Chevron in anticipation of the sale
of the property. The Baseline Report, and in particular, the included Environmental
Data Resources, Inc. (EDR) report, addressed chemicals stored on the Alameda
Auction and G-R leased properties, and chemical wastes disposed of offsite and
entered into government databases.

Acbording to the EDR report:

* [n 1994, 3.11 tons of PCB-containing materials were removead from the
property and disposed of in Arizona, The generator Is not identified.

* In 1985, 0.1668 tons of waste oil, mixed oil, and halogenated solvents was
removed from the property and disposed of at a disposal site in Kern County,
California. The generator Is not identified.

* In 1998, 3.5 tons of empty containers were taken to a recycler in California,
and 2.29 tons of hydrocarbon solvents, Including benzene, hexane, and
Stoddard solvent, were taken to a recycling facility in San Mateo County,
California. The generator is not identified, but it is possible that these wastes
were generated by Chevron during removal of Western Electric's former
“trico” tank and the residue left therein, as discussed below.

No information/documentation pertaining to the generation of thé materials listed
above was found by URS during flle reviews at the Alameda County Department of
Environmental Health (ACDEH), Cal-EPA Department of Toxic Substances Control
(DTSC), or RWQCE. : :

Between 1996 and 2007, G-R stored In 4 approximate 1,000 gallon ASTs, an
average of approximately 7,500.gallons of non-hazardous purge water per month
from Chevron service station sites, with @ maximum of 105,095 gallons temporarily
stored onsite during 2003. In addition, G-R temporarily stored 4,000 gallons of purge
water generated from Conoco Phlllips sites on or about 2000 fo 2001.

Page:
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ARCAD]& Bruce H, Wolfs

Jupe 19, 2008

in addition, as prasented in the Baseline Report {see section 5), G-R stored in 3
approximate 500 gallon ASTs and five 55-gallon drums, granulated activated carben
(GAC) that had been used in groundwater treatment systems at Chevron service
stations The ASTs and other containers asscciated with G-R's operations were
removed from the property in September 2007,

As reported in the Baseline Report, during the August 2007 inspection of the

Alameda County Auction lease area, two 5-gallon containers of Quik-Solv, a
hydrocarbon solvent, were observed in the car detailing area. According to one of the °
employess, one 5-gallon container typically lasts about 2 months. The storage shed

In the notthwest cofner contalned approximately 15 iead acid car batterles on pallets.
There was no evidence of leaks or staining in the “chemical storage” shed. URS
observed an open unlabeled 55-gallon plastic drum approxmately half-full of black

oil, and eight 2-galion containers of heavy duty hydraullc fluld near the drums. No
staining was observed on the ground in the vicinity of the drum or the containers.

4. A defafled description of the nature and location of chemical storage,
chemical handling, chemical treatment, or chemical disposal at the
property. Key information should be shown on a facility map.

As indicated above, G-R leased a portion of the propetty between 1993 and 2007.
During this time purge water from monitoting and sampling and remediation activities
at retail and terminal sifes (both Chevron EMC and Conoco Phillips) were temporarlly
stored onslte In four ASTs, each with an approximate volume of 1,000 gallens as
shown on Figure 1.

Mors significantly, prior to Chevron’s purchase of the property, Western Electric
Company conducted manufacturing operations {presumably telephone
manufacturing) on the property from approximately 1970 to 1979. Chevron has
informed Western Electric’s successors, AT&T and/or Alcatel-Lucent, that solvent
contamination in soll and groundwater on the propetty appear to have been released
during Western’s operations from the “trico” tank formetly located on the western
edge of the records storage facility. AT&T and Alcatel-Lucent have acknowledged
their status as successor to Western's liabilitles, but have not accepted responsibliity
~ for the releases. Among other materials providad to AT&T and Alcatel-Lucent Is a
copy of a design drawing prepared by or for Western Electric showing the trico tank.

It appears that Western Electric left the frico tank and some of the plping leading -
to/from the tank and extending into its former manufacturing facllity (fate Chevron’s

Page:
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ARCAWS . Bruce H. Wolfe

June 19, 2008

record storage facility}, when if vacated the property, As previously reported,
Chevren removed the tank and liquids/residue in tank in 1996. in addition, Chevron
cleaned and disposed of solvent or solvent residue left in one capped line, at that
time.

As reported by Chevron’s contractor, ecology and environment, Inc. (E&E), the top of
the former frico tank had rusted out and contained at the time of sampling and
removal approximately 150 gallons of liguid believed to be accumulated rainwster.
E&E sampled the liquld and tank bottom sludge and found trace quantities of TCE,
No samples were taken of the liquid in the line as it smelled strongly of TCE and was
handled accordingly.

5. Information on any past chemical spills or releases at the property during
this period, including chemical type, release location, and any remedial
action taken.

There were no known releases during the time period that Chevron owned the
subject property. The reporied solvent contamination appears to be directly
attributable to Western Electric’s operations in the 1970s,

8. For each lessee that has operated at the site during this period, a
- description of: (a) the period of time that they operated at the property, (b)
the lessee's name and current mailing address, (c) a gontact person and
their current phone number, and (d) the nature of the lessee's business.

Gettler-Ryan, Inc.

September 1, 1993 to September 30, 2007 _
6747 Sierra Court, Suité J, Dublin, California 94568
Jeff Ryan; (925) 551-75558

Environmental Consulting

a0 oo

Saadeh Corporatlon

September 1, 1994 to January 31, 2009
8438 Sierra Court, Dublin, California 94568
Judy Carrera; (925) 829-5099

Public County Automaobile Auctions

ae oo
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ARC[M}IS Bruce H. Wolfe

June 19, 2008

7. The name, current mailing address, contact person, and current phone
number for the prior property owner.

B.F. Saul Real Estate Investment Trust _
7501 Wisconsin Avenue, Bethesda, Maryland 20814
Charlle Sherren: (301) 986-6000

8. The name, current mailing address, contact person, and current phone
number for any other prior property owners or operators, to the extent that
this information s known or reasonable available.

At AT&T's and Alcatel-Lucent’s direction, the contact for Issues pertaining to Western
Electric’s tenancy, Is:

Ralph L. McMurray, Esq.

30 Vesey Street — 15" Floor
New York, New York 10007
rimemurray@earthlink.com
(212) 608-5444

A historical chain of title report for the subject property was prepared by NETR
(Attachment 1). No current contact information is known for the listed prior property
owners.

9. The location of utilities lines on the property (e.g. sanitary sewert, storm
drain), to the extent that this information is known or reasonably available.

ARCADIS contracted Cruz Brothers to perform an underground utility survey of the
property. The underground utllity survey was conducted on June 12 and 17, 2008.
Figure 2 illustrates the utilities identified at the subject property,

10. A description of the sources consulted fo respond fo the above ifems (e.g.
written records, former employees, local agency files).

URS’ Final Baseline Site Assessment Report, dated October 24, 2007.
Alamada County Assessar's Office

Alameda County Recorder’s Office

Gettler-Ryan Inc. ‘ ‘

NETR Real Estate Reseatch & Information Historical Chain of Title Report
dated June 186, 2008. _

Chevron Business and Real Estate Services

»  Alameda County Auction

L N
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+ Iniegrated Wasfestream Management
11. A statement that the Information provided in reéponse o the above Hems
is full, true, and correct, under penalty of perjury,

A statement Js included In Aitachiment 3.

If you have any questions or comments regarding the contants of this letter, pleasa
contact either Satya Sinha of Chevron at 825-842-9876 or by e-mall at

satyasinha@chevron.com or David Evans of ARCADIS at 916-B85-2078 ext. 12 or
by e«mall at david.evans@arcadis-us.oom,

Singarely,

ARCADIS

[ TANVID LAY

\
@
C\T

David W. Lay, C.P.G., P.&3. \ o\ Ne-8bag
Senlor Froject Manager Frincipal Geologist ’%@ s
OF v SEC
Flguros:
Figure 1 8Bite Plan
Flgure 2 8ite Plan with Approximate Locatlons of Underground
Ulllittes
Enciosuras;
Altachment 1 NETR Historloal Ghain of Title Report
Attachment 2 Lease Agraemurilg
Altachment 3 Statement
Coples:

Mr. Batya Sinha, Chevron Environmental Management Cotnpany
Ma. Cheryl Dizon, Zong 7 Water Agency
Ms. Donna Drogos, Alameda County Environmental Mealth
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ARCADIS

Attachment 1

NETR Historical Chain of
Title Report



2055 East Rio Salado Parkway, Suite 201
‘ Tempe, Arizona 85281
9 & information Fax Number: (480) 966-9422
Qe Web Site: ‘www.netronline.com

HISTORICAL CHAIN OF TITLE REPORT

| SITE
6400 SIERRA COURT
DUBLIN, CALIFORNIA
 Submitted to:
ENVIRONMENTAL DATA RESOURCES, INC.
c/o
ARCADIS OF NY, INC.
Attention: Fred Lont
Project No. N08-03453

- Monday, June 16, 2008

NETR - Real Estate Research & Information hereby submits the following ASTM historical
chain-of-title to the land described below, subject to the leases/miscellaneous shown in Section 2.
Title to the estate or interest covered by this report appears to be vested in:

6400 STERRA COURT INVESTORS, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY

The following is the curtent property legal description:

All that certain piece or parcel of land being Parcel 2 of Parcel Map Number 9759, according to the
map or plat thereof, recorded 05/15/2008, as filed of record in Book 306, Pages 76 and 77 of Maps,
Alameda County, State of California

Assessor's Parcel Number(s): 941-0205-001-34



1. HISTORICAL CHAIN OF TITLE

Records were searched at the Alameda County Assessor's office and the Alameda County Recorder's
office back to 1940. The following conveyances were found of record.

1. TRUST AGREEMENT

RECORDED: 11/03/1948
GRANTOR: William H. Donahue
GRANTEE: Frank W, Donahue, Charles A, Gale and Bank of America
National Trust and Savings Association, as Co-Trustees of
Trust "B"
INSTRUMENT;: Book 5647, Page 1
. DEED ‘
RECORDED: 04/04/1960
GRANTOR: Willtam H, Gale, Jr., as Executor of the Estate of Charles
' A. Gale, deceased
GRANTEE: The Volk—Mclam Company
INSTRUMENT: Book 59, Page 954
. DEED ,
RECORDED: 04/04/1960
GRANTOR: Frank W. Donghue and Bank of America National Trust
and Savings Association, as Co-Trustees of Trust "B"
under Agreement dated 11/01/1948
GRANTEE: The Volk-Mclain Company
INSTRUMENT" Book 59, Page 949
. DECREE
RECORDED: 04/04/1960 :
GRANTOR: Charles A. Gale, also known as Chas A Gale, also known
: as C. A, Gale, deceased
GRANTEE: William H. Gale, Jr., as Executor of the Estate of Charles
A, Gale, deceased ‘
INSTRUMENT;: Book 59, Page 944
. DEED
. RECORDED: 04/25/1960
GRANTOR: The Volk-Mclain Communities, Inc. fo1merly the
Volk-Mclain Company
GRANTEE: Maple Homes, Inc.
INSTRUMENT: Book 74, Page 354



6. DEED
RECORDED:
GRANTOR:

GRANTEE:

INSTRUMENT:

7. DEED
" RECORDED:
GRANTOR:
GRANTEE:

INSTRUMENT:

8. GRANT DEED
RECORDED:
GRANTOR:

GRANTEE:

INSTRUMENT:

9. GRANT DEED
RECORDED:.
GRANTOR:
GRANTEE:

INSTRUMENT:

16. GRANT DEED
RECORDED:
GRANTOR:
GRANTEE:

INSTRUMENT:

11. GRANT DEED
RECORDED:
GRANTOR:
GRANTEE:

INSTRUMENT:

04/25/1960 7

The Volk-Mclain Communities, Inc., formerly the
Volk-Mclain Company

Ashland Homes, Inc.

Book 74, Page 352

07/07/1960

Aghland Homes, Inc. and Maple Homes, Inc.

Volk-Mclain Communities, Tnc., formerly the Volk-Mclain
Company, successor by merger to Beaumonde Homes,

Inc., and successor by merger to Ashland Homes, Inc.
Book 121, Page 272 '

06/27/1967

Volk-Mclain Communities, Ine., formerly the Volk-Mclain
Company, successor by merger to Beaumonde Homes,
Ine., and successor by merger to Ashland Homes, Inc.
Qualified Investments, Inc.

- Book 1988, Page 207

09/30/1968

Qualified Investments, Inc.

Rancho Sierra Investment Company
Book 2264, Page 133

12/24/1970
Rancho Sierra Investment Company

M. R. Development Corporation
Book 2756, Page 890

- 12/24/1970

M. R. Development Corporation

M. Paul Heck and Betty Jane Heck, Graeme K.
MacDonald and Phyllis W, MacDonald, Christopher W,
MacDonald and Nicole DeSugny MacDonald, C, Edward
Nelson and Margaret Laurie Nelson

Book 2756, Page 892
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GRANT DEED
RECORDED:
GRANTOR:

GRANTEE:

INSTRUMENT:

GRANT DEED
RECORDED:
GRANTOR:
GRANTEE:

INSTRUMENT:

GRANT DEED
RECORDED:
GRANTOR:
GRANTEE:

INSTRUMENT:

GRANT DEED
RECORDED:
GRANTOR:
GRANTEE:

INSTRUMENT:

GRANT DEED
RECORDED:
GRANTOR:
GRANTEE:

INSTRUMENT:

04/04/1973

M. Paul Heck and Betty Jane Heck, Graeme K.,
MacDonald and Phyllis W. MacDonald, Christopher W,
MacDonald and Nicole DeSugny MacDonald, C. Edward
Nelson and Margaret Lautie Nelson

Vanguard Investments

Book 3381, Page 929

11/20/1973

Vanguard Investments

B. . Saul Real Estate Investment Trust
Book 3557, Page 72

01/25/1980 '
B. F. Saul Real Estate Investment Trust

Chevron U.8.A., Inc., a California corporation
15009

05/16/2008

Chevron U.S.A., Inc., a Pennsylvania corporation
6400 Sierra Court Investors, LI.C, a California limited
liability company

161653

05/16/2008
Chevron 17.8.A., Inc., a Pennsylvania corporation
6400 Sierra Court Investors, LLC, a California limited

liability company
161654



2. LEASES AND MISCELLANEOUS

1. A search of encumbrances was not part of the scope of work for this repott.



LIMITATION

This report was prepared for the use of Environmental Data Resources, Inc., and
ARCADIS of NY, Inc., exclusively. This report is neither a guarantee of title,a
commitment to insure, or a policy of title insurance. NETR- Real Estate Rescarch &
Information does not guarantee nor include any warranty of any kind whether expressed
or inplied, about the validity of all information included in this report since this
information is retrieved as it is recorded from the various agencies that make it
available; The total liability is limited to the fee paid for this report.



ARCADIS

Attachment 2

Lease Agresments



. PARKING LICENSE AGREEMENT
6438 Sieera Court
Dablig, CA 24568

THIS PARIING LICENSE AGREEMENT {“ldconse Apreoment” or this “Liconse™), s made and
satered into effeotive as of Pebruary 1, 2006, by and between CHEVRON U.S.A, INC,, 8 Pennsylvania
corporation, acting by and through its division, Chevron Busiuess and Real Esfate Services ("Ligensor™
and SAADER CORPORATION, a Callforntia corporation, dolng business as ALAMEDA COUNTY
AUCTION ("Licensea™). The torm “Parties” shall vefor to Licensor and Licenses coliectively and the
- word “Pasty” shall rofer to either Licensor or Licengee.

WITNESSETH:

A Licensor is the owner of that cértain res! property located in the City of Dablin, Conira Costa
: County, Californis and more particularly described in Exhibit “A* attached herets (the
“W”)' . )

B. Prior to the Effective Date, Licensor and Licenses were peeties to that cortain Parking Lot Lease
Agreement dated September 1, 1994, with respect to a cortaln portion of the Property, which has
beon amended by that certain First Amondment to Lesse Agrecment dated September 1, 1998
and that certaln Second Amendment to Loase Agroomont dated May 31, 1999 (collectively, the
“Lnse Aprevment™), :

¢, The Property includes 4 feneed area, the lovation of swhich is shows on Exhibit “B* attached
herelo (the “Prmary Livonse Area™ which containg approximately One Hundred Seventy-One
Thousand $ix Hundred (171,600 square fout, including the appurtenant right to use, in comion
with others, the entrles, sidewsbks, ourb arcas, drlveways, parking areas, and otber public portions
of the arca surrounding the Primary License Aren, If any.

D, The Property has boen inproved with a cortatn building structure which Licensor uses for its
business operations which lnclude a warchouse (the “Publin Warehonse™),

B Yhere is a cortaly aren of the Proparty located adjavent to the Prinary Liconse Ares and the
Dublin Warchouse, which ares containg approximately 59,300 square feet and which is shown on
Exhibit “C* attachied boreto (the “Secondary License Avea "3 When used in this License

' SGLONGAL ;
Agreement, the term “License Area® shall refor to the Primary License Arca and the Secondary
License Aren or vithor the Primary License Area or the Secondary Licenss Avea,

B Licensar and Licensee desie to terminate the Lease and to enter nto this Liconse Agreement to
- penmit Livenses to nse the Primary Ticetse Aren and the Secondary License Aren, subjeot o the
torms and conditions set forth hersin,

- Now,therefore, for good and valuable consideration, the receipt and sufficioncy of which
are herohy acknowledped, the Partios hereto agree agreos as follows:

1. Incorporation of Recitals. The foregoing recltals are true and sorrect and ave fncorporated heroin
by reference,

2. Tprpination of Lease. ‘The Lease and all terms and conditions therein, excepting the Sgetion, 10,
mmgﬁmmrmm:m therein, the surrender obligations set forth in
Beetion, 7, Repalrs thereln, and the tarms of Section 30, Hazardous Materials thereln, shall

1



terminate effectiva as of the day preceding the Commencement Date of this License Agreement
st forth in Section § hereinbelow. Prior to the Commencement Dats, the Lease shall remain In
Tl foree and effiet and the Parties shall contlnue to parform each and all of their obligations
with respeot thereto, Ldosusor and Licensee stipulate and agree that the existense or amount of
any previously pald secuelty depostt made by Licenses to Livensor pursuant to the Lease is in
dispute. In consideration of the torms set forth i this License Agreement, Livenses waives any
rightto reveive auy seourity deposit fimds from Licensor If such funds have been deposited and
Livensor agrees not to requite a seeurity deposit for this License Aprecment as of the Bifective
Date, provided, however, if at any tiwe during the Tert Licenses shall fail o pay tho License
Feo ar other charges when due wnder this License Agreemoent of perform sy obligations under
this License Agresment, then, Tollowing any notice and cure perlods, Licensor tuay recuire
Licenses to romit payment to Listnsor of a security doposit fo secure the falthful performance of
Licensee’s obligations undor this Lizonse Apreoment Iy an amount equel to the monthly Livense
Fea or such other amount that 5 rexsonalile and customary,

Grant of Exclusive License. Liconsor hureby grants to Licensee 8 nop-rovocable, exclusive
license (the "Primary License"), on and subject to the terms and conditions set forth horofn,
permitting the wse of the Primary License Area,

{irant of Non-Exclysive License. Licensor horohy grants to Livensee 4 revocable nop-exclusive
leonse-(the “Secondary License™), on and subject to the terms and conditions set forth horein
permitting the use of the Secondary License Aren.

Permitted 1]

& Pomlited Use of Primary Lisense Ares. The primary use (“Pritary Use™) of the
Primary Lioense Area shall be a parking Tot for auctlons of automobiles, trucks or other
vehivles (“Yohicles™ fo the public betwesn 6:00 a.m. on Satordays and $:00 p.an, on
Bundays or holidays only (*Anction Days™, and for oxhibiting the Vehicles to the public
between 6:00 2., and §:00 p.m. on the day prior to Auction Days ("Preview Days™).
The ancillary vse “Ancillary Use™) of the Primary Liconse Ares shall be a parking lot
for exhibiting and selling Vehioles on an Individual basis throughont the week. The
Primary Use and the Anolllary Use shall ba collectively rafetred to as the *Primary

doense Area Pormitied Use™. Anotions shall take place on no mote than two weskends
por month, unless the prior writlen cotisent of Livensor i obtalned in advancs, Unless
othereise agreed in writing by Licensor, Liconsee may ot conduet any auctions during
any time that Licensor's Dublin Warehouse in thes vicinity of the License Aree 5 open for
regular businoss. Licenses understands and agrees that Livensor shall have the right, In

Its sole and absolute dissretion, to revoke the Ansiffary Use upon thirty (30) duys

writton motics to Licenses at any time during o Term, if the Aneillary Uss shall in any

Way canse any distuption to Licensor's business opormtions or Licensor’s use of the

Property or shalt be the basis for the denfal of any business use or oporating permit or

serve ag the bais of any permit or land use violation by Licenses,

b. Permitted Use of Secondary License Area. The Seoondary License Area shatl be used on

fio more than four (4) days per month which are the preview and sulo days when
Lioensea condusts suctions o the Primeary License Aren and on no other days durbng the
Term. The Secondary License Aren shall be used sololy for the purpose of providing
parking to Livensee’s enstomers on the preview and auction Gays and for providing
alternate ingress and egross 1o Licensee’s truck and velicle trajler on proview and
anction days (the “Secondary License Ares Pormitted [Jee ") Livensee shall soordinate

14




&,

a0cess to the Secandary License Area with Licensor’s authorized facility mansgement,
safety and securlty personnel at the Property. The Hoense rights granted to Licensee
hereby do not invtude the right of Lioensor and its employses, contrastors, tenants and
other licenseos to use twelva (12) spaces for parking in the portion of the Secondary
Lcense Area fronting on Sierra Court in front of the Dublin Warshouse if needed on the
permitted days of use by Licensee |

The License Area shall at alt times be maintained by Licenses so as to permit
unobstructed ingross and egross o the Dublin Warshouse and all atess, includin B,
without limitation, the Prinary License Area and the Secondary License Arca by
emergeney vahioles and personnel, Licenses understands that thero may be ocoastons
when Licensor will require acoess to its loading dook so as to permit delivorios by
vehicles which may inclode large tractor trafler vebicles, In the event Licensor shall
roquire access 1o s loading dook on days when Licensee has a seheduled preview and
auction, Licenses shall cooparate fully so as fo secommodate any deliveries to Lioensor
and cause minimal disruption to the sotivitios of Licensor, Licenses ackuowledges,
undorstands and agroes that the Secondary License Atea Js 1 securs area on Liseimsor's
promises and that the gates to this ara shall be Jooked during times as designated by
Livensor’s representatives, Licensee acknowledges that it has been issued a key to the
Socondary License Area which it shall return to Licensor at the expiration date of this
License Apreement without demand or request, ‘ '

Licenses accepts the usw of the Primary License Aves and the Secondary License Aren in
thelr present and fistore condition “AS 19* and “WITH ALL FAULTS™. Licenses agress
that its wse of the Secondary License Aren shall bo at ts sole risk,

Licenseo shall bo responsible for obtaining any porsmits or other licenses in order o
eonduct its opesations on the License Araa.

Licensee shatt observe and abide by, and shall require aach of its employees and inviteos
10 observe and abide by, all Jaws, statutes, ordinanoes, rules and regulations, as woll ag
any certificates of operation or any recorded docement affecting the License Area.

Liconsee shall not do or petmit to be dore it or about the Livense Atea anything which
will In amy way Increase the existing rate of or affect auty flee or other insuranos upon
any property of Litensor in the vieinlty of the Licenss Area,

Noither Licensee nor any of its employsos, Heenseos or hivitees shall do or perait
atiything to be dobi in or about the License Ares which will in any way obstruct or
interfore with ihe rights of Licensor, its officors, direstors, licensoes, agents, invitess,
contractors, and subsontractors to have rights of novess 10 and from the Dublin
Warehouse or other proporty of Lisetsor In the vicluity of the License Ares, or lnjure or
annoy thens, nor shall Licenses not any of Its eployess, licensees or invitves e,
ruintain or permit any nuisance In, on or about the License Area or commit or suflor t
be committed any waste in, on or about the Licenss Aren.

During the Preview Days and the Auction Days, Licenseo shall provide security guard
sarvious, at Liconsee's sole cost and exponse, at the License Area sufficlent to misintain
ordur at the License Aren and provent access of Licenses's employees and invitess to the
property of Livensor located adjacent to the License Asea.



} Immediately after the end of each Preview Day, Licenses shafl remove il waste and debris
from the License Area arising from the Permitted Uses on the License Area, Frmedinioly
after the end of ench Auction Day, Licenses shall ofean the License Area to substantially
the same condition as existed prior to the Preview Day.

. Licenses agrees that alf activities conducted in the License area shall be parformed ina

good, sfe, carefil and proper manner, and that at all thnes the Proparty shall be kept five
fram acowmulation of all waste and debris reasonably assootated with the performance of
the Activities and that the Property shall be maintained in 4 sightly and sanitary
condition as shall be satisfactory ta Licensor. Liconsos shall not allow, commit or cause
to be committed any aotivities which result in any destroction, misuss, alteration or
neglect of the License Area, : :

Torm. The Term of this Licanse Agreement shall begin on the February 1, 2006 (the
"Commencement Date™ and, unless sooner terminated as herelnafter provided, shall end three

(3) years theroaftor on the J anuary 31, 2009 (the “Expiration Date™). This Heenss is not subject
o sy options to rencw or extend the Term,

| MMM Notwithstanding any other provision of this License Ag.mm&m toihe

contrary, efther Llcensor or Licenses may terminate this Edcense Agreement upon wigety (90)
days prior written notice to the other given in sccordance with Seotion 34 below,

Liconse Feo. Licensee shall pay to Licenseo the amount of Nine Thousand Seven Hundred Fifty
and Ne/100™ Dollars ($9,750.00) per month (the “License Fae™) commiencing on the
Commensernant Date Livonses shall remit the Liconsee Fee to Licensor on the firsr day of each
calondar month or part thereof during the Term. If elthor the Term or License Pas commettces on
& day other then the fist day of & oatendar month or ends on a day othier than the Jast day of o
calendar month, then the Lieense Fec for the fractional aonth shall be prosated. The Lisense Fee
shatl bo paid to Licousor, without deduction or offset, at Licensor's Address, or to such other
person or at such other place as Licensor may from time to time designate in writing, The
Licensee Feg and all other payments required t be made by Licensee to Livensor, unloss
othierwise directed by Licensoy, shall be made to the following address:

Chevron U8, A, Ine,

/0 Cheveon Business and Real Beiate Services
PO, Box 973627

Datlas, TX 783073627

Adiustmenis to Licenss Fee,

B On the first anniversary of the Commencement Dato of this License Agreament, and
annually thereafler, the Licensee Feo payable by Licensee shall be increased to an
amount determined by multiplying the basic monthly License Foe by a fraction, the
denominator of which shall be the most recent Consumer Price Index figure, as
horeinaftar defined, published prior to the Commencement Dute, and the numerator of
which shall be the most recent Consumer Price Index figure published prior to the
partioular anniversary date; provided, however, that n no event shall e rent for any
month after such soniversary be less than the rent for the montl intmediately proceding
such anniversary, As wsed horeln, the term *Consumer Price Index” shall mean
Consumer Prlce Index for Al Utban Consumars {CPLLI) for the U.8, City Average for
All Itoms, 1982-84=100, or the successor of that Index, 4s published by the Bursau of
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Labor Stattstios, U.8. Department of Labor. Should Licensor lack sufficlent dats to miake
the proper determination on the date of any adfustment, Livenses shall continue to pay
the monthly rent payatde immadiately prior to the adiustment date, As soan as Livengor
obtains the necessary duta, Licetsor shall determine the Licensee Feo payable from and
after such adjustmont date and shall wotify Licenses of the adjustrent in writing, Should
the montlily Livense Fee for the perdod following the adjustment date exceed the amonnt
previously paid by Liceusee for that perlod, Licenses shall forthwith pay the differonce
1o Licensor. Should the Consumer Price Index as abova describod conse 16 be published,
& roasonably comparable suceessor index shatt be selected by Licensor, If Licensce
objeets to the suscessor index, the dispute will be pesolved and & successor index

 designated by arbitration prsuant to the rules and procedures of the Amerlan

Arbitration Association,

Notwithstanding the foregoing, the Parties apree that the increuse In License Pew for cach
year shall be not loss than throe parcent (3%) nor more than six pergent (6%) of the base

vantal for the previous year, each year for such purposes to commencs on the aniversary
of the Commencement Date, : -

Licensor may in ity sole discretion, walve the esealation provided for is Section 9(a) or
Section K(b) for any particular year, years, or part of 1 year, No sueh walver shall
preclude Liconser from applying the escalation to any subsequent year or part of a year,
and from making the subssquent application as #all subsequent escalations had been
doly imade to the maximum permissible extent,

ﬁ]@%f%ﬂ'ﬁ;

.

Licenses shatl ar al] times comply with the rules, rogulations, terms and conditions
applicabla to service, equipruent, wiring and roquirements of the publio utitity supplying
eloctricity to the Property. Licensor shall not bo Hable in any way to Licensee for any
fhilure or defeet in the supply or charactor of elostric service furnished to the Property,
the Primaty Liconse Area or the Secondary License Area by reason of any requireinont,
act or omission of the wiility serving the Property or for any other reason not atiributable
to the gross negligence of Licongor,

Hlectricity shall be furnished by Licensor to the Primary License Aren ot a so-culled
"fee-inclusion® basls and there shiall be no charge to Licenses for suoh eleotricity by way
of measwuring the same on any meter or otherwise, such clectrieity being inchuded in thie
License Fee, The Parties have agroed that the Licenses Fee inoludes an amount soual to

$250.00 per month (the “Blectrie nclusion Amount™,

_ If the public utifity rate sohedule for the supply of electric energy to the Property snd/or

the surcharge for fuel cost or any other charge made by the public utility supplying
sleotrie encrgy to e Property and/or the taxes payablo by Livensor with respoct to stich
electrio energy nte incroased or decreased after the date of this License Agroement
andfor the service olassiffoation at which Licensor purchases elestrio enotgy is changed
aftor the date of this License Agreoment resulting In an inereaso or decrease in the cost to
Licensor of electrical enorgy, the License Foe shall be increased or deorvased by an

“amouit equal to the amount of any increase ot decrease in such publie wility rate

sohedule, fiel adjustmont or other charpe, tuxes or cost, Any such Inorease or deorease
shall be offective as of the date of such incroase of dearease and shafl be made
retroactively if necossary, Upon the request of eliher Party, Livonsor and Licensee shall
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i1,

i2.

13.

14,

exeoute a supplementary agreement confioming the inerease or decrease. In o event

- shall the provisions of this Seetion 10(c) operate to reduce the Liconse Pee below the
amount statexd in Soetion 8 of this License nor the Blsoteio Inclusion Amownt below the
amount stated in Seetion 10(k) above,

d. At any time during the Torm, Licensor may mefer the avtual slectrioal consumption of
Licengee. If the electrical usage of Licensso shatl exceed the actual amount of the Blectrio
Inolusion Amount during sty month during which eleotricnl usage was metered, then
Licensor may, at its option, snbmit an invoice for the amount by which the actual alectrical
usuge exceeds the Electric Inclusion Amount. Licenses shall remit payment to Licensor for
the amount within twenty (20) days followlng the receipt of sxid Invoice. Licensor shall
provide Licensse with supporting docomentation of e electrival usage mnd the amount
Miled to Livensee.

Water, Licensor shall supply Livensee with water setvices for Licenase’s nse in, on or shout the
License Aren, af Licensor's cost, so long as such usage is in reasonable amounts, as dotermined
by Licensor in Livensor's reasouable, sole, and absolute disoretion. Provided, however, at any
time during the Term, Licensor, af its expense, shall have the right 10 fnstall a moter to measure
the actual water consumption of Licensee. If the water waage of Licensee shall exceed the sotual
amount of 250 gallons per day during any month during witich water usage was metered, then
Licensor may, at its option, subtuit an involce for the amount by which the actual water usage
exoveds the stipulated Water nclusion Amount. Licensee shall remit payment to Licensor for
the amount within twenty (20) days followiny the recelpt of said Ihvoico. Licensor shall provide
Liconses with supporting documentation of the water usage and the amount billed to Licsnsee,

Refuse and Sewape, Licenses agrous not to keop any trash, garbage, waste or other refuse on the
License Avea except in sanitary aontalners and agrees to regalarly and frequently remove same
from the License Area. Licensce shall kevp all containers or other equipment used for storage of
suel materlaly in o oloan and sanitary condition, Licenwes shall, at Licenseo’s sole oost and
exponse, properly. dispose of all sanlfary sewage and shall not use the sewage disposat system for
the disposal of anything except sanftary sewage. Licenses shall keop the sewage disposal system
froe of all obstroctions and In good eperating condition. Licensee shall coniract directly for all
trash disposal services at Livenses’s sole cost and axpenso,

Personal Property Taxes. Licensee shall be liable for, and shall pay befors delinquency, al} taxes
and assessments (ved and personal) lovied against (8) any personal property or trade fixtures
placed by Licenses in or about the License Area (including any increase in the assessed value of
the Property based upon the vatue of any such personal property or trade fixtures); and (b} any
alterations in the Liconse Area (whether installed and/or paid for by Licensor or Licensse), If
any such taxes or assessments are lovied against Licensor or Livensor’s property, Licensor may,
after wriiten tiotice to Licenser (and under proper-pratest if requested by Liconsce) pay mich
taxes and assessmonts, and Licensee shall refmburse Licensor therefor within thirty (30) dayy
after deroand by Licensor; provided, however, Licensee, ot i#s sole cost and axponse, shall have
the tight, with Licensor’s cooperation, 1o bring suit in any eourt of sompetent jurisdiotion to
recover the amount of any such taxes and assessmonts so pald under protest,

No Leasehold Interest, No legal title or leasehold intorest in the License Agreement area shall be
deemed or construad to have been created or vested in the Tieense ares by anything contained fs this

License Agreement, Except as expressly set forlh herein, Licensee shall have possession of the

Primacy License Area to the exclusion of Liconsor or any other Party wha has obtained
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permission or authority from Livensor to use the Liconye Aren, Exocopt as oxpresaly set Torth
Irerein, Licenseo shall not have possession of the Secomdary License Area to the exclusion of
Licensor or any other Party who has obtained permission or authority from Licensorfo wsethe
Secondaty License Area. It is expressly understood aind ngreed by Licensos that Licensor shall be
under no obligation to protect the livense privileges granted herounder ay apainst thind parties or
trospassors by legal proveedings or otherwise, and it is farther agreed that Licensor shall not be
liable in any way for any interference with said license privileges to which Livensee is ontitled
exceptand unless Licensor is found to have intontionally granted rights to the Primary Ticense Area
to any third party in contzavention of the terms of this License Agreement. 'This gerant of Hoonse is
personal to Licenses and i made solely in connsotion with the Primary License Area aad the
Secondary Liconse Ares,

Bubdivigion Map Aqt. Licensorand Livensee understand and sgres that this License Agreoment
hag been steuotured so 43 to be exempt from the Subdiviston Map Aot (Califorda Government
Coda §66424). Notwithstanding anything in this License Agresment to the conteary, Lioensee
shall not undertale any activity or take any action that would cause this License Agrsement or
the rights granted by this License Agreement to become subijent 1o compliance with the aforesaid
Subdlvision Map Act, '

- Surrendey upon Termingtion. Upou completion of the Term, or tenmination or revocation of this

License Agrooment for unty reason, Licensee shall remove Jts fixtures, improvements and personal
property from the License Atea and repalr ail damage tothe License Are to the satistaction of
Licensor. If Licenses falls to sutrendor to Licensor the Property, npon any teombnation or
revooation of this License Agreenent, all the labilitlos and obligations of Liconsee hersunder shall
continue in offect untll the Liconse Area is surrendersd; and no termination or revocation hereof
shall releaso Liconses from any Tiability or obligation hersunder, whether of indernity or
otherwise, resulting from any acts, omissions or events happening prior o the dufe of termination or
ravocation or the date, if Jater, when the Liconse Arex has heen restored, ‘

Rules and Regulations, Livenseo shall faithfully observe and comply with any and all rules and
regulations concerning ocsupatlon and use of the Livense Aven which may be adopted by Licensor
in the reasonable exercise of its discretion,

Repairs and Maintenance of License Area. Licenses shalf, at all times during tho Term hersof and
ut Licensee's sole cost and expense, keep the Primary Livense Area and every patt thereof in good
condition and repalr, excupting ondinary wear and tear aud exoepting damage by fire, sarthquake,
et of God or the elements, aul shall keep the Secondary Livense Area and overy part thereof in
cloan and neat vondition, wd shall repair any damage to the Secondary Liconse Aros caused by
Licenseo ar Licansee’s inviloes. Licenses bereby waives ull rights under California Civil Code
Section 1941, if applicable, and all rights to make repairs at the expense of Licensor or, it lfeu
thereof, to vaoate the License Area, as provided by Californta Civil Code Seotion 1942 or way other
law, statute or ordinance now or hereatter in effvot in Califorota or olsewhere, Licensce shaf} at the
end of the Term horoof surrender to Licensor the Liosnse Avea and to romove any eltorations,
additions, fixtures and Jmprovements thereto made by or for Licensee and to restor the Ligense
Area as a paved packing lot o the teasonable satisfaction of Liconsor, Licensor s no obligation
and has made no promise te alier, improve, repaly, decorate or paint the License Area,

Alterations and hnprovements. Licenses shall not alter ox improve the Licensoe Ares, or attuch any
fistucos or equipment thereto, without Licensor's prior written onnsent, which consent may bo
withheld in Licensor's sole and absolute discretion, Licanses shall, at its sole cost and expense, alter
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of mprove the Livense Ares 1o comply with all applicable governmental laws, rules or regulations,
and with the requirements of any insurer carrylng fire, oxtended ooverage, Hability or other
insuratce covering the Liconse Arsa, Jf Licenses shall desire to make any alterations or
improvements, Licensee shatt submit a request to Livensor in the form substantially as set forth in
Exhibit “* attached hereto and made 8 part hereof, Any alterations or improvements to the
License Arca consented to by Licensor shall be made by Livensee at Licensee's sole cost and
expense, The vontractor or person sefected by Licenses to make such alterations or improvements
snust be approved in writing by Livensor priot to commencerment of any work, Licensor shall have
the right but not the obligation to require that any such conteastor hired by Licensee shall, priorta
commencing work on the Liconse Ases, provide Licensor with a performance bond and a labor and
materials payiment boud in the amonnt of the contract prive for the work naming Licensor and
Licensee (and any other person designated by Licensor) as co-ob] igees. All slterations, fixtures and
improvements made in o upon the Livense Aren by aither Licensee or Livensor shall imtnediately
become Licensor's property, and &t the end of the Term hereof, shall, at Licensor's option, either
remain on the License Aroa without compensation bo Livenses or be removed by Licensor for
Licansee's account. Llconses shall reimburse Licensor for the eost of suoh removal (inchuding the
cost of repuiring any demape to the License Arca ot any building in the vicinity of the License Aren
saused by remaval and a reasonable charge for Licensor's overhead) within ton (10) days after
receint of a staterment therefor,

Drugs. Aleohol, Firearms. ‘The possession and/or nse of iHegal and uosuthorized drugs or
substances, alooholle beverages, explosives, Hrearms or weapons on the Livenss Agreement Aroy
is strlctly prohibited. Livense Agroement shaf] nothy and advise its siplovees, agents and
sontractors, and have such agents and contractors advise thafr personnel, of Liconsor's policies
set forth herein, Licotsee shall remove from the Licomse Area any of its employees and the
personnel of Its agents and contractors who are found 1o be in violation of this Section 20 or who
aré otherwise mentally and physically incapablo of working safbly and campetently,

Serviges,

A Licensor shall maintain Lioensor's property in the vicinity of the License Arow and the
publie portions of the Licensor's property it the vivinity of the License Arey, such as the
endrivs, sidewalks, ourb aveas, driveways and parking urens, in reasonably good arder and
condition (exenpt for damage ooeasioned by the act of Licenase or emplovees, Hoensess or
invitees of Liconseo, whioh damage shalt be repaired by Licensor at Liconses's expense),

b Ifrequired for Livenses's use of the Livenso Ares, Livenses shall supply the License Arex
with and pay the full costof; (1) sewage service, Ifany, and (i) digposal service, if any, for
a reasoiable amownt of garbage and waste generated by Licanses on the License Ares.

Licensor’s Speoial Use Covenants, Licensee

a, Licenses shall not undertake any car washing activity on ot off the Liconse Ares or sy
other aotivity that would oause o result in mny discharge of Hazardous Materlals, as
defined in Section 43(b) hereinbelow, into any of the storm water drains serving the
Property. Licensor agroes to penmit Liconsee fo porform oar washing activities on the
Primary License Area for is sale-or auction vehiclas only and 1ot ay part of any
commeroial or private car washing setivity, provided that Licensee shall, at Licensee's
expense, first provide Licensor with a request therefor along with coples of aH required
permits and written evidence of compHanse reasonably accoptable to Licensor that such
notivity complies with all applicable onvironmental fatws and regulations, inoluding,

&
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without limitation, the Cloan Water Act and any siate or local analog, applicabile to this
activity. Ifthe request of Liconses s acceptable to Licensor, then Licensor and Licenses
shall exeonte wn smendment to this Agreement or other memorandum of consent,

License shall pravide Licensor with coples of all permit renewals or amendiments

promptly when reseived, Additionally, Livensee, at its sole expense, shall be responsible
for installing water/oll sepatators or washing facilitios i required by applicable laws,
permits and cegulations. Notwithstanding Seoion 33 {Abandonment) of this Licenss,
Licensee, at fts exponse, shall retaove ary car wash ing facilities and eaulpment Jocated
o the License Aroa wpon surrender of the License Area or if Licensse shall be
dispossessed by process of law or otherwise. At the request of Chevron, Licenses shal)
hire & roputable environrmental contractor to perform such tests as may be reasonably
required. by Chevron o dotermine the pressuce of esvironmental contrmination, The
provisions of Seotion 45 (Hazardous Muterials) shail cover the abligations of the Parties
with respect to the prosence of any onviconmental contamination, :

Lundlord shall have the right to prohibit any advertising by Tenant which, in Landlord's
reasonable opition, tends to impair the reputation of the Building or its desirabi] ftyasa
watshouse and, npon written notice from Landlord, Tenant will refealn frotn or
disoontinue such advertising, Licepsee shall not use any higherise batloons, large size
flags or wind socks, searoh lights, or ather such advertising methods on o near the
Property to advertiso its business operations at the Property.

Terant shall not conduct any restenrant, luncheonetts or tafiterla Tor the sale or sorvice
of food or boverages to the ganeral public provided, however, Licenisee may permit 4
mobile fond service vendor fo provide food or beverapes to the employses, eustomers
and invitees of Licensoe only on Preview Days and Auetion Days.

Tonant shahl not place o load upon any portion of the paved surface of the parking avea
which exceeds the load ver square foot which said surface is designed to carry and which
is altowed by law, ' :

No portion of the Ligense Area shall at any time he oocupied as sleeping or lodging
quarters.

All Vehicles, speoifieally Vehicle carrlers and trucks, shall be removed ffom the

Beoonidary Liconse Arca except that any Vehicls carsiors and tracks may be patked
overnight if such Vehicl carriers and trucks arrive afier 5:00 pum, on the duy of delivery, -
Such Vehicle carriers and wrucks must be removed by 9:00 2.m, the following rorning,

Exqept for Liconses’s seourity guard, Livensee shall not pﬁnﬁit any casual access fo the
Primary Liconse Area through the pedestrian pato located at the north fenoe Hng by
Licensee’s employaes or sustomers excopt on Auotion Days,

With approval and cooperation with tequiremants of Livensor’s Reproseniative, Liconsoe
may place its standby generator, trash dumpster, and line-ofsight moton detoctor on the
Secondary License Asea. In using the aforesald gonerator, dumpster and motion

dotector, TLivenseo shall use reasonable efforts to avold any Interference with Lioensor's
business operations. -
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CompHatioe Covonanta of Licenses, Within thivty (30) days following the Bffective Date,
Licensee shall perform the following activities to the satisfaction of Licensue:

a, Lisenscee shall rensove from the Primary Liconse Area a fractor and tractor traffer which is
parked in the seuthwest cotner of the Primaty License Area,

by Licanses shall implement & poficy whereby that certain pedestrian gate with 8 push button
lock that is located between the Primary License Area and the Secondary License Area will
only be keplumlocked during Preview days and Auction days, provided Licensor shall have
the tight to install a separate lock on this gate during times which ars wot permitted hereby
and Licenses shall not remove Licensor's lock at any time and Licensor shall not ba in
default of this Agreoment if it shall fail to remove the loek at any time.

2. Licenseo shall not oporate its electrified seounrlty fence during Livensor’s dayiime
business hours,

Ligns. Licenses shall keop the License Area free from any liens arising out of the any work |
performed, materials furnished or obligations {neurred by Licensse. Licensor shall have the vight
in post and keep posted on the License Aren any notices that may be provided by law or which
Livensor may deem to- be proper for proteotion from such Hens.

Injunctive Relief. Licensee acknowledges and agress that Licensor would not have an adequate
remedy at Jow and would be frreparably harmed in the event any of the provisions of this Livense
Agreoment wero not parformed fn sccordance with it specific torms or were otherwiss brosched,
Accordingly, Liconses agreos that Licensor shall be entitled to injunctive relief to prevent
breaches. of this Liconse Agreement and to spesiiicalty enforce its terms in addition to any other
remedy to which Licensor they may be entitled, at law or in equity,

Indemmnification.

2, Liensor shall not be liable tn, and Licensee herehy waives all olaims against Licensor, fts
affiliates, aud cach officer, director, employse anid agent of Licensor or an Affiliates, for
injuty to or death of any person or damage to any property (1) oconrsing in or on the
License Area by or from any cause whatsoever, or (il cocusring in, on of about any area in

- the vicinity of the Livense Ares by reason of any act or omission or any active, passive or
concurrent negligence or fault of Licenses, whether or not any such injury, death or damage
referred to {n olause (1) or () above may be caused in whole or in part by the pessive
negligones or fault, or in part by the active negllgence or fault, of any of those in whose
favor Licenses so waives such olalms, and excepting in all casos only injury, death or

daminge caused solely by the negfigencs or willfi! misconduct of Licensor or ity employees
or agents,

b, As used in this Section 27, the torm "Affiliate" shall mean Chevron Corparation or any
company i which Chevion Corporation owns direetly or indirectly af least fitty-one
percent {51%5) of the shares entitled to vote at a genarat election of direstors.

o Licensee agroos to defond, Indomnify and hold harmless the Indemnitees, as hereinafier

dofined, against all Hability, costs, olalms, losses, damages, injuries and EXPEnsOS
(including withont Hmitation apy fines, penalties, Judgments, litigation costa and
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reasonable attoraeys' fees) which the Indernnitess may sustain, inour or become Hable
for, including, but not Himited to, injury to ot death of any person, {nohuding the
employees, agetits, contractors, representatives, invitees of Licensea ot of an Indemnitee,
and foss of or darmage to-any property, including the property of Licensee or of an
Indemnitee, atising out of or in any wary connoeted with (a) the use of the License Area
by, and the acts or omisslons of, the Licenses or Licensee's smployees, agents,
sontrastors or invitees; (b) any breaoh by the Licenses of the terms, covenants or
conditions of this Livense Agroemant, regardloss in all cases whether or 6ot such
Hability, costs, olairms, Josses, damages, injury and expenses shall have bosn caused or
contribted to by the passive, notive or concurrent negligence, or afleged neghgence of
tho indermitess, ouless such liability costs, claims, losses, damages, injuries or SXPENGS
are proximately caused by the sole negligence or witiful misconduct of any indernitse.

The term “Indemniteos” a5 wsed in this Licenss Agreement shall collestively rean
Livensor, its subsidiaries, uny Affiliate and their respeotive directors, officers, agents and
employees and the term “Ingdomnite” shall mean either i of tho forsgotng Indemusitees.

loase ollnsurers. The Indenndfioation obligations wider tis Seetion 27
¢ oxpiration or earlier termination of this License Agreement, and ate not
intended to and shall avt relieve 2ny tnsurance carrier of its obligations tnder poticies
required to be carried porsuant to the provisions of this Liconse Agreatnent,

28, Inswrance,

e

Livensee shall, at its sole cost and expense, obtain and keep In force during the Temmn fice
and extended coversge insurance on Livensed's Improvements, fixtures, Turnlshings and
equiprrent, i and upon the License Area fn an amonnt not less than oue hundred percent
(100%) of the full replacement cost (without deduetion for depreciation) thereof, Al -
amounts received from said insurance shall bo applicd o the payiment of the cost of repair
or replacetnent of any of Licensee's improvements, fixtures, furnishings sod equipment that
fuay hinve baon damaged or destrayed unless this License terminates prior to such repair or
replavement bolng made, in which case the portion of suck amounts reprasenting
tmprovetents and fixtures which would have bevotne Licensor's property pursusng to
Section. 19 heveof shall b pald aver t Licsnsor, and the batanee shall be retained by
Livenses, '

Without fa any way Hwviting Licensec's lability parstont o Seotions 270} and 27(b) above,
Licenseo shall, at its sole cost and expense, obtain and keep in foree during the Term '
hereof:

L Wotkers' Compensation and Employers' Liability Instrance as prasotibed by
applicable law, which shall include a waiver of subrogation against the
Indemnitees,

il, Comprehensive or Commercial General Liability Insumnce (Bodily Injury and
Property Damage), including contractual Habifity to cover liabitity assuned under
this Eioense Agreemont, with a Himit of liability not fess than One Million and
No/100™ Dollars {$1,000,000,00) combined singlo limit per-oceurrence, with

contractual Hability Insurance to cover Habillty arising fiom the obligations of the
License Agregitent,

1
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ik Automobile Bodily Infury and Property Damage Liability Insurance, the limits of

which shall not be fess fhan One Miliion and No/100ths Dollars (§1,000,000,00)
por parson and One Million and No/{ 0gths Dollars ($1,000,000.00) per QCCUITEN0S
for Bodily Injuty and One Million and No/l 09ths Dottars ($1,000,000.00) Froperty
Damage per ovcurrence, Such Insurunce shall cover automobiles in Lisensee's
Inventory and extend to owned, non-owned, and hired automobiles used by the
agents or gontractors of License Agreoment, and its or their emplayeos, agonts
aticdor subcontraciors, ' :

All Insurance required under this Section 28 and all renewals thereof shall be lssued by
suocht responsible companies quafified to do and doing business In the State of California as
iy be approved by Licunsor, Bach policy shall sxprossly provide that the polioy shall not
be canceled or altored without thirty (30) duys’ prior writien niotics to Licensor, All
Insurance under this Seotion 28 shall namo Licensor as an additiona! insured, shall be
primary snd noncontributing with any insuzance which may be carried by Licensor, and
shall expressly provide that Licensor, although niamed 28 an lnsured, shall nevertholess be
entltled to recover mader the poliay for any loss, injury or damage 10 Licensor, Its
employeaes and contractors, Upon the Issuance thereof, sach such policy or a duplicate or
cartificato thereof shall ba delivered to Licensor for retention by it Licenses shall not
oceupy the License Area or sommumence any mprovements provided for in this License
Agreoment, if any, unless and until it has delivered the required poticy or certificate of
inswrance to Licensor, -

Licensee watves on bohalf of its insurers under alf policies of five, theft, public liability,
watkers' compensation aud other insurance now or horeafler existing durlng the Term
hereof and purchused by It insurlng or covoring the License Area, orany portion or any
contetits thereof; or any operations theretn, or any ares in the viclalty of the License Area,
all rights of sebrogation which any insurer might otherwise have to any elatms of Livensee
against Liconsar, Licensor waives on belialf of its Inswrers under the policies of fire, theft,
publle liability, workers' compensation and othet insurance now or hereaflor exlsting during
the Tenm hereof and purchased by it Insuring or coveriug the License Ares or ay propetty
in the vicinity thereof or any portion thereof, or any operations therein, ali rights of
subrogation which any insurer might otherwise have to eny vlaimé of Licoasor aganinst
Liconses in exoess of the imits of any Insurance carried by Licensee, Licensor and
Liconsae shall each, prior to or immediately after the excoution of this License, procute
from each of such insurers & waiver of all rights of subrogation which the insurer might
otherwise have as spainst the other, to the extent regpired by this subsection, This
subsection shalf not ba construed to require of Licensor or Lionsee sny insurance coverage

ot otherwise required by this Liconse nor to walve any rights of rocovery that eltbeor

Licensor or Livenses may have directly apainst the other to the extent that any kysg or
damnge giving rise to any such right of recovery Is not actually covered by Insutance. Itis

- specifioally wndorstood and agreed by Licenses that notwithstanding any other provision of

this License, Licensor may cover its obligations under this License through its Binancial

rosources and satisfy uny required evidenee of sush throwgh & Self-Admbnistered Claims
Letter to Licenses, :

Restraction or Damage, If the License Ared is darmaged by fire or other casualty, Licensor shall,
subject to the provisions of this Section 29 and provided such repairs can, in Liconsor's opinion, be
mado within sixty (50) duys following such dsmage, repair the sarme at its expense (unloss such
damage Is caused by Licenses or any of Ifs employess, fovitees or licensees, in whivh event snoh '
repairs shall be mado at Livonsee's expanse), and his License shall romaln in folf foroo and elffeot, If
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such repairs cannot, in Licensor's opinion, be made within said sixty (60} day pertod, Livetisor t Ha
option shall by written notive to Licensee glven within shxty (60) days after the date of sueh fire o
other oasualiy eitfier (1) sloct to repair or restore such demage, this License continelng in foll foree
and effect, or(2) terminate this License as of a date speoified In suoh notice, which date shalt 1ot bo
less than thity (30) days afler the date such notioe is given. If such firp or vther casualty shall
have datnaged the License Area and if such damage is not the result of the neghpence or wifify!
misvonduct of Licenses ur Liconses's employoes, inviteas or licensees, then during the period the
License Area are ronderod unusable by such damage Licenses shall be entitled to a reduction in
License Yoo bused an the extent to which the Licsnse Area may be rendered nnusable by such
damage. Licensor shall not be tegnired to repair any fnjury or damage or fo ke any repalrs or
replacements of any improvermonts, alterations, additions or fixtures instatled in the License Area
by or for Licensee and Licensew shall, at Licensee’s sole oost and expense, repair and restore its
portion of such improvements, alterations, additions or fixturey,

Emninent Domaln. I all orany part of the Lisense Area shiall be taken esa result of the exerelse of
the power of eminent domain or agreament i Hew thereof, this Livense shall terminate a¢ fo the part
50 taken as of the date of taking, and, In the case of a purtial taking, either Licensor or Liconseo
shall have the ripht to tetminate this License a3 fo the balance of the License Area by giving written
notiee o the other within thirty (30) days after such date, Iy the event of any taking, Liconsor shall
bo entitled 1o any and all compensation, damagss, income, Livense Fes, awards, or interest therein
whatsovver which may be paid or wade i contention therewith, and Licensoe shall have no olaim
aggaingt Licensot for the vatue of any unexpired taem of this License or otherwise, n the event of 4
partlal teking of the License Area whioh does not result in & termination of this Livense, the
monthly License ¥ee thereafter to be paid shall be equitably reduced. '

Assigiment. Licensee shall not sell, assign or sublet this Licenss Agreement or its Hosnge rights

.+ hereunder to any party without the prior written consent of Licensor, which consent may be

withtheld in Licensor's sole and absolute disoretion, and any aitampt by Licenses to do so without
ohtaining such consent shall bo void and of o force or effeot, Subject to the foregoing, this
License Agreement shall bo binding upon and fnure to the berefit of the Partics biereto and theie
respective hairs, execntors, administrators, personal ropresentatives, succossors and askigns,

Liconsor's Right of Batry. Livensor may snter the License Area at any regsonabla thnw fo

(1) Inspect the License Ares, (1) exhibit the License Ao to prospective purchasers, fenders or
Livensees, (ilf) detormine whether Licensee is complying with alf s obligations herounder,

(v} post notioss and "for sale" signs I, on or about the License Area, (v) make repairs, {vi) repalr,
alter or otherwise propare the Liconse Area for re-oceupancy if Licensee vacates the Livense Area
prior to the explration of the Term, and (vif) take any other moasures, including Inspections,
maintovance, repalrs, altorations, additions and Tmproviments 1o the Licenso Area as may be
uecossary or desirable for the safely, protection or preservation of the Licernse Aren or any propaty
of Licensor in the vicinity of the Livense Aren. Any such entry shall bo for & reasonable period only
and, if Licensce has not vacated the License Aren, cnirse 43 fittl intorfaronoe to Licenses ns
reasonably possitle. Livenses horeby waives any olaim for damages for sy injury or inconvenience
10 or interlerence with Liconsec's business, any loss of ooaupaiey or quist enjoyment of the License
Aren or any other Tass occastonsd by such entey. Lioensor shall at all times have and rotaiis a key
with which to wilock the gate to-the Livense Ares, and Licensor shall have the vight to use any and
all means which Licensor may deom proper in an smergency in order to obtain entry to the License
Aros, and any eniry to the Licenso Area obtained by Liconsor by any of sald means, or atherwise,
shall not under any oirsumstances bo construed or deomed o be a foreible o unlawfil entry into o
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35,
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39,

& detainer of the License Area or an evietion, sctaal or constructive, of Licenses from the License
Ares, or any portion thereof, '

| Abandonment. I Licensee shall abandon or surrender the License Area, or be dispossessed by

process of law or otherwise, any personal property belonging to Licensee and. loft on the License
Arsa shall be desmed to be abandoned, and, at the option of Licensor, Licensor may solt or
atherwlse dispose of such petsonal property in any commencially rensonable manner,

Sale. In the ovent Licensor shall selt or convey the Propotty, then this Licanse Agreoroent shafl
tenminate avtomatically upon the closing and transfor of title from Licensor to the new owner.
Lizensor will use reasonable «fforts to provide Licensee with ninety (M) days advance notice of
the closing date of any sals of the Property to  thisd party buyer.

Qvordue Payments, Livensas ackaowledgoes that Iate payment by Licenses to Licensor of the
Lizense Feo, ot any other smount required to be pald under s License will cause Liconsor ta inour
oosts not contemplated by this License Agreemeunt, if any, the exact amount of which Js extromely
difficult and Impractloable $o ascertain, Such vosts include, without lmitation processing and
nocounting ohatges, and fnte charges that may be imposed on Lioensor by virtue of its debt
obigations, if any. Aecotdingly, If Licensee flls to make any of such payients within ten (10)
days sfter such pagment is due, Licensee shall pay an additional charge ogoat to the groater of

(I} interest on such payment, from the date due until pald, at the greater of (a) the "Refbrence Rate"
of intetest annonnoed by the Bank of Amerkea NT&S.A., as in effeot fom day to day, plus five
peecent (5%) per annun, or (b) the maximum rate permitted by law, or () One Hundrod and

Mo/ 100™ Dollars ($100.00).

Real Bstate Brokers, Licotses warrants and reprasents that Hoenseo has ot utiized any broker or
real estate agent in connection with this transaction and that Heenses has not authorized or
amployed, or acted by implication to authorize or to emplay, any real estate broker or agont to act
for ifoenses in conneotion witly this license, Licenseo shall hold Koensor harmless from and
indemnify and defend licansor against any and all clubms by any veal estate broker or salesman for a
varmission or finder’s foe 46 & result of livensee's entoring Into this lcense,

Attorngys! Foes. If any legal or squitable action or proceeding i institatad to enforos any
provistons of this License Agreement, the Party prevalting in such action shall be entitled to
recover from the losing Farty all of its costs, including court oosts and reasonable attorneys feos,

Soverning Law. This License Agreoment and the terms hereof shall be governed by and
construed in accordance witl the laws of the State of California, '

Alternative Dispute Resolotion,

2. Maiters Covered. Exoopt as provided in Seetion 39(h), any controversy between the Parties
arising out of this License, or breach thereof, shall be subject to the mediation process
doscribed butow, 1F 10t msolved by medistion, the matier shall then be submitted to the
American Arbiteation Assoclation ("AAA") for arbiteation.

b MMWM The provisions of this Section 39 shall not apply to any cotroversy,

brench or any other matter which, If resolved in favor of Licensor, would entitls Licensor to
recover possesslon of the Livense Area from Licensee tnder unlawfin] detalner proceadings or
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otherwise or which would cause inmediate hasm or infury to Licensor or any third puty or
which by the terms of this Agreement st be resolved 1 1 gpeoific time period.

Modiation Arbliation. A meeting shall be held prompfly between the Partles to attempt in
good faith to riegotiute a resolution of the dispute. The mesting shall be attendod by
individuals with decision-making atthorlty regarding the dispute, If within thirty (3 0y days

after such meeting the Parties hiave not succesded in resolving the dispute, they shafl, within
thirty (30) days submit the dispute to & mutually scoeptable third-party mediator wha is
acquninted with dispute resolution methods, Licensor and Licensee will participate in pood
feith in the mediation nod the medlation process. The mediation shall be non-binding, If the
dispute is not resolved by mediation, elther Party may initlate an arbitration with the ABA,
and the dispute shall be resoived by binding arbiteation under the nules and administmtion of
the AAA, and judgment upon the award rendered by the arbitraton(s) thiy be entered in any
court having jorisdiction thereof, Nelther Party shall burantitled to seck oF resover punitive
damages fn considering or fixing any award undet these proceedings.

Costs. The austs of the mediation and arbitration, Including any mediator's fees, AAA
administratlon fee, the arbitiator's fee, and costs for the use of fasilitles duting the hsarings,

shall be borne equally by the Parties, Attorneys' foos muy be awarded fo the prevailing or most
prevailing Party at the discretion of the arbiteator,

Riscovery, The provisions of Sectlons 1282.6, 1283, snd 1283.05 of the California Code of
Civil Procedure shall upply to the arbitration, '

Adomeys Yeos ond Exnenses, In any dispute betwean the Parties not regolved by mediation
or arbitration, the prevailing Party shalf be entitied o recover from the ofhier Pasty all of the
costs ncurred by the provalling Party as a vesult of the dispute, inelnding reasonable attomeys'
foes, '

Atforeys’ ees, 1f any legal or equitable action or proceeding is fnstituted to enforce any
provistons of this Licenso Agreement, the Party prevailing in such action shall by entitled to

recover from the Josing Party all of its costs, fnelnding court eosts and ressonable attorneys
fres, ' _

NOTICE: BY INITIALLING IN THE SPACE BELOW YOU ARE AGREEING 1O
HAVE ANY DISPULE ARISING OUT OF THE MATYERS INCLUDED IN THE
“ARBITRATION" PROVISIONS OF THIS SECTION 30 DECIDED BY NEUTRAL
ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING
UP ANY REGHTS YOUMIGHT POSSESS TO HAVE, THE DISPUTE EANYGATED IN
A COURT OR JURY TRIAL. BY INFLTALLING N THE SPACE BELOW YOU ARE
GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, GNLESS
THOSE RIGHTS ARE SFECIFICALLY INCUUDED IN THE “ARBITRATION®
PROVISIONS OF THIS SECTION 39, IF YOU REFUSE TO SUBMAT TO
ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY HE
COMPELLED TO ARIMTRATE UNDER THE AUTHORLLY OF THE CALIFORNIA

CODE OF CIVIL PROCEDURE, YOUR AGREEMENT T0 THIS ARBITRATION
PROVISION IS VOLUNTARY, '

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TG
SUBMIT DISPUTES ARISING QUT OF THE MATTERS INCLUDED IN THE
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A1,

“ARBITRATION” PROVISIONS OF THIS
ARBITRATION,

LicENsor:_ A LICKNSER: S~

Notices. Whensver notice is to be given under flre termg of his Livense Agreement, such notice

- shiall be In writing and shall be deemed o have been given when addressed to the addresses st

forth hereinbelow to the Party to receive such notlee and (1) deposited in the United States mail,
certifivd or registered mail, roturn recelpt requested; (1) deposited with a nationally recognized
overnight courier service, (1) transmitted by facsimile transmission (provided that sush facsimilo
transtission Is evidenced by & facsimile-generated confirmation receipt and a copy-of such faxed
notlye Is sont by overnight delivery as sot forth above); (Iv) fransmitied by electrords e-mail
fransmission from the sender’s valid e-mall address to the recipient”s valld e-mal] addrasy and
provided the reciplent ackmowledges roceipt of sald transmission notice by e-tmall reply or any other
method permitied by this Seetion 40 and photocoples of said ewmall communications are sent by
avernight delivery to the reciplent as set forth above; or (iv) personally delivered, Whei nutive is to
be recaived hereunder, suel notine shall be deemud recaived on the date indicated onthe madl return
recipt as having been delivered, or on the date dalivered by overnight courder, or date of personal
delivery, The Parties hoereto may at any time designate 2 now address for purposes of recelving
notive by piving written notlos as hereinabove set forth, The nddress for Licensor and Licenses is
ng follows!:

o Licensor:

Chevron US.A, The,

/o Chovion Business and Real Bufate Sorvices
6001 Bollinger Canyon Road, Building V

San Ramon, CA 94583

Attention: Leasing Manager
1o Ldcensesr

Saadeh Corporation

dba Alameda County Austion
6438 Sierra Court

Dublin, CA. 94568

Attenion; Adel Snadeh, President
Witha gomy for

Richard M, Osborne, Beq.
137 5t Malo Gt
Martinez, CA 94553

Waiver. The waiver by Licensor or Licensee of any breach of any agreement, covenant, condition
or pravision herein contained shall not be deamed €0 be a walver of ay subsequent breach of the
same or any other sgeesmant, covenant, condition or provision herein contalned, nor shall any
custom or practice between Liconsor and Liconses in the adiinisiration of this License be
cotistried to walve or to lessen the right of Livensor or Licenses 1o insist wpon the performance by
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42.

43.

44,

Licensor or Licensee in steiot acoordance with this Liconse, The subsequent acceptance of Livense
Fee hereunder by Licensor or the payment of License Fes by Licensee shall not be deertad 1o bea
waivor of any preceding busach by Licensor or Licenses of aay agrestuent, covetant, condition or
provision of this License, other than the faifurs of Liownsee 1o pay the pacticelar Livense s so
awcepled, regardless of Licensor's or Licensee's knowledge of such preceding breach af the time of
aeceptancs or payment of such License Fes, ‘ ‘

Gomplete Apreeraont. Thete are no oral agreements between Licensor and Licensee affecting this
License, and this License suporsedes and cancels any and all provious uegotiations, srrangements,
brochures, letters of intent, agrectents and understandings, This License tay not be amended or
maoslified in any respeat whatsoever except by an instrament b writhg signed by Licengor and
Licenses. : '

Authority. Bach person exeonting this License on bohalf of Liconsee does hereby eovenant snd
wearrant that each person signing this License on bebalf of 1 iconsse is duly authorized 1o do so,

Gonflicts of nterest: Right to Andit. Confliots of inferest refuting to i Livense are stricily
prohibited. Exeejt as otherwise expressly provided herein, noltiwer Livensee nor any director,
employes or agent of Licenses, shall give to or racelve from any director, employes ot agent of
Liconsor any gift, entertainiment or other favor of significant value, or any sommission, {ae or
rebate. Likewise, noiifier Licensee nor any ditector, smployes or agent of Licenses shall enter info
fty bustriess relationship with any director, employee or agent of Licensor (ot of sty affiliste of
Licensor), unless such person is acting for and on bekalf of Licensor, without prior wrilien
notifiontion thereof to Livensor. Any representative(s) authorized by Livensor may sudit any and
alf raccm;is of Licensee for the sole purpose of determining whether there has been compliance with
this Section, ‘

¥



Licensee witl (i} abiain and maintain in full force and effect atl Bnvirommental Permits {as
dofined below) that may be requited from time to time under any Envitonmental Laws (as
defined below) applicable to Licenses, the Bermitted Uses or the License Area and (i) he
atid rermain in compliance In with all terns and conditions of all such Environmental
Pormits and with all other Timitations, restrlotions, conditions, standards, prohibitions,
requireraonts, obligations, schedules and timetables contained in all Bnvironmental Laws

- applicable to Licenses, the Perntitted Uses or the License Area, As used in this Licenss

Agreement, the term “Bnvironmental Law” means any past, present or future federal, state
or loval statutory or ommon law, or any regalation, ordinance, code, plan, ordor, permit,
geant, franchise, cancession, resteiction or agresment fssned, entered, promuigated or
approved thoreunden, relating fo () the environment, human henlfls or safety, including,
without limitation, emissions, discharges, releases or threatened feleases of Fazardous
Materials (as defined in Seation 45(b) beteinafter below) Info the envieoninens {inolacting,
without limjtation, alr, surface water, groundwater or land), or (b) the manwfactre,
genetation, refining, processing, distribution, use, sele, traatment, receipt, storage, disposal,
tranisport, arranging for transport, or handiing of Hamedous Materials. “Bnviropmental
Permifs” moans, colleotively, any and all peemits, oonsents, Hoenses, approvals and
teglstrations of any nature at any time required pussnant to, or in order to semply with, any
Bhvironmentai Law. ' -

Egoept for petroleum produots which ate used in the operation of motor velioles parked in
the License Area, ordinary and genora) office supplies, such as copier toner, Hauid paper,
ghe, fnk and common cleaning materials and, to the axtent approved In writing by
Licensor, materlals reasonably necessary for the conduct of Licensee's business thot are
used and stored in compliance with all Bavironmental Laws (some or all of whioh may
constitute “Hazardous Materials” as defined in this License Agreement), Liconsee agroes
not to cause or permit any Hazardous Materials to be brought upon, stored, used, handlud,

 gemerated, released or disposed of on, {o, ander or about the Livense Area by Livensee, ity

agents, employees, assignees, sub-licensees, contraotors or fnviteos (collectively,
“Licensee’s Partles™), without the prior wiitton eonsent of Livensor, which consont
Licensor may withhold in its sola and absolute diserotion.. Uson the axpiration or earlier
tormination of this License Agrecment, Licenses agrees to promptly remove foomm the
Licengo Area, at its s0le cost and expense, any and all Hazardous Materials, inchading any
batteries, equipmunt vr systenms containing Hazardous Materials which are installed,
brought upon, stored, ussd, generatad or relensed wpon, in, under or about the License Ares
by Licensae ot any of Licensee’s Pastles or other persons or entitles. To the firtlest extent
permitted by law, Licensee shall provptly indemnify, protect, defend and hold harmiess
Licensor and Licensor's mombers, partners, officers, directors, employees, agents,
suoosssors and assigns (eollectively, “Licemsor Indemnified Parties™ from and against any
and all clains, dumages, judgments, suits, causes of action, losses, Habilitles, penaltivs,
{nes, expenses and costs (Including, without limitation, lean-up, removal, remediation
and restoratlon costs, sums peid in settlement of ¢laims, atforneys® feas, consultant feas
and oxpert fees and court costs) which arlse or result from the progsence of Hazardous
Mutertals on, In, under or about the Lisense Ates and which are caused or peitnitted by
Livensee or any of Licenseo™s Partlos. Licensos ghatl prompily notify Licensor of any
reloase of Hazardous Materials which Licensee becomes aware of doring the Term of this
License Agresment, whether caused by Licenses or any oifier persons or entities, and,
inunediately upor knowledge of any personal injury or propetty damage atleged to be
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46,

47,

attributablo to Hazardous Materlals. In tho event of any releass of Mavardous Materials
oaused or permitied by Licensee orany of Licensee's Parties or any ofier porsons or
entities, Licensor shall have the right, but not the obligation, to cause Licensee to
immediately take all steps Licensor reasonably deeins necessaty or appropriate to
remodiate such release and prevent any simitar future reloase to the satisfaction of Licensor
nud Licensor’s mortgagea(s); provided, however, prior to taking any such steps, Licensor
shall first provide Licensee with reasonable written notice of its intent to take such stops
and provide Licensee with a reasonable opportunity to remediate such release and prevent
any similar future release. At all times during the Term of this License Agresment,
Ligensor will bave the right, but not the obligation, to enter upon the License Area to
inspect, lnvestigate, szrapls and/or monitor the Livense Area to determine if Licenses 15 In
complisnee with the tetms of this License Agreement regarding Hazardous Materlals, In
the event there has buen an actual vielation of this Section, Licensee shall, upon the
request of Ldeensor, onuse 1o be performed an environmenial audit of the Livense Area at
Lirenses's expense by an environmental consulting fitm reasonably scoeptable to
Licensor. As used in this License Agreement, the term *Fazardous Materfals™ shall mean
and include any hazardous or toxic materials, sabstances or wastes as now or horeafter
deslguated or regulated underany law, statute, ordinance, rule, regulation, prder or ruling
of any agency of the State of California, the United States Government or any locs!
governmental anthorlty, inoluding, without limitation, asbestos, petroleum, petroleun
hydrooabons and pefrolewn based producis, vrea formaldehyde fonm insudation,
polychiorinated biphenyls (PCBs”), and freon and other chlorofluorocarhons, The
provisions of this Section shall survive the expiration or sartier termination of this License
Apreenent,

¢ Nothing contained herein shall create a duty upon Edeensor to vonduot such investigations or |
10 take any warrantod vemedial actlons and Liconsor shall have xo lisbitity for faiture te do
80, : _ _ 7

d. Licensee hereby agrees to release, indomnify and hold Licensor harmless from and againgt
any and alf fosses, damages, costs or expenses whatsoever (including attorney's foes and
00ste), whether direct or indirect, known or unknown, foreseen or inforessen, and claims
therefor which may arlss on acoount of or it any way connected with Licensod's having
hazardons miaterials on the License Ares. o

Ne Purtnership, Licensor does not, In any way or for any purpose, become & partaer of Livensee

1o the conduct of its business, or otherwise, or joint venturer 0r & member of & joint enterprise
with Licensee by reason of this License,

on:Diserimination. Tieenses acknowlodges and agrees that thers shall bo no diserimination
against, or segregation of, any person, group of persons, or entity on the basls of rase, color,
croed, religion, age, sex, marltal status, netional origin, or ancestry in the ocoupaney, fenure, use,
or enjoyinent of the License Area, or any portion thereof,

Miscoitaneous. 1 there be more than one person or entity constituting the Licenses, the obligations
hereunder imposed wpon the Licensee shall be joint and several, Time 1s of the essence of this
License and each and alt of s provisions, Ifany provision of this License shall be determined to be
illegel or unenforceable, such determination shall not affect any other provision of this License and
#ll such other provisions shall remain tn full foreo and effeet. This License shall be governed by
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and construed in acoordance with the Jaw of the State of California, without régiard to the principles
of conflicts of Jaw. _

IN WYXINESS WHEREOR, Licensor and Licensee have executed this License Agreement as of the
Effeotive Date (irst set forth above,

“Licengot™ . “Ldegnyae” B '
Chevron 8.4, Inc., ‘Saadeh Corporation & California corporation,

4 Pennsylvanla corporation, acting by and through  dolng business as Alameda Counly Anction.
ita division, Chevron Busingss and Real Bstate

Services S
PrintName: _${quem A, Barw Print Name; Adel Saadeh '
Titler &53#’}‘1‘%‘)‘ &c,(;m,){wy Titles Z&&f
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EXHIBIT “A®
Property

Exhibit A



‘the land refarred o hersin Is desoribed ag follows:

F ¥

THE LAND REFERRED TO HEREIN 1S SITUATED IN THE STATE OF CALIFQRNIA,

COUNTY OF ALAMEDA, TOWNSHIP, OF PLEASANTON, UNINCORPORATED, DESCRIBED
A% POLLOWS ! .

PARCEL 13

COMMENCING AT THE MOST WESTERM CORNER OF' AREA 7, AS SAID AREA

1S DESCRIBED IN THAT, CERTAIN YNSTRUMENT NO. AZ/B0835, ALAMEDA
COUNTY RECORDS, SAID CORNER BEING ON THE NORTHMERN LINE OF DUBLIN
BOULEVARD, AS DESCRIBED IN THE INSTRUMENT DATED AUGYST 19,

18964, RECORDED AUGUST 28, 1964, ON REEL 1298, IMAGE 14, INSTRUMENT
NO. AW/138892, ALAMEDA COUNTY RECORDS; THENCE ALOMG THE LASY
NAMED LINE, SOUTH 729 43% S4'" BAST 643,31 FEET; THENCE LEAVING
SATD NORTHERN LINE OF DUBLIN BOULEVARD, FROM A TAMGENT THAT

BEARS SOUTH 729 L3' 54" BAST, ALONG THE ARC OF A 50 FOOT RADIUS
CURVE TO THE LEFT, THROUGH AN ANGLE OF 90° 4% 00", A DISTANCE

OF 78,54 EBET; THENCE TANGENT 7O SAID CURVE, NORTH 17° 16t .

DRY™ EAST, 50,00 FEET TD THE BEGINNING OF A TANGENT 1000 FOOQT
RADIUS CURVE TO YTHE RIGHT; THENCE ALONG SAID CURVE, 61.9% FEET,
THROUGH AN ANGLE OF 3% 52' BUM, THENCE TANGENT TO SAID:CURVE,
HORTH 200 44! 00M EAST 10%.6%5 FEEY TO THE TRUE POINT OF BEGINNING
QF THIS UESCRIPTION; THENCE NORTH 69% I1' 00V WEST 555,87 FEET;
THENCE MORTH 209 GG 00" EAST 344,03 FEET; THENCE NORTH 19°

BOY 1S EAST 100.0% FEET: THENCE NORTH 20° 49! 00" EAST 605,97
FEET; THENCE GOUTH 69° 11 00Y EBAST 557.87 FEET; THENCE SOUTH

20% LG' 00" WEST 1050.00 FEET TO THE TRUE POINT OF BEGINNING,

EXCEPTING THEREFROM, ALL QIL, GAS, MINERALS AND OTHER HYORQCARBONM
SUBSTAMCES TN AND UNDER OR THAT MAY BE PRODUCED FROM A DEPTH
BELOW 500 FEET FROM THE SURFACE OF BAID LAND, WITHOUT RIGMT®

OF ENTRY UPON THE SURFACE OF SAID LAND FOR THE PURPOSE OF MINING,
DRILLING, EXPLORING OR EXTRACTING SUCH OIL, GA$, MINERALS AND
OTHER HYDROCARBON SUBSTAMCES FOR OTHER USE OF OR RIGHTS IN OR

TO ANY PORTION QF THE SURPACE OF SAID LAND TO A DEPTH OF

500 FEET BELOW THE BURFACE THEREOF, AS RESERVED IN "TME DEED :
FROM YOLK MC LAIN COMMUNITIES, INC., TO QUALIFIED INVESTMENTS, *
INC., RECORDED JUNE 27, 1967, REHL 1988, IMAGE 207, INSTRUMENT
M. AL/BOBZE, ALAMEDA COUNTY RECORDS,

ALSO EXCEPTING THEREPROM:

M
o

ALL WATER RIGHTS, INCLUDING THE RIGHT TO USE SUBTERRANEAN WATERS,
TOGETHER WITH ANY PIFES, PIPE LINES, WELLS OR OTHER EQUIPMENT RELATING
TO THE USE OF OR EXTRACTION OF WATER FROM OR UNDER SAID PROPERTYY, '

BUT WITHOUT THE RIGHT OF ENTRY UPON THE SURFACE OF SAID PROPERTY,
IN CONMECTION WITH SUCR RIGHTS.
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EXHIBIT “B»

Pritsary License Area

Bahihit B



Exhibit “p*
&f Primary License Ares
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EXHIBIT “C»

Secondary License Aren

Bxhibit &
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EXHIBIT “p*

Form of Request for Alterations or Tmprovements to Primary License Area

ISec attached form of Beauest for Alterations o Improvements fo Primary License Area,]

Exhibit ]



Request {or Alteratiy

Dater o
TO: Chevron U8 AL Ine.

Attantion: Chevron Business sndl Real Estate Services
Re: License Agreemont dated July 1, 2005

6438 Sierra Court
Dublin, €A, 94568

Pursusnt io Seation 19 of the referenced Livense Agrsement, the undersigned Licansee
requests the censent of Chevron U.8.A. Inc., as Licensor, to perform the fhllowing
alterations or improvements af Licensee’s sole cost and Bxpenge:

O

Approsimate Costs  §

Nemne and Address of Contrastor and Design Professionals:

[Continuad.]
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Please indioate by

City or County Pesmits either 1) 0 have heen, 2) 1) will be, or 3) € are not required

under this reguest.
Sandeh Corporation, 3 Californis comoyation,
tofng business as Alarneda County Auation
By
Eigmm_ra

Print Mame; Adel Saadeh
Title:

ACKNOWLEDGED AND AGREED:

“Tdgsnsor”

Chevton U.8.A. Inc,,

4 Pennsylvania corporation, acting by and through
its division, Chevron Business and Real Fstate
Services '

Bwv:

_ Senature
Print Narnes ‘

Title:

Txlihit T
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PABKING LOT LEASE

THIS LEASE, made sffective: Sepember _ |, 1993, by and between CHEVRON U.S.A, ING,, 4
Pornsylvania vorporation, (“Landlord"y and GETTLER-RYAN o INC., & Califorois corporation (*Tenant"),

WITNESSETH:

1 LEASE SUMMARY

As used herein, the followlng tarms shall have the nnanlngs set forth opposite them, Otber terms may be
fefined in other parts of this Leass, A

1.1 Premises: The Parking Lot denerfbed ae "Storage. Yard® on the site plas shown on Bxbibit A sttsched
hereto, contalning spproximataly Thisty-8ix Thoussad Twe Hundred Fifty (36,250) squams foct, locluding the
appurtenant gt to use, I common with othars, the eutries, sidewnlks, ourb arsas, driveways, purking sreas, and
other public portions of the ares snounding the Premises, if sy, imeluding but not Bmited to sny and all rouds
snd sieps adjucent to or kn the vicinity of the Premises, 1t is understood and wgread, moreover, that during norial
waorking hours Tenant wndd Tanant's losnsess, invitees, agents, tairactors, subcontractors, officsrs, directors, and

euiployess mwy utilize at thelr sole eost, risk and expense parking areas of Landlord touedistely adjucent to the
Frotuises, :

1.2 Tego Five (§) years from the Commensement Daie,
1.3 Commenoemant Date: Stﬂmembw&_é, 1991,
14 Explotion Dater Five (5) yeurs after the Cotmaenconnt Date,

L3 Renewal: Tn uecordance with Sectlon 30 below, this Lease may be renewed for # poricd of thses 63)
years from the Expiration Date, : _

L6 Rent: One Thoussnd Four Fundred Fifty Dollars (§1,450,00) per month duting the first twelve {am
mnnihs of the Terow, At the end of the first twelve (12) months and avery twelve (12) months therpafter, the Rent -
shail be ndjusted, based wpon changes fu the Conaumer Price Indew, Al Urban Consuners, San Franciseo Bay Ares,
usadfisted for saasonsl variation, published by the United States Departwent of Labor, Buresnt of Labor Sttsticy,
No sdjustmant of Reat shall oxceed five parcent (5%) of the Reut for the preceding twelve (12) month pariod,

1’:’7 i fREL
Tenaut's bustnesy

Pormitted. User The Promises ahiall be need for the solo purpases of storage of equipment related to
tivitles, and ruotor vehivles,

L3 Landlord's Addresge

CHEVRON U.8,A. NG
/6 Chevron Real Hstate
Masagensit Company
225 Bush Street

. Ban Franclseo, CA 94104
Atteation: Leasing Munager




LA Tonmats Address:

Geftler-Ryan, oo,
2150 West Winton Averme
Hoyward, TA 94545

110 Motics Perlod: Notwithstandiug any other provision of this Lease, either Landlord or Tensnt may

torminate this Ledse wpon ons bundred eighty (180) days’ prior writton notics 10 the other given I accordascs with
Section 24 balow,

2, LEASE OF PREMISES; USES

Landlowd hareby leases the Promises to Tenant, and Tenant huroby leases the Premiges from Landlord, for
the Tarm snd mibjeot to the provisions herainafter set furth, The Premises shall be used only for the Permitted Use,
Tonnsk shall in its tse sod enjoyment of the Premises observe and abide by, and shall requizs saeh of ity sraployens,
licensees und invitess to observe and abida by, all laws, stabites, ordinances, ruley and regulations, as well as any
cartifioutes of operation or any recorded doctiment nffesting the Premises, Tenant shall sot do or porinit- o ba done
I or about the Premises snything which will in any way incronse the existing rata of or affect any fire or othor
instiraas wpon sy property of Landlord Jn the vieinity of the Prepslses. Neither Tenunt nor sy of it smployees,
livensees or nvitess shall do or permit nytiing to be done in or sbout the Premises which will fnaey Wiy phstiact
or interfore with the rights of Landlord, its officers, directors, licensees, ageuty, Invitees, coutractors, and
subsanbeacton to have rights of acvess to and from proporty of Landlord {u the vicinity of the Premises, or fnjure
or sandy thewy, nor shall Tennut nor sny of its employees, livenses or invitses canse, Biaintaln or peradt any
ruisanes ity ot of about the Prorises or commdt or suffer 1 be committed sny wasts In, on or wbout the Promises,

Landlord heraby reserves a porpetial right of way over the Promisss 1o allow Landlord permatent accsss 10 property
of Londlord in the vieluity of the Premwises, .

3 TERM; COMPLETION OF IMPROVEMENTS

The Term shall begin on the Comenosment Date, and, wless soonsr ternsinated of-txtended s horvinafter
provided, shall end on the Bapication Date, ¥ Landlord, for any reason whatsoever, cangot deliver possesstom of
the Premises to Tenant on the Commencetent Date, this Lesse shall 5ot be void or voidsble, nor shall Landlord
be Hable tor Tenant for any loss or damage resnlting therefrom, but fa that event, sud axpepting cases where deluys

- g caused by Teoant, Kent shall be waived for the peried between the Commencement Date and. the e when

Latlord van dellver posseseion. No delay shall extend the Torm or the Brplration Date,

In considexstion for fiie leass of the Premises to Tousut, Tenant shall priot to the Commencoment Date
vonstruct & chain ik feass around the Preyises to the reasonable satisfection of Landlord in secordance with the
Site Plan attached toreto mnd mude & part hereof 46 Bxhibit A, Al sush bprovemants shall be worpater prioe fo
the Commencement Date to the rensonnble satisfiotion of Landlond, At the end of the Term of this Leass, w3 snch
may be renawed i secordunce with the terms and conditions hereof, 1l right and title to the ohein-link fence
vonsteucted by Tonant wrovad the Premises shall revert to Landlowd.

4, RENT

Terant shall pay the Ront specified in Sectlon 1,6 above whiustad from thoe to tine 3s desasribed below, to
the Landlord on the first day of each calendar month o part thersof during the Term, If sither the Term or Rent
commenoes on 4 day other than the fHest duy of 4 culendar month or endy o & day other than the lust day of 0
caleadie month, theu the Rent for the fructional month shall be prorated. Rent shall be paid ta Laadtord, without
deduetion or offset, at Landiord's Address, or {o sush other person or &t sush other place a8 Landiord may from
time to time designate th writing, '

&
D



8 SERVICES

5.1 Landlord shall maintain Landford's property i the vicinity of the Premises and the public portions of
the Landiord's property in the vicinity of the Premisss, such as the sniries, sidewalks, curk arens, driveways and
parking aress, In reasonably good order and condition {oxcept for damags occasionsd by the set of Tenant or
oroployees, licensees ar invitees of Teaant, which diage shall ba ropaired by Landlord w Teoeal's eapense),

5.2 If roquired for Tensnts use of the Promises, Tenant shall supply tho Presises with aud pay the fall cost
of: (i) sewsge service, if sny, and G disposal service, If any, for 4 reusonable amonnt of garbage: and waste
generated by Tenant on the Promises, : :

£.3 Laudlord shall supply Tenaat with electriclty for Tensot's use I, on or shont the Premisas; provided,
however, that Tonaat shell reltoburse Landlosd for the cost thersof un additional Rent herovader on or befors. the
first day of each calendar month or portlon thereof during the Term of this Lexse,

Jet Landiord shail supsly Tenant with water serviees for Tonsnt's use In, on or sbout the Premises, at

Landiond’s cost, so long us such usage {s in reasonable smovnks, as determined by Landlond ig Landlond's sole and
absohute diserstion, : ,

6, RULES AND REGULATIONS

Tonant shall fuithfully obeorve and comply with any sod ll rules and mgulations concesning ceoupation snd
uses of the Premises which way be sdopted by Landlod in the rexsonable exercise of its disoration, '

7. ENVIRONMENTAL; REPAIRS

T.1 At the comumoncemnent of the Ternt of this Lease of 4 ressonable tie thervufter, Landlord will
porform as Us expense & writien biseling study of any environmontal sontamination of the Premises, Tenane shall
provide Landlord with a report at the ead of the Terms, at Tensat's expenss, by & conlector mutuslly sgreed wpon
by Landlord and Tenant with expertise in conductiog eavironmuatal ssssssments of real propersy, which shali
indicste whetber or not Hazardous Muterials axist on fhe Premises witlol pase & significant threat 0o bummn health,

7.2 By entry horeundsr, Tensnt soknowledges the Promises ss being in the condition in which Landlord is
obilgated to deliver the Promises, mubjeot only to the completlon or vorrestion of minor ltems which do ot
materislly fpair the usability of the Promises by Tenant. Tenaut shall, at sl times during the Torm Deveof aud at
Tenant’s sole cost dnd expenss, keep the Premiseq and every part thereof in good condition and repair, excepting
ordinacy waer knd tear and excepting daraage by fire, exrthouake, aot of God or the slements, "Tewnt shull at the
atid of the Torm heroof surrender to Landlord the Premises and any alterations, additions aad Improvements therelo
in the mime condition ke whan received, bt exvepting ordinary wear and tear and also excepting demage by fire,
surthquake, aet of God or the eloments. Landlord hae Ho obligation and has wads no promise to aller, improve,
repade, dovorsie or palst the Promises, No represantation respeating the conditfon of the Promises has beon made
to Tenant elther by Landlord or any sgent of Landlord exoept as specifionlly herelo set forth,

8. ALTERATIONS

Tenant shall not alter or improve thy Premises, of attach ay fixtwres or equipment therato, without
Landlard’s prior written consent, wiich conseat may be withhald i Landlord's sole and absohits dlsoretion, Teamt
shail, t its pole cast.aund expense, alter or improve the Premises 1o caniply with ol applicable governmontal faws,
rules or regulations, and with the requirements of auy insurer oatrying five, extanded coveragn, Habillty or other
ingurstiop covering the Peomises, Aoy alterations or improvementd ko the Premises consented to by Landlord shall
b made by Tenkot st Tenant's sole cost and expanse, The contrastor O persan selected by Tenant to make such
alterations or improvements must bs approved in wrlting by Landlord prior to commencement of wny work, -
Landlord shall have the right but tot the ebligation to require thet auy sueh contrsotor hirsd by Tenant siull, prior
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fo commeaning work on the Promises, provide Lundlord with s performmuce boud and & libor and materls
Faymeat bond in the amotnt of the soutract prics for the work naming Landlord asd Tenant (and any other porson
dosignated by Landlord) as eo-obligess. All altaratlons, fixtares and improvements made in or upon the Premises
by elther Tevant or Landlord shall immediately become Landlard’s propedy, snd st the end of the Term boreof,
shuil, at Landlord's option, eitber remain on the Premises without compensation to Tenaat or e romoved by
Luadlord for Tenant's account, Tesant shull relmburss Landlord for the cost of such remsoval (oluding the cost
of repulring sny damage to the Premises ot say building in the vicinity of the Premites caused by romoval and o
reasonable: chargo for Landlord's overhead) within ten (10) days after veouint of a staternent therefor,

3. LIENS

Tenwot shall koop the Promises frea from any fiens arlsing out of the any work performed, matarsls
Funished or obligations inouered by Tensut, Lamflord shall have the Hght W post and keep posted an the Premises
aity notices that may be provided by law or whioh Landlord may deem to be proper for protection from soch Hens,

10, INDEMNIFICATION AND INSURANCE; SUBROGATION

10.1 Laadlord shall not be liable to, and Tenant hereby walves ol claitss against, Landlors, its affifiates,
and each pfficer, director, employos and sgent of Landlotd or ity sififiates, for injury to or desth of auy person oy
damage to any propecty (i) osawring I or on the Premises by or from uny canse whatsoover, or (i) ocowrring in,
oi of about sny sres in the vicinity of the Promsises by rasson of sny set or pwission or puy active, passive or
- conenrrent negligeace or fault of Tenant, whether or not any such Injory, death oc ditunge referrd to in olause ()

or (i) sbove may be caused in whels or in part by the passive negligence or fault, or in part by the sctive
negligonce or fault, of any of those 18 whose favor Tenant so waives such claims, and excepting in all cased only
tnjury, death or demage coused solely by the negligence o willful misconduot of Landlord or ity employees or
agents, As used in this Section 10, “affilfate” shall mety any corporation whisk controls, is controlled by o i woder
comgnon: control with Landlord, or auy corporation resulting from the sserger of or consolidation with Lagdlord,

10.2 Teuant shafl inderanify and hold havmless Landiord, its afflistes, and sach officer, director, employee
andl agont of Landlord or its afflliates (the *indemnitees™), from sud againgt any sud all claims or Hability for infury
% or death of sy person (inchuding smployess of Teaant, Landford, or sny sffilixts of Laocdlond) or damage to sny
property (including property belonging 4o Tenant or to Lundiord) (3} ocourring in or on the Premises by or from
any canse whatsoever, or (i) acoutring in, on or #bout any ares in the ‘vielnity of the Premives, by reason of any
act or omission or any sotive, prsstvs or conourrent negligence or fult of Teuant, whether or not aity such injury,
deathy or damags refbrrod to In olause (1} or (1) sbove may be caused in whole or in part by the psssive negligence
or fiwalt of i part by the active megligence or fult of sny of sald indemmitesss snd pxoepting in ol cases only injury,
death or damage caused solely by the pegligence or willful mieconduct of any of sxid Indernitess. The obligations

of Indermmity set forths i thie Seetion 10 shall survive termination of this Lense by expiration of the Twm or
othisrwise, ‘

10.3 Tamant shall, af its solo cost and expense, obtain and keep in foroe during the Torm firs snd axteuded
coveruge tnsurance on Tewunt's improvetnonts, fixtures, furaishings and squipment i and upon the Premices in k.
sxount not Jess than ome hindred percent (100%) of the full replacement cost (without deduction for deprecistion)
thereof, All stmounty recolved from said insuraice shall be applied o the payment of the cost of vopslr or
replwemeont of wny of Tensut's improviments, fintutes, furnishiugs and equipsent that may kave been dumaged
or dostroyed nnleas this Leaso torminates prior to such repair or yeplacement being made, in which case the portion
of such smounty representing fmprovesonts and. fiztires which would bave bocoms Lendlord's property pursuant
to Seatiin 8 hereof shall be paid over to Landlord, and the balanee shall bo retalned by Tenant,

10.4 Without in any way Hmiting Teaant's Hablity pursuant to Subssetion 10.2 alsove, Tenant shall, af its
sak cost and expense, obtain and keep in foros during the Term hereof (1) Comprelensive or Commerctel General
Liability Insurance (Bodily Lnjury and Proparly Dawage), incinding conlractual lisbility ko eover lability sssomed
uider thin Loase, with & limit of Bability not Jess than one million dollars ($1,000,000) par acasivances and (1)
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Autorsoblle Bodily Injury and Property Duamage Lisbility Insurance with 4 lmit of liability oot less than fve
bhundred dollars ($300,000) per vovurrence, extending o owned, novsowued, and hired vehiclos,

10.5 Al Insurance required under this Seetion 10 ang all renewals thereof shall be issued by such
responstble compatties qualified to do and doing business I the Stats of Californis gs sway be spproved by Lamdlod,
Hach polioy shull exprossly provida that the polioy shall not be canseled or aliared without Wiy (30) days’ prior
wrikien votics to Landlord, All husweance under this Beotion 10 shad! name Landlord a5 un sdditiona] itisused, shil]
bey prisaey sd sovconsributing with any insurance which may be carrded by Landlerd, and shall expressty provide
that Landlord, although pamed 85 an lnsured, shall asvertholoss be entitled to revover under the poliey for any Joss,
hnjury or daosage to Landlord, its employees and contractors, Upon the fsuance thereof, each such poliay or &
duplicate or certificats thereof shall bo defivered 1o Landlord for retention by it Tenant shall not baoupy the

Prerists or commence any Tanant fprovemants provided for {u this Lease wntd] 1t has delivered the required policy
or vertifioats of lasarance to Landiord,

10,6 Tenant waives on bokalf of its bnsurers uader al] policies of fire, theft, public Hubility, workers'
componsation and other inserance now or Sereafier sxlsting during the Term hereaf and purchased by it insuring
ar sovariog the Premisss, or sny portion or Ay contents thereof, or auy operstions thereln, oc Ray aves iy the
vicinity of the Promises, all rights of subrogation which any insurer might otherwise have to any olnires of Tenant
aguinst Landiord, Landtord walves ot bohalf of its Insusury wader this polictes of flve, theft, puble Lisbility, workees'
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of the lmits of any inyuranes cactied by Tenant, Landlosd wd Tonant shall esch, prior to or irasnectiately aftor the
execution of this Lease, procure Fom sach of sueh inmurors # wiiver of all vights of subrogution which the nstrer
might otherwise have as agalast the other, 1 the extent required by this subssotion, ‘This subseotion shsll pot be
construed fo regaire of Landlord oy Tenant any insutanes coverage not otherwise required by this Lease nor ko
waive auy rights of recovery that sither Lendlond or Teuaut may bave directly sgainst the other to the sxtent that
way loss or danige giving rlse to any sush right of resovery is nat sctually coverad by insurance. It is spesificatly
undarstond and agreed by Tonant that wobwithstanding sny other provision of this Loass, Landlord may cover its

ebligations nader this Leass through its finanoial resources wad satisfy 4ny recuired evidence of mish through
Self-Administersd Cluims Letter to Tepent, S

13, DESTRUCTION OR DAMAGE

If the Promises axe dumaged by fire or other casualty, Landlord shall, slject to the provisions of this Seotion

end provided such repairs can, in Landlord's oplaion, be mede within sixty (60) days following such dumage, ropair
- tho-sazae- at Ite expense {unless such dagage s savised by Thnant or suy of its ewployees, invitees or ficonseos, tn

which eveot sioh repirs shall be made at Tenant's oxprns), and this Losse shall romain n full force and effect,
I such repaire capuot, in Landlord's opinion, be mads within gid Aixty (60) day period, Landlond st ite option shalt
by written notice to Tenant given within sixty (60) days after the date of such fire or otk ousunlty wither (1) slect
to repair of restore suoh dumegs, this Losse continuing tn full force and offect, or (2) terminsts this Leass ag of
A date specified In sueh notics, which dats shall not bo Joss than thirty (30) days afier the date weh notics is whva,
if swehs firw or ofhier oasuslty shatl have dataged the Promised and if such dsmage is not the resilt of the negligence
or willful migconduct of Tenant or Tenant's oumployees, invitees or Hosnses, then during the period the Pronilses
are reudered wousable by wach damuige Tewsot shall be antitlod to & reduotion In Rest based on the sxtent lo whish
the Tramises ey be rendorod wausable by such datsage, Landlord shall not be requitsd to vopalr any injury or
duage or to make any repuirs or replacements of sy mprovements, alterations, additions or fxtures installed {n
the Froosises by or for Tenant and Tenaat shall, ut Tenant’s sole vost ind expeuss, tepait and restore its portion
of such improvents, alterstions, additions or fixtures.

12. EMINENT DOMAIN

I all or any part of the Promises shall be lakes 45 & mault of the exercisa of the power of sminent domain
or agrontoent b lisu thereof, this Laase shall torminate ps to the part 0 taken a5 of the date of taking, and, i the
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ouse of & panial wking, either Landlord or Tenant shall have the right to termioate this Loass & to the balsncs of
thoe Premises by giving written notlee to the other within thirty (30) days after such date, In the event of say taking,
Landlord shall be entitled to any and all compensation, demages, ncoms, rent, awards, or interest therein
whalsoever whivh may be pald or mede in connectioy therewith, and Tenant abial! have no olaim against Landiord
foe the vilue of any unexpired teoe of this Lease or otherwive. Tn the svent of & partinl tuking of the Premises which
does not result in & termination of this Lease, the monthly Rent thereafter to be paid shall be equitably roduced,

Bich party waives the provisions of Califoria Code of Civil Procedire Seotion 1265130 allowiag cither party to
petizion the Suporior Court to torminate this Lease In the event of a partial isking of the Premizes,

13, ASSI&WN‘I‘ AND SUBLETTING

Tepant shall not, without the prior writien consent of Landlord, which consent shafl not be unseasonably
withheld, assign. or subleaye this Lease or any oecupmney of the Proisss by 4oy person other than Tomant or #s
omployets, invitees.or licensees, Landlord and Tenant sgree that Landlosd’s withholding of its cotsant to o gublease
or assignuent t0 or the s of ocoupancy of the Premises by one of Landlned's other teaants, if any, ora party with
wham Laudlond Is negotiating to lease othor space shiall not be unreasosabls, A consent by Laniiond to sy one
assiguxent or subletting slull mot eonstitute & consent to any other or subsequent ssslgnment or subletting, Tenant
shuil provide Landlord with a copy of any nasignment of this Lense or any subleuss of the Promises and a copy of
any document parsuant to which aay such assignment or sublease may be made, Touant shall pay or deliver aver
to Landiond, ss sdditional Rent hepeunder, any snd all considerntion recelved by Tonant in mspect of apy such
assigninant sud aay and Al woounty roosived vnder sy such sublesss i excess of the Rent due under this Lease
attributable to such povtion of the Promises as fs covered by such sublease and any and all other considesstion
receised by Tepant i respeot of sny such sublesge, '

14, EVENTS OF DEFAULY

- Ihs seewsrencs of sny one of niore of the following events ("Bvent of Defauit) shall constitute a breach of
this T.ease by Tenant: ‘

(o} ¥ Tenont shall £l o pay suy Rent, or additional Rext, or any other sum ar tharge peyable by Tetant
hereunder, when and as the samo becomes due and paysble; or

() It Tenunt shall foil % parform or observe any other term or provision hersof or of the rules and
regulations, {f any, specified in Section 6 hercof, and such faifure shall continue for wore than ten (10) daysy ar

{e} If Tenant shall make u goneral asstgnment for the benefit of areditors, or shall admit fu wrltng its
inability to pay its debits ng they beoome due, or shall fils & petition in bankruptoy or shall be adjudicsted o bankeupt
or insolvents or .

(dy If this Lfmw or any estats of Tensut hersunder shall bo fevied upon under any attschmwnt or execution
and such afifachment or execution js not veested within ten (10) duys; ox

() Xf Toast shall absndon the Promises,
15, REMEDIES
151 1 wa Bvent of Default shall ocour, Landlord at any tme thereafter may give & written termination
notics to Tonnt and on the date specified fn such notlos, Tenant's fight to possession shull verminate and this Lease
shall terminate, Upon suoh teeminstion Landlord may recover from Tesant: :

() The worth at the time of sward of the tnpaid Rent which had béen esmed st the time of
termination;



(i) The worth at the thne of sward of the amount by which the unpaid Rent which would bave been

sarned after tecaination watil the tiww of award excesds the smouot of such rental Joss thit Tenunt proves conld
b reasonebly avelded; ‘

(i) The worth st the time of sward of the sraoumt by swhich the unpaid Rent for the balanos of the

Term after the tiaw of award exeecds the smoust of such Reat loss that Tennt proves could be reasonably avolded
axick

dv) Any other amount secessary t compensats Landlord for all the detriment proximately cavsed

by Tenant's fullure to perform its obilgations under this Lease og which in the ordinary courss of things would be
- Hikely to result therefron,

15.2 Fven though Tonsnt s breached fhls Leuse, this Lause shall sontinue in offect for s long s Landlord
does not terminats Tenant's right o possession Prsuant b Subssotion 13,4 above, wad Lucdlord may enfores alf
ity rights und remedios under this Leass, meluding the vight to recover the Rent as it becomes dus, Aty of
tikintenancs or preservation of sfforls to relet the Promises nr the appointment of & recaiver upos imitative of
Landlord to protast Lundlord's luterast under s Lenso shall aok constituls » wrninaton of Tewmts right to
possession wnless written notics of terminatlon ¥ given by Landlond to Tenaut,

153 If Tenant shalt Sl to pay sy swm of monay, olher than Reok, required to be paid by it hereunder oy
shall fall to perform any other aot on ity part o be porformed bersunder, Landlord may, but shall not be obilgated
56 t do, and without waiving or weleusing Tenant from sy obligations of Tenant, make any such payment or
parform any such other act o Tenaut's part to bo made or performed. a5 du this Lesse provided, All sums so puid
by Landlod aud all necassary kaeidental costs shall e dosmed additional ront hesetnder and shal] be payable o
Landlord on desakod, Landlord shall bave (i addition ta sy other tight or tomedy of Landlord) the sume tighty

and poumedics in the event of the nonpaymeant thereof by Tenant as In the case of default by Tenant fn the pRYtng
of Rent,

16, LANDLORIYS RIGHT OF ENTRY

Tn addition o the Right of Butey specified In the last sentencs of Seation 2 above, Landlord may enter the
Premises b any rewsonsbly time to () fspeot the Prextises, (i) exbibit the Premises to prospective parchasers,
fendors or tonants, (iH) detorntine whether Temant is complying with alf ite obligations herensder, (iv) post notloes
and *for salo” signa dn, on or sbont the Promlses, (v) make repuirs, (vi} ropair, alter or ofherwise propers the
Proaisos for tpocenpancy if Tonant vacates the Premjises prior 1o the expioation of the Torm, sud (vii) take any
other mensared, fnoluding inspoctions, matutenance, repairs, alterations, additions sod improvements ke the Promises
a5 Ay be necessary or desiréblo for the safety, protection or preservation of the Prewfses or any propaty of
Tandlord I the vioinity of the Premixos. Any such entry shall be for a ressonsble paried only and, if Tenant has
nof vacated the Premdses, causs ay littde interference to Tenant gs reasonably possible. Tenuat baveby watves any
clult for drmages for any infory or inconveniencs b or interforence with Tenant's business, any losy of oocupancy
or quict enjoyment of the Premises or sy other lous ooonsioned by suck entry, Landlord shall ut &} thoses have and
wedain a koy with which to unlook the gmte to the Premises, amt Londlord shall have o right 0 uge any and ]
sng which Laoitlond ey desrn proper in aa ersrgoacy it order o obtaln entry 1o the Premises, and any niry
to the Prentises obtained by Landiond by any of said weaus, or otherwise, shall not wadey sy elrowmstinoss be
sonstrued or deeed B ba a Toroible or wniawful ety tako or & deteiner of the Premises or wo eviotion, sctuad or
coustective, of Tensat from the Promises, or any portion thereof,

| 17, ABANDONMENT |
1€ Teamnt shall abandon or surresder the Premises, or bu dispossessed by provess of law or otherwise, sy

personal property belonging to Teaunt aad Ioft on the Prytises shall be doomed to.be abuxdoned, and, at the option

of Landlord, Lepdlord may solf or othorwise dispose of such perscnsl property in any sommercially sessonsble
manner, :
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18, HOLDING OVER

Ity without abjection by Landlord, Tesnnt holdy posssssion of the Pregudses after exmiration of the Tertn,
Tenant shall become & tenant from month to month upon the terms herein spevified at the then prevailing monthly
Rent paid by Tenant at the sxplration of the lerm of this Lanss pursvant to the pravisions of Seotion 4, paysble in
advance on or befors the first day of esch month, Bach party shall give-the other writlen notice at least thirty (30)
days prior to the date of terminution of such menthly tennney of iy intention 1o tersinate such tenancy. '

19, SALE

¥ the event the Landlocd shall sell or corvey the Premdses, then all liabilities and obligations on the part of
the Landford scorabng thereafter shall terminate, snd thereupon il such Lobiiities and obligations shall be binding
upan the new owner, and Tenant shall attorn to such new owner Netwithstunding the foregoing, B the avend that
the Landiord is six sffiliate of Cheveon Cotporstion, and it sells the Promises to other thay . aifilisk of Chevron
Cotparation, the new owner aod ite sucoessors and asslyns shial] bave the right to torminute this Lease st any tinw
upin sixty (603 days written noties to the Tenant,

20, ESTOPPEL CERTUNICATE

AL any thwe and from tine to tims but on not less tum ten {10) tlaye” prlor wrltten vecuest by Lamdiond,
Tenant sholl oxecute, acknowledge and deliver to Landlord, promptly wpon vequest, & certifivate stating:

{s) that this Lense ts unmodified and {u full foreo and sffect (or, if thers have been modifications, that this
Leans ig byl foroe and effect as modified, and stating the date axnd wstusre of each modifloation);

() the date o which Rent and other st payable Heorswider have been pudy

© (o} Hhd, except a8 stated, no wotivs bas been received by Tenuat of any default which hus not been sured;
{) that, exwpi an stated, Landlord is ot in defanlt hersunder: and '
{3 smch other wmatters a8 way b reasonably requestad by Landlord,

© Any such certificate may be relied upon by auy sctial or prospective puechases, morigages, benefieiary under
any deed trust encombering, or lundlord wnder any geound or other underlying lease covering sy poperty of
Landlord in the vicinity of the Premises or sy part thereof. . ‘

21, OVERDUE PAYMENTS

Tennat acknowlodyes that Iate paywent by Tonant to Laadlord of the Rent, or any other amovnt vequired to
bo pald undor this Lesse will ssuse Landlord 1o incur costs not contemplated by this Leass, I say, the exant amount
of which s extremely diffioult sl bupracticable to wseertain, Such couts inelude, without Himiation processing sud
accounting oharges, and late charges that sny be imposed on Landlord by virtus of its debt obligations, if any.
Accordingly, 1f Tesant falls to make auy of such payments within ten {10} dayy after sch payment ie dve, Tenant
shall pay an additional sharge sl to the greater of (i) intervst o sich payment, from the date due until paid, at
the Tessir of (A) the "roforence fate® of interest annoutced by the Bank of Americk NVT.&8, A, a5 fa affoot from

day to duy, plus five porcont (%) por annum, or (B) the maximum rate pormitted by Taw, or () one hundred
daliare ($100), : : .

» ommoneite REAL ESTATE BROKERS, . , L, Qv ez
mm&‘%&%mmt SRS Inkerand agrees dnliy C5 8 oppeernet

TN ot

AL AR EmTecabe et

rhos t-freonsin b
BY Tuplication to suthorize or to employ,

COTAMIAS Yy Yook 0G0
this transaction and. that TWMMWWWWA ey

e



i

A5 Ao b b

" diepssidodond u_.,..';" Whmy“ s A T
comuRsHion-or-firdertsfou Ry X ORIE T TEIETE ChtoAng ta this Lease,

23, ATTORNEYS’ FEES

In ths eveut of any logsl or equitable aotion between Landliord and Tenant to snforce any provision of this
Lzasa or b protect or establish wuy vight or remedy of slther Landlord or Tenant hereuder, the lnsucoessful party
shall pay @ die provailing party all costy and expenses, including reasonsble attorneys® fees, incwrred in such aetion
or proceeding and in wy appeal in connection therewith by such pravailing party, and any sueh osts, expenses and
attorneys” feos shall be included in and as & part of any such judguent entered in favor of such prevailing party,

4, NOTICES

Al notices and demasds which muy be or kre required to be given by sither Landiord o Tenant to the nilier
herendder shall be deeradt to have bos fullly given when mads in writing aod dapogited in the Tnited Stutey mail,
certified or reglstersd, poatage propuid, and addrossed ss Follows: 6 Tonnnt at Tenant's Address, or to such other
place a5 Tenant maxy from tive o o designate in s votlee to Tandlosd, or delivared fo Tonant at the Promisns;
ta Landlord at Landlord's Address, ar to such other place as Laadiord may from time to timse deslgnate in 4 notles
o Tenant, Tenant hereby appolnts a8 its agent to recelve the service of all dispossessory or distering procesdings
s motiven theremodor the pesson in obasge of or copupytng the Promises ab the tive aud 1f tio pocsonl shall be in

charge of ot vconpying the Prewises, then suoh servive may be wade by sdtnching the service on the i entrancs
of the Premises, '

28, WAIVER

_ The walver by Landlord or Tensut of any broush of any agrosment, covenant, coudition vr pravision hereln
contaived sliadl not be deemed to be & walver of any subssquent breach of the same or any ofhier sgrosmnt,
covenant, sondition or provision herein contained, nor shull any custor or practios botween Landlord and Tonant

in. the sdministration of this Lease be constried to waive or to lessen the right «f Landlord ar Temant to insist )
the performance by Landlord or Tenant in steict sccordance with this Lesse, The atbseauent secaptincs of Rent
horeutider by Landlord or the payment of Rent by Temant shall not be deeed to be a walver of any preceding
bresch by Landlord or Tenant of sy sgreement, covenant, coudition or provision of thia Lease, other than the
fatlure of Tensnt to pay the partioular Reat g0 acoepted, regardless of Landlord’s or Tenant's knowdidgs of such
preceding breash ot the thos of socoptancs of payment of such Rent,

26. COMPLETE AGREEMENT

Theto are no oral agresments between Landlord and Tenant affecting this Lasse, sud this Lease mipersedos
and onneols asy and all previous wegotiations, wrrangowosnts, brochures, Joflers of intent, agroomesty and
undorstiudings. This Lease vy not be wmended or modifisd in any respect whatsosver excopt by e Insbrunsent
be waiting signed by Landlort and Tevant, ,

2T, CORPORATE AUTHORITY
- Hach person executing this Lease on behalf of Tensnt doos hereby covenmt snd warsant that &) Tenant i

duly incorporated and validly existing under the Taws of the State of Califormia, () Tenant s full corpotate right

and suthority to enter nto- thds Leaso, wnd (s) each person signing this Lease on behalf of Tonent s duly authorized
o do so.

28, MISCEYL.LANEOUS _
If there bo xaors than one person or entlty constituting the Tenant, the ahligmim& hereunder jraposed upon
the Teuant shall be joiut snd soveml, Time is of the essence of thia Leass sad cach and alf of ls provisions, The
sgreaments, covenants, conditions wud provisions hareln contalied ihatl, subijeot to Secions 13 and 19, apply to and
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bind the heirs, exeoutors, sdmindstrators, succsssors and sssigus of the partiss hereto, If any provision of thia Lease
shiall be determined to be illegal or wnenforveable, such detetiination shall not affect sy other provision of tis
Lease and il suoh other provisions shall remmin io full force and offect, This Lease shall be governed by and
construed in accordance With the faw of the State of Califoraia, without regaed to the prinoiples of confliets of law,

9. CONFLICT QF INTEREST; RIGHT TO AUDIT

Conflicts of intarest relating to this Lease are stelotly prohibited, Bxcept as otherwise exprossly provided
hreln, neither Terant nur suy director, enployes or agent of Tenant, shall give o or recalve from sny direotor,
employee or agent of Landlord any pift, entertainment or offier Savor of stgnificant value, or sny commalssion, fee
or webate, Likewiss, nefther Tenant nor any director, employes or agent of Tenant shall enter into any business
rulationshipwith any director, employoe or agent of Landlord {or of any affitiate of Landlord), wnless suck patson
ts wcting for and on behalf of Landlord, without prior written notification thereof to Lavdiord, Any reprosentativels)
authorized by Landlord tay audls any and sll records of Tenaut for the sale parposs of determlslag whether thera
hos beent compliance with this Seotion, ' ‘

30, UPTION TO RENEW

30,1 Peovided Teannt is not fu default undor this Lease, Tonant shall have and is nershy give the option
to-renaw wtd extend this Lease for one (13 mdditional three (3) year period upon the terms, covenants, conditions,
and provisions horeln contaloed that are in effoct 98 of the timé of such renewal and pxtension, excepting Reat, to
follow upon the expiration of the ovigingl Term of this Leass,

302 The option may be exercised by Tensnt's giving Laadiued totios of its irmavocsble exerties of e sume
Bot loss than forty-five (45) days® prior & the explmtlon dats of the origios! Term hersof.

30.3 ‘Teoans may ronew fhp Loase md extend the Torm hetoof 25 10 &ll (but not Tesy thas all) of the
Framises that are, on the date of the exordss of the aption, sibjeot to this Lease.

30.4 The Rent payable dusing the renewsl Torm, shat be the greatnt of (1) the prevalling market rentsd e
for shnilar space and amenities In Alweds County, California u5 of the date of exercise of Tenunt’s eloction 1o
vetiow, or (i) the Rent beiny paid by Tensgt st the end of the ariginal Teem haceof,

3. HAZARDOUS MATERIALS

Tenant shall not bring upon, cause to be brought upon, or gensrate on the Promises, or sy seen i the
vietnity of the Premises sny “huardous materials®, Landlord shall have the vight to anter the Prataises at aoy He
in order to lnvestigate the vuse, mishandling and/or. releaso of hawardous waterisls,  As used horedn, the bem
"hagardous materinle” means sy Hazardons or toxio substencs, tukterial o washe which is or oy becone regiluted
by any looal governmental suthority, the State of Catiforaia or the United States government, The term "hazardouy
raterinis” beoludes, without Hamitetfor, any matertal or substascs widch {s () dofined a8 & "hazurdows weste®

‘pussuant o fhe Federel Resoures Conservatlon sud Recovery Act, 42 U.8,C, 6001 ot sor., (D defined s &
"hazardous substaoce” pursuant to the Comprobensive Environmentsl Response, Compsnsation and Lisbility Aet,
42 U.8.C. 2601 of seq., and (1) petroleven and petroleum produets,

Nothing contained horein shall oreato & duty upon Landlord to conduct such investigations or to ke ny
warranted remedial actions snd Landlord shall have no Habllity for fuilurs to do 50,

Tenaut bereby agrees o reloass, ndemnify and hold Landlosd harmless from and againgt sny aod i lossss,
dumages, c0Bts or expemses whatsosvay (inoluding attorney’s foes aud costs), whether direct or idirect, known or
unkzowa, foreseon or unforescen, snd olafma therefor wiich may arise on sonount of or i auy way conpected with
Tenant's having hazardons materisls o the Promises,



IN WITNESS WHEREOF, Landlord and Tonant have exccuted this Lease a3 of the day and vesr first
harveinabove written, _ :

- LANDLORG:

CHEVRON 0.4.4. ING.,
& Penusylvanin oorpomation

THNANT:

CGETTLER-RYAR, INC.,
& California sarporstion
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THIRD AMENDMENT TO PARKING LOT LEABE

This THIRD AMENDMENT TO LEASE (“Third Amendment™) is made and entered
into ag of the, _ day of August, 2004 {the “Bffective Dare™) by and between Chevron U.8.4. Inc., &
Peninaylvania corporation, acting by and through its division, CheveonTexaco Business and Real Bstate
Services, (“Landlord”y and Gettler-Rynn, Ine., a California corporation, (“Lengnt™). The term “Parties”
shall vefer to Landlord and Tenant collectively and the word “Rarly” shall refer to sither Landiord or
Tenand, a8 the case may be,

RECITALS

A Lanidiord and Tenant entered into that cerfain Parking Lot Lease (*Leage™), effective
September 1, 1993, 4 amonded by n Lotter Agreement Re: Parking Lot Lease, dated
September 21, 1998, and by a Sesond Amendmont to Parking Lot Lease (“Supond Amendrant™),
dated Qotober 11, 2001, for certaln promizes owned by Laadiord located at 6400 Sterea Court In
the City of Tubdtin, Counfy of Alameds, State of California,

B, Pursuant to Section 2 of the Second Amendment, Tenant has given Landlord notics of its exerolge
of an Opiton to Renew the Lease.

. By this Thied Amendment, Landlord and Tenant desire to set forth the ferms for the rangwal fetm
of the Leass. ' :

Now, therefore, i consideration of the mutusl sovenants and conditions set forth below and other
good and vatuable consideration, the Partles agres as follows:

AGREEMENT

1, Regitals. The Recitals are Incorporated herein as true angd correot statements of fact,

2 Refined Terma, Unless otherwise defined hereln, defined terms shall have the meanings given
them in the Lease.

3, Exergise of Outicn, Pursuant to Tenant’s exercise of the option right of Tenant set forth in
Seetion 2 of the Second Amendment, the Term of the Lease shall be extended for ong (1) additional three
(3) year perlod ("Extended Term™ commensing Ootober 1, 2004 (“Commensement Dute™ and expleing
September 30, 2007 (“Taunlnation Date™,

4. Rent. Coremencing on the Commencement Date, Rent shali bs Two Thovsand, Twe Fundred
Seventy-Three and 27/100™ Dollars (§2,273.27) per month for the Fist year of the Bxtended Term,
Parsuant fo Section 1.6 of the Lease, Rent for the second and thivd years of the Bxtended Term shatl be
adjusted atmually based wpon shanges in the Congumer Price Index (CP1), All Urbian Consumner,

San Franciseo Bay Arva, wnadjusted for seasonal vaiation, publisted by the United States Department of
Labor, Burean of Labor Statistios, wsing the methodalogy provided in Section 1.6 of the Lease.

5. No Other Modifloation. Except as exprossly modifiad and amended by this Thied Amendment,
the Lease shall remain uentodified and in full foros aud effect and all terms, vonditions, covenants and
sgreements of the Lease, as amended, shall continue to inure ard to bind the rospeative Partivs hereto for
the Torm provided by the Lease and any renewal theroof. [n the event of any Incongistency botween the
terms of this Third Amendment and the Lease, the terms of this Third Amendment shall prevail,

CDosumanis and Setthpe AU ocsl Sattinga\Tamp\Thivd Amendrient b Pusking Lot Lenzs » Qettler-Ryan [inal 81304, des
' 1



In Witness Whereof, this Third Amendment hay imem exneniod and Is effoctive as of the Bffective
Bate reforenced abovs.

“LANDLORD" “EBNANT
Chevion UE.A. Ine, - QGettler-Rysn, Inc,,
8 Penngylvania mrpcrmtiﬁn, a Californta cotporation

acting by end through ity division,
CheveonTexaco Business and Rea% Batate Services

By CZ:?MM Lot Y e g _

Print Name: (;M ;@'ﬁw Sl MWEQLM,%
Title: Wrmesnsfs o S “Tite: ﬂmgzuw

Date: WW/ 4 Date: LT Ae/ty Zeth

Galavunients and Seting WAL oeal Sertiugs\TenmpVird Amotsdnstt o Purklng Lot Losos » Geltferdiyan Fisal 8 F304.dob-
2



SECOND AMENDMENT TO PARKING LOT LEASE

CHEVRON US.A, INC., a Pennsylvania corporation ("Landlord"), and OBTTLER-
RYAN, INC,, a California corporation ("Tenant"), entered into & Parking Lot Lease dated
 effective September 1, 1993, ay amended by the Letter Agreement Re: Parking Lot Lease dated
September 21, 1998 (the "Lease™, for tha ocoupancy by the Tenant of certain premises owned by
the Landlord and located at 6400 Sierra Conet, City of Dublin, County of Contra Costa, State of
Catifornia,
Lamﬂ.md and Tenant desire to enter into this Second Amendment to Parking Lot Lease
effective September 30, 2001, in cs#de:x {o confium that Tenant has renewed the Lease, and to
agroe upon certain others matters related to the Lease, Accordingly, in cousideration of the
terms and conditions of this Second Amendment, Lendlord and Tenant agree as follows:
1, ﬁmmm The Term of the L;:asé is extended for one (1) additional three
(3) year peviod (the "Second Bxtended Term™).

% Option fo Renew. Tenant shall enjoy the option to renew the Lease for one (1)
additional thrse (3) year period (the "Third Extended Term") sublest to the terms
s conditions set forth in Section 30 of the Lenass.

3, Rent During Second Extended Term. The Reat payable by Tenant to Landlord

for the first year of the Second Extended Tertn shall be Two Thousand Two

Hundred Twenty and no/100 Dollars ($2,220.00) per month, Rent payable for the
second and third years of the Seoond Extended Torm shall be adjusted based upon
changes in the Consumer Price Index, All Urban Consumers, San Francisco Bay

Arca, nsing the methodology provided by Section 1.6 of the Lease.



Broker's Fees. Landlord represents and wareants fo Tenant that ¥t has not usad
any broker or real estate agent in conneotion with the transaction which is the
subjwt. matté:r of {his Sevond Amendment. Tenant represents and wartants to
Landlord that it has not used an:} broker or real aﬁtm agent in conngction with the
transaction which i the subject matter of this Second Amendment, Both Tenant
and Landlord shall indemnify, defend and hold the other havmless from and
against all brokerage comintissions or findet's fees, and olaims therefor, payable in
conneciion with the transection ﬁhich is the subject m'atfﬂz' of this Second
Amendment, resultiag out of the aets or omission of swch indemuifying party,
Leandlord shall have the option to terminate the Lease upon sixty (60) days prior
written rotiee if Landlord enters into an agreement to sell the Premises.

Seotlon 1.1 of the Lease iy amended upon commencement of fhe Second
Extended Term to define the Premises a8 comprising the approximately thirty-
four thousand six bundred forty-ons (34,641) miuare: feet shown on Exhibis A
attached and inoorporated hereln.

Section 6 of the Lease is amended to read as follows:

"Tenant shall faithfully observe and comply with any and all rules and
reguiations conogning oocupation and use of the Premises which may be
adopted by Landlord in the rensonable exercise of its disoretion, including

the Premises Rules and Regulations attached hereto and incorporated
hereln as Exhibit 8,0

Section 21 of the Lense Is amendad o provide that the last seatence thereof shall
bo deleted and the following substituted in Ity stoad;

"Accordingly, if Tenant fails to make any such payments within
five (5) days after such payment is due, such past-due payments

shall be subject to an interest charge of ten percent (10%) per
ARNNI, _



9. Miscellansons, Capitalized torms used hereln shall have the same meaning given
them in the Lease unless otherwise heein defined. Exoopt as specifically
amended hereby, all of the terms and sonditions of the Lease shall be and remain
in full fores and effoct.

EXBCUTED as of the date first weitten above,

TENANT: LANDLORD:

GETTLER-RYAN, INC,, CHEVRON U.8.A. INC,,
a California corporation _ a Pennsylvania corporation,

by its Chevron Business and
Real Estate Services division

(o L ez  Titke: /4»’5%3*'}?@; (h st
Date; CLA™ B, zac) Dater_____/0/4/p/
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PREMISES RULES AND REGULATIONS

(1) The entrance and exit ways shall not be obstructed or used for any prpose other
than ingress and egrass to and from the Premises. The Premiises will be locked when not oooupled
by Tenant.

(2)  Tenant or the employaes, agents, servaats, visitors or licensees of Tenang shall not
at any time place, leava or diseard any rubbish, paper, articles or obleots of any kind whatsoever on
the Premises. No animals or blrda shall be brought onto the Premises,

(3)  Landlord shall have the right to prohibit any advertising on the Premises by Tenant. -

4)  Ouly workers employed, designated or approved by Landlord (such approval not o
be unteasonably withheld) may be employed for repairs, instalfations, alterations, painting,
material moving and ofher similar work that may be done on the Premises.

{(5)  Tenant shall not conduct any restaurant, luncheonette or cafeteria for the sals or
service of food or beverages to the general public,

(6  Tenant shall not bring or permit 1o be brought or kept in or on the Premises any
inflammable, combustible, corrosive, canstic, poisonous oy explosive fluld, material, chomical or
substance, or oause or pexmit any edors to permeate jn or amanate from the Premises, Showld
Teuant desire to bring in any containets as above noted, Tenant shall contaot CBRES for
permission and instruotions on how to properly store these containers, Additionally, Tenant fs
prohibited to dlspose of any substances in all existing storm drains on the Premises,

(1) Noboring or cutiing i the surface of the parking srea shall be pﬁmﬂt‘t@d without
prior written consent of Landlord (which consent shall not be wnressongbly withheld) and as
Landlord may reasonably direct, :

(8  Tenant shall give immediate notice to Landlord in ¢ase of accidents in ot an the

Promdses or of defects thereln or in any fixtures or equipment or of any known emergeney on the
Premises.

(9 Tenant shall not place a load upon anjz portion of the paved surface of the parking
aren which exceeds the load per square foot which said surface is designed to carry anid which is
allowed by law,

(10)  Noportion of the Premises or any part of the Building shall at any time be ocoupied
a8 sleeping or lodging quarters, '

(11)  Unauthorized use, possassion, distribution, purchase, ot sale of aloohol by any
person while on Landlord's premaises or whils operating Landlord’s equipment is prohibited. Any



person ﬁn&er the influence of aleokol (defined as a blood aloohol content of 0,.04% or greater) is
prohibited from entering Landlord's promises, engaging in Landlord's business, or operating
Landlord's equipment,

(12)  Uss, possession, distribution, purchase, or sute of any vontrolled substance by any
person while on Landtord's premises, engaged in Landlord's business, or while operating
Landlord's equipment is prohibited, *Controlled substance” specifically includes: opiates,

- including heroln; hatlucinogens, inoluding iarijuana, mescaline, and peyote; cocalney PCP; any

preseription drug, including amphetanines and barbiturates, which is not obtained and used under
a lawfully tssued preseription or which is not authorizad by the Landlord's Medical Staff: any
substance included in the Federal Camtrolled Substances Aot and its regulations ot any other
substanoe that is unlawful under applicable law.

(13)  Physical or verbal havassment inclnding offensive comments or behavior of 2
sexuel nature, physical violence, threats of harm, sexval or racial glurs, or derogatory stetements or
other actions which could result in an jutimidating, hostile, or offensive work environment are
prohibited, '

(14)  Removal of Landlord's property or possession of Landlord's property off Landlord's
premises without authorization is prohibited,

. (15)  Bmoking is not allowed on the Premises except.as designated by Landlord in its
- sele and absolute discretion,

(16)  Additlonal actions prohibited on Landlord's prentises:
8, Gambling 1o any form,
b, Pi.ghting,' wrestling, horseplay, or practioal jokes.
& Passession of pornographic material,
“dv - Possession of firears, ammundtion, or explostves.
o, Huressment in any form,
L. Not complying with environmental rules and regulations,
(17)  Tenant shall require that all of its smployees and invitees participate in all safety and

emergency diills that are condueted by Landlord, the five departient or any other governmestal
agency with authority,

In the event of any conflict between the express torms and provisions of the Lease
and the Building Rules and Regulations, the express terms and conditions of the Lease shall
control over the conflicting terms and provisions of the Building Rules and Regulations.
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Septarber 21, 1998 o Chevron
unt
Wimgeraen Gompeay
Gttler-Ryan, Ine, A émgs;anﬁgli ghavmn' 54, hie.
6747 Sierta Court, Suite | ot

Dublin, CA 94568
LETTER AGREEMENT RE: PARKING LOTLEASE

CHEVRON US.A. INC, & Pengylvania corporation (“Landlord™), and GETTLER.
RYAN, INC., a Califomia vorparation (“Tenant™), entered into & Prrking Lot Loase dated
offestive September 1, 1993 (the “Lease™ for the cosupancy by the Tenant of wertaln
promises owned by the Landiord commonly known as the Dublin Warehouss located at
6400 Sierra Court, City of Dublin, County of Contea Costa, State of Californin,

The Landlord and Tenant doslre to enter into this Letter Agreement in order to sonfiom
that the Tenant s exercised iy option to renew the Term pursuant to Section 30 of the
Lease, and 1o apree upon certaly ather matters related to the: Laage, Agoordingly, in
considuration of the terms and eonditions of thiv Letter Agraement, the Lundlord md
Tonent ngree as follows, effctive ag of the date of this Letter Agroemants ‘

o Butended Term, Tenant hug valldly exeroisad jts option to extend the Term of the
Lease for one (1) additions] three (3) yeur pertod (the “Extended Term™) pursuant to
Beotiom 30 of the Lease,

s MM@M@: Notwithstanding Scotion 30.4 of the Loase, the
Reat pryable by Tenant to Landlerd for s first year of the Extended Term shall be Tweo
Thousand One Hundted Dollars (52,100,005 per month. Rent payable for the second and
third yenr of the Extended Tern shall be adfusted basesd upon changes in the Consupey
Price Index, ANl Urban Consumers, San Franeisco Bay Areu, velng the methodology
provided by Sewtion 1.6 of the Leage,

&0 4 L¥%6 oy ' 00 LOW IST VY ARHD  WARSED tnnz s wue



- Nowt

4. Miscellancous. Capitalized terms used herein shall have the same meanivg given
themn in the Lease unless otherwise herein defined. Except as specifically smbnded hershy,
ell of the terms sod conditions of the Lease shall be and rmain fn £l foree sud effect,

If the Tenant agrees with the terms mnd conditions of this Latter Agresmaent, wanse

fndicate such aoceptapce by exeouting two originals of this Letter Agreemnent whote .,

indicated below and wwharning one of ther to oy attenHon,

CHEVRON U.8.4, INC,
& Pennsylvanta corporation,
by its Chevzon Real Bxtate Management

Company division
s géf\
¥, \J,

'
'
" A W R t

ACCEPTED AND AGREED:

- GETTLER-RYAN, INC.,

a Califorade corporation "

»
-
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PARKING LOT LEASE

THIS LEASE, mede effective Septomber 1 + 1993, by and between CHEVIION U.B.A. INC., 4
Peansylvania corporation, ("Landlord*) and GETTLER-RYAN, INC., a Californin corporation. {"Terat"),

WITNESSETH:

1. LEASE SUMMARY

A used hereln, the following terms shall have the meanings set forth oppoeite the, Other tortas oy be
defined I, othor parts of this Lease,

L1 Pramises: The Parking Lot desoribed ag *Storage Yard” on the site plan shown on Hxbibit A atteched
bercto, vontaining approximately Thistye8ix Thouskad Two Hundred Rifty (36,250) sqguave foet, including the
appurtenant right to wse, In comeson with othery, the entrles, sidewalks, cutt arsas, drivoways, parking sreas, and
other public portions of the nrea surronnding the Premises, ¢ any, ineluding but wot lixnited to any and sl tonds
and steps adjacent b or i the vicinity of the Premises. It Is understood aud agread, moreover, that dordng hormal
working houts Tenunt sod Tenaut's Hoonscos, invitees, ugents, contractors, subcontractors, offivers, diveotors, and
employees may utitize af their soly cost, risk and expunss packing areas of Landlord imumediately adiscent 1o the
Provnisss, :

£ Tern Five (5) yerrs from the Commencement Dats,
L3 Commeneesent Date: Suptember 22, 1003,
L4 Bspiration Dater Plve (5) years aftor the Commencemment Dats,

1.5 Renewah In socordence with Sectlon 30 below, this Loase may be renswed for 4 period of thres ()
years from the Expistion Dats.

16 Roat Ons Thousund Four Hundead Fifty Dollas ($31,450,00) per month during the first twelve (12)
onths of the Tarm, At the end of the first twalve (12) months and gvery twolve (12) momths therenfeay, the Rent
shall be adjusted, bused upon changes fu ths Consumer Prive Todex, All Uthan Consumers, Sin Francisoo Bay Ares,
unadjasted for seasonal variution, published by the United States Department of Labor, Burewn of Labor Statiatica.

- No adjustaent of Rent shall exceo five perosnt (5%) of the Rent five tha preceding twelve (12) month period,

L7 Permitted Usg: The Promises shall be used for the sole purposes of storage of equipment related to
Tenant’s business activitles, aud mator vehioles,

L8 Landlord's Address:

CHEVRON TL8.A. INC,
¢lo Chevron Real Hetata
Masagoment Compay

205 Tush. Street

San Prascisco, CA 94104
Attenton: Leasing Manager



1.8 Tenmots Addroas:

Q&ﬂ:ﬁi’*f(}’mg m
2150 West Wintom Avenus
Hayward, CA 94545

1,10 Nplice Perdod: Notwithstanding any othar provision of this Lease, either Landloed or Teunnt may
terminate: thia Lenso wpon one hundied elghty (180 days’ prior writien notice to-the other given in sosordancs with
Saction 24 below,

% LEASE OF FREMISES; USES

Landlord horeby e the Prernises to Tonant, and Tenasnt horeby leases the Pramises from Landlord, for
the Term and subject to the provisions heretusftor st forth, The Promises shall be used only for the Permitted Use,
Tenant shidl kn its use sod enjoymient of the Premisss observe and abide by, and shajl suaqulre each of its employees,
licensens and invitees to vbserve sud wblde by, alf laws, statutes, ordinances, tules and regulstions, ae well a5 any
certifioates of aparation or sy recorded dovument affecting the Premives, Tenanst shatl not do o permilt to be done
fn or about the Premisss anything which will i any way lnorsase the axisting rate of ar affeot any firs or other
ingurance wpun any property of Landlord in the vionity of the Premises. Noither Tonast sor any of #a sraployecs,
licengaes or invitees shall do or persit anything to-bo done in or about the Presmises which Will in ey Wiy obsfraot
or Interfere with the rights of Landlond, its offlcers, directors, Tioeasees, agents, invitoos, sontractors, and
© subcontractors 10 have rights of access % and from property of Laudford in the vielnity of the Presises, or Injurs

o aunoy them, nor simll Tooant nor any of its employsss, Hossees ov Tuvitees cuwve, muintuin or pormit any
nuisance in, on or sbout the Pretises oy commit or mffer to be sonttitted Aty wasta In, on of sbout the Proises,
Landlord hereby reservas & perpotusl right of way over the Preises to sllow Landlord parmatent acosss 1o property
of Tandiord i the viclaity of the Premdses,

3, TERM; COMPLETION OF IMPROVEMENTS

The Teen shall begin on the Commencament Date, and, unless sooner terminated or axteirded a5 Horelnafior
provided, shiall end on the Bxpirstion Date, 1f Landlocdt, for any reason whatsoever, osnnot deliver possession of
the Promises to Tanant on the Conmetterment Dato, this Lease shall not be void or voidable, vor shall Landlord
be able to Tennt for any lose or damage resulking therefrom, bud i that event, sud excopting cases where delays
-t oaused By Tonant, Rewt shall be waived for the perod betwesn the Conmencement Do and tis fhos whee

Landlord van deliver possession, No deliy shall extend the Toras or the Eaplretion Phate,

Lt consideration for the Jease of the Promises to Tonant, Tenant shall prior to the Commencement Date
comstrvat & chaln link fence azound the Proniisey o the reasouable setisfuction of Landlord I seeordance with the
Site Plan sitached hereto snd wads a pact hereof 5 Exbibit A, ALl such improvements shall be sompleted prior to
the Commencenent Date o the ressonsble satisfaction of Landtord, At the snd of the Torm of thiy Loase, ag such
may ba renowed in accordence with the teenss und conditlons hareof, all rght aad title to the chalo-link fence
constrited by Tensnt around the Promises shall tévert to Landlond,

4. RENY

Fonant shall pay the Reat specified in Section, 1.6 wbove adjusted from time 1o Hime as desoribed below, to
fhe: Landiord on the fiest day of sach caleadar month or part thersef during the Term. If sither the Term or Rent
commeaced an & day other than the first day of & calendar moath or ends oo & day other than the last day of »
caletidar month, they the Rent for the fractional month shall be protated, Rant shall be pald to Landlord, without |

decuction or offset, st Landlord's Address, or to suok other porson or &t yach other place as Landlord way from
time to time designate in writing, :

N



5 BERVICES

$.1 Landlord shalt maintuin Landiord’s property in the vicinity of the Premises and the public portions of
the Landiord’s property in the vicinity of the Presises, such 48 the enteles, sidewalky, cuth areas, driveways rad
parking areas, in reasonsbly good order and condition {exeapt for dumags oocagloned by the act of Teaunt or
stployees, licensees or {uvitees of Tenant, which dumags shall by repalred by Laadlord at Tenant™s expsose),

5.2 W voquired for Tenant's use of the Premises, Tenunt chall supply tho Prermises with and pay the full cost
oft () sownge service, If any, and (H) disposal service, if sany, for & ressovable amount of garhage and waste
genorated by Tonant on the Premiseq, '

5.3 Lasdlord shall supply Tenant with electricity for Tenant’s use In, on or sbout the Promisss; provided,
however, that Tenaat shall velmbuese Landlord for the cost theraof a8 additions] Hene Boreunder on or hefore the
flest day of vanhi calendsr month or portion thereof during the Torm of this Lease,

8.4 YLandlord shall supply ‘Tenant with water servicas for Tenaut's use Ins, on. of sbout the ?mmﬁm, at

Landiond's oasty so long ne such usage s tn ressonable amownts, &3 detormined by Landiord in Landlord"s sole and
sbaalute dissretion, _ :

. RULES AND REGULATIONS

Teunrat shall fatthfitly observe and comply with any and sil rmiles and regrlaifons eoncerning occupation and
+ use of the Fremises which muy be sdopted by Landlord in the rexsonable exervien of its discretion,

7. ENVIRONMENTAL; REPAIRS

T.1 At the commencement of the Term of this Toase or a ressonsble tme thereafter, Landloed will
perform at its axpense » wrltten hasolin study of any environmeutal contanination of the Premises, Tooant shall
+ provide Landlord with a report at the end of the Terti, at Tesant's axpense, by 4 contractor mutually agreed upon

by Landlord wod Tenant with sxpettise in conducting eavironmental assessments of posl property, which shell
indioxte whether or not Hazurdous Materials exist on the Premices which poso o gignifloant thraat o hitnan health,

1.2 By entry herounder, Tenant soknowledges the Premisos sg being in the condition in which Lendlord is
obligated to deliver the Promisss, subject only to tha completion or comeetion of minor iems which do sot
shatesially impair the vsabllity of the Premises by Tonant, Tenaut shall, b ol tinses during the Torm hersof and at
Tennat's sole nost and sxpense, kvep the Brensises sod every part thereof in good soudition and repair, excepting
bidinery woar and tear and axcepting dasags by fire, carthquake, nct of tod ar the elements. Tenant shall af the
~ end of the Term bereof surrender 1o Landlord the Premises and any slterations, sdditionn snd trprovements thersto

in tho same conditlon ne when received, but excepting ordisary wear asd tar sud also sxoepting damage by fire,
sathquake, aot of God or the eloments. Landlord has no obligation and hes made no promies o alter, improve,
repair, decorate or paint the Promises. No representution taspocting thy condition of the Prendses has besn mude
tor Tonaat elibier by Landlord or any agent of Landlard exoept ag spenitioadly bereln st forth,

8. ALTERATIONS

Tensnt shall not alter or improve the Premises, or attach any flxterss or equipment thereto, without
Laadlord's prior written consent, which consent may be witbheld in Landlord"s sole and absofute disoretion. Tensnt
shall, #t {is sole cost and saponse, slter or lnprove the Promises o comply with all appilcable govermoentad laws,
wules o regulations, sd with the requirsments of any aurer carrying fire, extended coverage, Uabillty or other
insurance cuvering the Fremises, Any shertions or improvemonts to the Premises cosented to by Landlord shall
bo mada by Tenmnt &t Tenant’s sole coat and expense, The contrsstor of peraon solected by Tonant to make auch
slterations or improverments must be approved in writing by Landloxd prior 1o commencoment of any work,
Landjord shall have the right but not the abligation 1o reqnire it sy such oontractor hived by Tonant shall, prior
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o commencing work on the Premisos, provide Landlard with & performance bond wnd » labor snd tuaterials
payment bond in the et of the contmet pries for the work vawing Landiord and Tenaut (and any other parson
designated by Landlord) as co-obligees. All sitarations, fixtures and bnprovemonts wade 1 or upon the Premises
by either Tenant or Landiord shall immedistely becoms Landiord's property, aod ot the end of the Term hereof,
shall, at Landlord's option, sither remssin on the Promises without compensation 10 Tenant or be removed by
Landlord. for Tenant's sceount, Tonant shall raimburse Landlord for the cost of such remxaval {(notuding the cost
of repairing any damsage o the Preiless or any bujlding f the vieinity of the Premises esused by ooyl and &
reasanable charge for Landlord's overbiead) within ten (10) days aiter receipt of 4 stateiment thisretor,

9. LIENS

Tonant shall kaep the Premises free from any Yens arising out of the any work performed, matarials
Barmished or obligations Inowered by Tonant. Landlord shal have tha sight to post and keep posted on the Premises
a4y noticss that may be provided by law or which Landlord may deewn to be proper for protection fron such o,

10. INDEMNIFICATION AND INSURANCE; SUBROGATION |

0.1 Landlord skl not be liable fa, and Tenant hersby walves alf olsims agatust, Londlosd, it affillates,
aud each officer, director, smployee and agent of Landlord or its affillates, for injury to or desth of aty person or
damsgs o any property (1) cccwniog fn or on the Prerises by or feor any oausa whatsosver, or (1) ceourtng in,
on or aboul ary srea tn the vielnlty of the Prexises by reuson of wny ust or ondssion o my active, possive or
conourrent negligence or funlt of Tonant, whether o not any such injuey, deach or dawage reforred to in clanse ()
ar (H) sbave may be cansed i whole or in part by the passive sughigence or findt, or fn part by the astive
negligence or fault, of sy of those fu whose favor Teuant so wijves soch olaimss, und exwepting in ull caves oaly
injury, death or dawge caused wolely by the neghigence or willful misconduet of Landlord or its unployessy o

. gents. As goed in tiis Seotion 10, “affiliate” shall mean any corporution which controls, 38 controlled by or is nader
common vontrol with Landlord, or any cocporation resulting from the mergsr of or consolidation with Landlord.

10,2 Tensnt shall indewatfy and hold harmless Landiord, ity aftilistes, and each officer, director, employes
and agent of Landlord or ite affitfates (the *indomnitees”), from and sgainst sy sad all olideas or Hubility for injury
to or death of xy pureon (Ineluding employess of Tensnt, Lavdlord, or any wifiliate of Landlord) or dimage to any
propesty (ncluding property belonging to Tenant or to Lindlond) iy ocourting in of on the Prewmises by or from
any couse whatsoever, ar (i) occurrng fn, on or about sty sres in the viginity of the Pramises, by reason of any
Aot or emisslon or any active, passive ar soncuyrent negligencs or fault of Tenant, whether or not 4y such injary,
death. or damage reforved to In olanse (1) or (i) above may be cansed in whols or in part by the passive negligence
or fiultor o part by the astive negligeace or Fault of any of sald indopnitecs; snd excopting ln all osses only Injory,
death or damage cxused solely by the segligonce ot willful misoonduct of any of said ludemoitecs, The obiligations

of indenondty set forth in this Sectton 10 shall survive trmination of this Leass by expitation of the Term or
uthorwise. .

10,3 Tenant whall, at ita solo sost and expense, obtatn mnd keep 1o force during the Teet five md sxtonded
covesige insrucs on Tenaol's inprovements, fixtuses, foendshings wnd sxquipomist in and upon the Premises in an
amoknt ot loss thin ons kundred parcent (100%) of the full replacoment cost (without deduction for depreciation)
thereof, All amounts reesived from said lnsurince shall be applied to the payroent of the cost of repair of
raplscement of wny of Tenmnt’s luprovements, fixtuess, furnishings and squipwmont thet may have beon denmged
ar destroyed naless thls Loase terminates prior 1o sugh ropaly or roplacement belng pande, in whilch vase the partion
of fush amounts represunting improverents and fixtures which would have beconse Landiord's prugarty parsuist
ter Section 8 hareof shall ba pald over to Landiord, aud the balascs shall be retained by Tenant,

104 ‘Without ln any way limiting Tenant's liability pursugnt o Subsection 10,2 abave, Tensnt shedl, &t lts
sole cogt kad expense, obtatn aud kevp I force during the Torm hereof (i) Comprehensive or Commarelal Genersl
Liability Inswranes (Bodily Tnjury and Property Damage), including controtual Uability o sover Habilisy sssumed _
vader this Lexss, with & limit of Usbility not less than one willion dollars (81,000,000} per ocourrannn; and (i)
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Automobile Bodily Infury and Property Damage Liability Tnsurance with a limit of lability ot less than fve
hundred dollars .(_3500,000) pod ocenrrence, extending to owned, nom-owned, and hired vehicles

10.5 All insurance required under this Section 10 and all renewals thersof shall be lssued by such
sesponsible companies qualified to do and dolng business in the $tate of California as way be approved by Landlerd,
Bach policy shall expressly provide that the polley shall not be cascoted or allared without thiny (34) days’ prioe
written, notics to Landlord, All insuranes under this Seotion 10 shall name Lendlord as an addittonal insared, dhiall
be primary sad sonsontributing with any insurames whicls 1y be carried by Landlond, aod shall expressly pravide
that Landlord, althongh named as an insured, shall nevertheless be entitied to mecover under the pottoy far any loss,
injury or darange to Landlord, ity smployees aad comiractors. Upon the issuanes thereof, each such poliey or &
duplicate or certificate thereof shall be delivered to Landlord for retestion by ft. Tenant shall not eelpy the
Prawises or commence sy Tonant nproverents grovided for in this Lease until it has dolivered the regibred polioy
or certificats of lnsurance to Landiord, :

10,6 Tenunt waives on bebalf of its insurers wnder alf pollcles of fire, theft, publie Habllity, workers'
compensation and other insuracce now or hereafter existing during the Term hereof and purchased by jt inyuring
or covering the Promises, or sny portion of any contents thereof, or any operations therslss, or any sres In the
viclnity of the Pretlses, all siglts of subrogation whick any lnsuser might oterwise have to any elafmy of Tevant
against Landlord, Landlord waives onbuhelf of its nsurers under the polivies of fire, thefy, public Hability, workers’
compensation and other insisanse sow or hereaRtor existing during the Tenm hersof and purohased by it fnssring
o covering the Premives or any property ln th vieiity thereof of any pertlon thereof, o sey aperations theeein,
4t rights of mbrogation which ary insurer might otherwise have to sy olabms of Landlord apsivst Tanant in excoss
of the limits of any insuranee carrfed by Tenont, Landlord sad Tenant shall each, prior to or {ramediately aftor the
execntion of this Lease, proowre from esch of such fnsarers & waiver of alt ghts of subeogation witdeh the Insurer
might otherwlss bave as against the other, to the extent required by this subseation, This subsection shall not be
sonstaned to requice of Landlond or Tenant shy Insurmses woversge nob otherwise recuired by this Lease nor to
walve auy rights of recovery that either Landlord or Tenant may have dirsotly against the other bo the exteni that
any loss or daroage giving rise to any mich right of recovery i not antually covered by insurance. It is specifically
uniderstood aud agreed by Tenant viat notwithstanding any othor provision of this Lesse, Landlord may cover iis
obligations under this Lease through its financial resources and satfsfy wy required svideace of sooh through &
Sel-Administered Claims Lebter f Teosnt, ’ :

11, DESTRUCTION OR DAMAGH _

If the Premises ave damaged by fire-on other casualty, Landlord shell, subjaet to the-provisions of this Seotion
and provided suoh repatrs cag, in Londlord’s opinfon, be made within sixty (60) days following such damage, rapalr
the sape al its exponse (unless such damsge i cavsed by Tenant or sny of ils employees, invitess or Hensees, in
which event such vepairs shall be made at Tenant’s oxpensa), and this Leass shall remain ja il force and effect,
1f guch repains cannat, in Landlord's opinton, be made within said aixty (60) day period, Landlond at ity option shell
by wrltten notice to Tenant given within sbxty (60) days #Ber the date of such firs or other tstialty wither (1relest
to repair or restore such dumage, this Lease comtinudng dn full foree and offect, or (2) torminate this Lease ¢ of
2 date speoifisd in such notivs, which dats shial] sot bo Jess thin thirty (30 dys after the date such noties s glven,
1¥ quch flaw or other casualty shall have damaged the Promises and 3 such durmage Iy not the result of the negligence
or willful misconduct of Tensot or Tentat's smployees, invitees or licsnsees, then dueing the paried the Promises
e rondored unusablo by such damsge Tenant shall bo entitled to & redisotion 1 Rent based on the extent fo which
the Premisos may be rondered unusable by such damsge, Londlord shall sot be required to vepair any Injury or
damage or to oake suy repuirs or replacaments of any improvements, sltsmtions, ndditions or fixtures installed In
the Prewises by or for "Tenant and Tenant shall, at Tenant's sole cost and expenss, rapaie and vestore is poriion
of stich lmprovements, alterations, additions or fixtures,

12, EMINENT DOMAIN

It &lk or any part of the Pramises shall be taken ag o result of the exercise of the power of omitent domaln
or agveement in lau thereof, tis Lesss shall terminato s t the part so taker 48 of the date of faking, mnd, in the
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cane of & pactial taking, either Lasdlord or Teuant shall have the fight to terminato this Tewss a9 fo the balencs of
the Pronsises by giving written notive to the other within thixty (30) duys after such date. In the event of aoy taking,
Lassdiond shall bo eatitied to way and all compensation, damages, income, rent, awirds, br interast thorein
whatsoever which may be paid or mads in connsction therswith, and Tenant shall have no claina agafust Landlord -
For the value of any vnexpired ter of this Lense or othierwise, I the event of 5 partlad taking of the Preruises which
dues not vesult fn 4 terminstion of this Loass, the monthly Reut theroafter 1o bo pald shafl be equitably reduced,
Badh pasty wavey the provisions of CalHornis Code of Civil Procadure Seotion 1265, 130 wHlowing sither pacty to
petition the Rupsrior Court to terminate this Lesss In the ovent of puctial taking of the Premisos,

13. ASSIGNMENT AND SUBLETTING

Tenant shall not, without the prior written consent of Landlord, which covsent shuil not be unressonably
- withlield, sssign or sublease this Lease or sy oocupanoy of the Fromiees by any person other than Teunnt or ity

siployeas, lvitees of Hoonsees. Landiord and Tensut sgree that Landlord's withholding of its consent o o sublesss
ot assigument Lo or the wss of oceupancy of the Prooslses by oue of Landlord®s other teranis, if any, or & party with
wham Landlord Is negotiating to lense other apace shall not be uneasonuble, A consent by Landlord any oo
agsigmimont or sublebling shall not sonatitnie 5 sonsent to sny other or subsequent sasignient or sebletting, Temnt
shall provide Latdlord with a copy of any aselgnosent of ttiy Lesss or any subleass of the Premives and a copy of
any docurment pursuant to whick sy such sssigament or sublosse wiay b made, Tosant shall pay or deliver over
to Laodlord, ay sdditional Rent berewnder, any sad il considerstfon tonsived by Tenant lo respest of any swch
assignunont and any and all smounis received under suy such sublesse fn excass of the et cue under this Lease
sttributable to such portion of the Fremises uy Is sovered by such sublesse and wny and sl other consideration
recoived by Tenunt in vespect of wny such sublense, :

14, EVENTS OF DEFAULT

The oeeurrence of any one or more of the fallowing evonts (*Beent of Default) shadl constitute z breach of
{his Loase by Topant:

{8) If Tenant shall #il to pay sy Rent, or additional Rent, or sy othor st or oharge payable by Teaant
hereunder, when and a5 the sanw becomes due and paysabie; or

() 1f Tennat shall fall & perform or observe aty other term o pravision hereof or of the rules and
regulations, if any, specified ln Section § hereof, sud such fuilure shull continus for move than ten (10} days; or

(e} If Tonant shall make » general assignment for the benefit of eriiliors, or shall admit v writing its |

inability to pay its debts as they beenme due, or shall files potition in bankruptay or shall be adjudicated 4 banknpt
o insolvent: or . _ '

() IF thiy Lease or any vetate of Tenant hereunder shall be fovied up{m vrcher any mhmme o exesution
anl sk attachiment or sxsoution i ot vacated withiy ten (10 daya: or

(e} X Teonnt shall shundon the Promises.
15, REMEDIES
151 I om Bveat of Default shall cocur, Landlord ¢ way Huw thereaftor way give & written termiation
uotice to Tenant and on the date apecified in such notice, Totsnt’s tight to possession shall torminate &d this Lease
shall terminate. Upon such termination Landlord may recover from Penant:

{3} The worth at the thoe of awand of the nupaid Reut which Tiad beea savned ot the tinss of
tormination;



(i} The worth st the time of award of the amount by which the unpaid Rest which would have bosy

ewoned aftor termination uatf the time of award exceeds the smount of such rentad lose that Teoant proves could
be reasonably avoided;

(1) The worth af tha time of sward. of the amount by which the vopald Rent for the balancs of the

Tatm after the time of awaed exceedn the amount of such Rent Joss that Tessut prroves ooudd be reasonsbly avoided;
and

(V) Aay other amount nucessary to compensate Landlord for alt the detriment proximately caissed
by Tenant's fuilure to parform its obligations nader this Lense or which in the ordinary course of things would be
Hkely to result fhovefrons,

15.2 Even though Tonant hu breashed this Lease, this Lease shall cottins ta offect for so iong us Laodlord
does not terminats Tenant's fight to possession purstant to Subsection 15,1 sbove, and Landlord may eoforce all
Ity rights and’ remedies under thix Lease, including the rght to recover the Rent ag it baoomes dus, Acts of
nsintenanes or preservation or sfforta 0 relet the Mremives or the appointweat of & recalvar upan inftlative of
Landiord to protect Landlord"s interest uader this Losse shall not constitute 3 lermination of Tenart’s right to
possession unless written notics of termination is given by Lapdiord to Teast, _

15,3 1F Tenant shall fil to pay aay sum of monsy, other thin Rent, required fo by paid by it bereunder or
sbadl fall to perform suy other act on Ity part to be performed heweunder, Landlord may, but shall not be obligated
50 1 do, and without waiving or releasing Tenent from any obligutions of Tenant, make sy such peymont or
perform any such other wot on Tenant's part to be made pr performed s Iy this Lease provided, Alt sums so paid
oy Landiord and i neoessary fncidental costs shall bu deamed sdditionat rent hereunder and shall be paysble o
Landlowl o densand, Landlord shall Juve (n addltion to wy other right. or rewedy of Lavdlord) the same rights

nadd roredien In the svent of the nonpeyment thersof by Tenant 4s o the: case of defaudk by Tensnt fn the payment
of Reut, _

16, LANDLORD'S RIGHT OF ENTRY

T wddition to the Right of Batry specified in the lust sentence of Seotion 2 sbave, Landlosd may enter the
Premises at any remsonable time to (i) taspeot the Prowdses, (if) exhibit the Premises to prospective porchasers,
lenders or tonants, (i) determing whother Tonant i complying with all its obligations heraunder, (v} post satives
md "for sale® stgag in, on or about the Premises, (v} mmka repaics, {vi} repalr, alier or otherwise prepare the
FPremises for teoooupancy if Tenaut vacates the Pramifes prior to the expleation of the Term, and (vit) take any
oter mensures, intladiag luspections, saintenance, repals, alterstions, sdditions and Improvements o the Premises
a8 ey be necessary or desiuble for the safety, protetion or preseevation of the Promiss o any property of
Landlord in the vioinity of the Premuises, Any wuch entey shall be for & ressousblo period only and, if Tenunt hoe
. uot vasated the Promisen, cause ay Bttls intorforsuce to Tenunt as reagopably possible, Tenant horeby waives sy
clam for damages for sny Injury or tnconvenianes to or nterfotencs with Tensnl's business, any loss of ocoupaney
ot qudes enjoyument of the Premises or sy other loss occaglonsd by me entry, Landlord shall ut al) times have and
rofain a koy with which fo yalook the gets fo the Promiss, sud Landlord shall have the right to nse way end sl
weans which Landiord may desty propor in wn smergency in order % obitan airy to the Premises, and any entyy
to the Promises obtadned by Landlord by sny of sufd mesns, or othorwise, shall aot vader any ciroumstances bo
coustrued or desmed to bo  forcible or unlawfnl entty Tato ar & dotaduer of the Prondses or an evistion, setuad or

sonstructive, of Tepant frons the Promisss, or any portion thereof,

. 17, ABANDONMENT

I Townt shall sbaadon or surrender the Promises, or be dispossessed by process of law or otherwiss, any
porsoual propesty belougitg to Tenant and left on the Promises shiall be desmad to be sbandoned, and, at the option

of Lendlord, Landlord msy self or otherwise disposs of such personul property in any commercially ressongble
manper,
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18, BOLDING OVER

If, without objection by Landlord, Tenant holds possession of the Promises after expiration of the Tern,
Tenant shisdl becoma a. teant from mouth to month upon the terms hersn specified at the then provaliing monthly
Bont poid by Tenant at the expication of the tetm of this Lease pursuant 1o the provisions of Seation 4, paysble in
savance o or before the st duy of sach mozth, Bach party shall give the other writien notice &b feast thirty (303
days prior to the dats of termination of such monthly Wwoancy of its intention to terminate sueh funaney,

19, SALE

I the event the Landlord shall ssll or canvey thw Pramises, then all Tisbitlties and obligntions on the part of
tire Landlord sooruing theresfior shall terminate, snd theretipon all such Lebilldes and obligations shall be binding
upor the new owner, sed Teannt shall attors 10 such new owhor, Notwithatanding the foregolng, tn the ovent that -
the Landlord is a affiliate of Chavion Corporation; aad it selis the Provtises to other theo wffilinte of Clsvron
Corporation, the new owner and iz suceeasors ad assigns shall have the sight to terminats this Lagso at any thine
upan sixty (60) daye written notics to the Tenant, :

20, ESTOPPEL CERTIFICATE

At ay o and from s o me but on ot less than tor (10) days® prior written request by Lasdiord,
Teasnt shall execute, sckaowladge snd dellver fo Landlond, prozsptly upon, sequest, & certificats steting:

{6} that this Lease {6 wumodified and in full fore and effect {or, if there bave beon modifications, that this

Tooase I tn full force and affect ns modified, and stating the dute snd nature of esoh modification)s

(b) the dats to which Rent aud otier swms payable Hireunder have besa puid;

{03 that, excopt a8 stated, no notics has beey recelved by Teaant of any rie;fm:!t which has 1ot beens oarad;
&) '&mt, axcept as &Lﬁf@&;iﬂaﬂiﬁl‘d i not {n defasdt bersunder; and

&) such othef watters s way be reasanably roqestad by Landlord.

Any such certificate may be reled upon by any aotuat o prospective purchaser, morigagee, benaficlary under
any deed. trust sncumbering, or Jendlord woder way growad or other undedying loass covering uny property of
Landlerd io the vilnity of the Prewises or sny part thereo, -

21, OVERDUE PAYMENTS

Tengut acknowledyen that late payinent by Tennnt to Landlord of the Rent, or auy other symount reguired to
e pald under this Lewse will cwuse Landlord o ineur costs not contomplated by this Lease, If nay, the sxaot apount
of which Is extretnaly diffioult sud inpractivabile o ascartatn, Sush coste inelude, without Nuitation processing nd
sovounting chatges, and late chargen that may be inposed oy Landlod by virte of its debt obligatinns, If any.
Accordingly, if Tentnt falls to yke any of such payments within ten (10) days sfter such peyment is due, Tonunt
shall pay an additional charge vquud to the greater of (1) interest ont wuvh payment, frops the date dwe wtil paid, at
the lesser of (A) the “referance mte” of dutersst snnousosd by the Beuk of Amerios NoT. &84, 88 In effect from

day 1 dauy, plus five porcent (S%) per nomum, ot (B) e maximuwm rate pertnlited by law, or () one Tumdrad
dollars ($100),
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43, ATTORNEYS® FERS

Tn the event of any legal or equitsble netion between Landlord and Tesant fo enfores any provislan of this
Lease ar to protect ot estublist any right or remedy of sither Landlord or Tenant hereandor, the unsnoeeasiul party
shall pay to the provaillng party sl costs wed expanses, inclnding reasonsble nttornsys’ fees, incurred in such astion
or proceeding and in any sppel In conaection tharewith by such praviiting party, sod sny such costy, expenses and
attomeys' foes shull be ineluded in and a8 8 part of any such judgment enterad. in favor of such prevaiiing Party.

24, NOTICES

All notices and demands which may be or are required to be given by elther Landiord or Tevant (o the other
hereunder shatl be deemed to have been fully glven when made b witig and depostted In the United Statsa wail,
certified or registored, postage propaid, and addressed ws follows:  Tonant at Tonant's Address, ot b such other
placo a8 Tensol may from tine to tine designate o & notice to Landlord, or delivered to Tenaat at the Premises;
4 Landlord a Landlord"s Addrees, or to such other place as Landlord may from time to tirmn deslgnats in a notics
to Tesumt, Tenant horely appoints as its agent to receive tie service of sl dispossassory or distrant procssdings
sud notices thereunder the person in charge of or aeoupying the Premicss af the time and if o possos shall bs I
charge of or vecupying the Premiuss, then such serviow may be tmade by attaohing the service on the muks entramcs
af the Premises, -

25, WAIVER

The waiver by Landlord or Tenant of auy breach of any sgreement, covenant, condition or provision hereln
contalned ghall not be deemed o bo & waiver of auy subsequent bresch of the same or sny other Agreement,
covenant, oondition or provision herotn contalned, nor shall any wstom or practice between Tandlord snd ‘Penant
in. the sdwinistration of this Leass be construed 1o walve ot to lossen the right of Landlord or Temsnt to insist upow
the. performance by Landlord or Teannt in striot sccordance with thie Laase, The subsequent necepluncs of Root
hexevmder by Landlord or the payment of Rent by Tansat shall not be deamed to ba 1 waiver of sy proceding
breach by Landiord or Tenant of wny agreament, covenant, conditfon or provision of this Lease, ofher fhan the
- fadlurs of Tenaot to pay the partowdar Rent ser acoepted, regaydioss of Landlord's or Tensat's knesviedge of stoh
preceding breach at the time of aceeptance or payment of suck Rent,

26, COMYLETE AGREEMENT

There are no oral sgroaments bebweens Landlond sod Tenant affecting this Lease, and this Leass supersedes
and eanvels any and il previous segotiations, aprsngements, brochves, Jetters of fatead, sgrectoents and
understindings, This Leasa may not be amended ar modified in my respect whatsoover excopt by an instrument
in writing signed by Landlord and Temnt.

2T, CORPORATE AUTHORITY
+ Eacl person excouting this Lease on behalf of Tenaut does hersby covenant sud warrant that (8} Tonant i

duly lncorported snd validly existing undor the laws of the State of California, (b) Tensut has full corporate right

and suthorty to enter into this Lease, and (o) each person signing tiis Towss on behalf of Tensnt is duly suthorized
to de oo,

28, MISCELLANEQUS
1¢ there be more thau one person or satlty constituting the Teasnt, the obligations bocevoder Iroposed upon
this Tenant shall be joint und saveral. Thiw is of the essence of this Leass and each knd sl of its provisions, The
agresments, covenmnts, conditions and provisions hereln contalped shall, subject to Sectlons 13 and 19, apply 10 and

D



bind the heire, executors, sdministrators, sevessors mnd asaigns of the parties hareto, If any provision of this Leass
shall bo detarmined to be illegal or unenforcontile, such determnimation shall not sffect any other provision of this
Lease and all such other provisions shall remain in Al foree snd offect. This Lease shall be governed by and
constenedt Ly socordance with the faw of the State of Californis, without vegard to the principles of conflicts of law,

9. CONFLICE OF INTEREST; RIGHT TO AUDIT

Confliots of intarest relating to this Lease nus strictly prohibited. Excopt ay otherwise expressly provided
berein, neifker Tetant nor any dirsotor, employes or ageut of Tenant, sholl give to or recelve fom oy divsctor,
employee or agent of Landlord any gift, entertainment ov other favor of siguificant value, or any somudssion, fee
or tebate, Likewise, noither Tenant nor any direotor, aaployee or agent of Teosnt shall suter into any business
relationship with sy director, ssuplioyse or agent of Landlond {or of iy affiliste of Landlord), wnless such person
s aoting for wod on behalf of Lasdlord, withows prior written notificstion thareof ta Landlord. Any reprosentativeds)
authorized by Landlord may sudit any and all records of Tenant for tho sols pcpose of determduing whether fhere
hag baen compliance with this Section,

30, OPTION TO RENEW

30.1 Provided Tenant Ie uot in default wnder this Lease, Tenans shall have and is heroby given the option
to renew und extend this Lease for oue (1) additional thse (3) year period upon the terms, covenants, conditions,
and provislona heseln contabned that are in effect ag of the tiw of ok renswal and extension, excepting Reat, 0
follow upon the expleation of the original Term of this Lease,

30.7 The option ay be exemived by Tonant's giving Landlord noties of {ts Iersvecshle oxercisn of the same
not Joss tham foriy-five (45) days’ prior to the explration date of the original Term horeof.

‘ 3.3 Tenant may renew this Lease and extend the Tern hereof aa to all (but ot Toss than sll) of the
Prewises that are, on the date of the exercies of the Option, subject 1o thiy Lease,

304 The Rent paysbile duriug ma'm’mw&l’ Teotny, shiall be the gmmﬁ of (i) the provailing mnrket rental vabe
for similar space and amonities in Alameds County, Californin 58 of the date of exerolse of Tenmnt’s eletion to
renew, or (if) the Redt being paid by Tesant at the end of the arlginal Tuesy hereo?,

31, HAZARDOUS MATERIALS

Tensnt shall not bring upon, cause to bs brought upan, of genersie on the Premises, or any wrea in the
vicinity of the Premises sy "hazidous tsaierialy’, Landlond shall have the right to enler the Fremises at sny thne
1o order o investigite the we, mishsndling snd/or relesss of hazardous mutorials, Ag used herdn, the termw
"hagaikous msterfals® Tedns suy Bazkedous or toxic subdtance, material or wasts which 8 or mwy becoma oyl atad
by any Joval governmental suthority, e Stete of Califormla or the United Statos government. The tepm "hazmedous
waterials® inoludis, without lmitetion, suy msterial or sbstagos wiich ig () defited o8 2 *hazardous waste*
purstiant o the Fedaral Rosourcs Conservation and Recovary Act, 42 U.8.C, 6901 ot weq,, () dofined o o
“Tuzacdous substance” prrsuant to the Comprehensive Bavironmental Response, Cowpensation aad Lisbitity Act,
42 ULE.C. 9601 et seq, sndd (1) petrolonm aug petiolaum products.

Nothing contaiied herein shall creato s duty wpon Landlord to conduot sush investigations or 1o take any
warrsnted temodisl actions sod Landlord shall have no Hability for failure to do so,

Tenunt horoby agreos 1o releass, inderanify and hold Laadlord harmloss from atd syulogt any and all losses,
dunages, costs or expenses whatsotver (including attorney’s fees and couts), whether dirsot or indirect, known or
swkaown, foreseen of wiforeseen, and clafms theretor which iy artea. oo secount of or iy any wsy conneoted with .

Fevant's having bazardous materlals on the Premises.
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IN WITNESS WHERBOF, Landlord and Tensst have executed thiv Lewss ay of the diy and year firsl
heroinahove written.
LANDLORDY

- CHEVRON WU.8.A. INCL,
1 Fonnsylvauia corporation

Byl o A / K:? % %"ﬁ»:u«
voe . P Loeaidser

TENANT:
GWR*RYAN: NG,

M} 1M

-t



ARCADIS

Aftachment 3

Statement






 EXHIBIT G



Chevron

- Amy E. Gaylord Law Department
Counsel Chevron U.S,A, Inc.
' 6111 poliinger Canyon Road
San Ramon, CA 94583
Tel 925-543-1676 .
Fax 925-543-2346
agaylord@chevran.cam

October 2, 2008

Mr, Cleet Carlton, P.G.

Engineering Geologist

San Francisco Bay Regional Water Quahty Control Board
1515 Clay Street, Suite 1400

Qakland, California 94612

Re:  AT&T/Lucent Responsibility at 6400 Sierra Court, Dublin, CA
Dear Mr, Carlton:

I write in follow up to several conversations which have occurred between you and various
Chevron representatives about the investigation and remediation of solvents at the property
located at 6400 Sierra Court in Dublin, Califotnia (the “Property”). Specifically, I write to
address cormuments you have made indicating that the Regional Water Quality Confrol Board, San
Yrapcisco Bay Region (“RWQCB” or “Regional Board”) does not intend to pursue
AT&T/Lucent as successor(s) to Westemn Flectric Company (“Western™) despite the fact that
Western was the owner/operator of the Propesty at the {ime of the solvent release. Instead, we
understand you intend solely to pursue Chevron, even though Chevron never used hazardous
substances at the Property — Chevron’s only use of the Property was as a document storage
warehouse subsequent to Western’s operations. This approach is contrary to law and the policies
of the State Water Resources Control Board (“SWRCB” r “State Board”). As the
owner/operator at the time of a release, Westem is the pnmanly tesponsible party for the
investigation and cleanup of the Property.’ If the Regional Board fails to treat it as such,
Chevron is prepared to appeal any order issued to it for the Property.

A, The Regional Board Has a Duty to Name All Responsible Parties on an Order.

It is State Board policy to name all potentially msponsible parties on orders issued pursuant to
Water Code sections 13267 and 13304, e seq.: “[glenerally speaking, it is appropriate and
responsible for a Regional Board to name [on the order] all patties for Whlch there ig reasonable

! Chain of title racords, enclosed, indicate that Western Electric Company leased the property at least as early as
1570 from Christopher MacDonald, Phyilis W, MaoDonald, Nicole De Sugny MacDonald, €. Edward Nalson and
Margaret Laurie Nelson (“Macdonald Owners”). Records indicate this lease was properly transferred to the
MacPonald Owners when they purchased the property, suggesting that Western Eleciric Company was leasing the
property priot to that time. Our research indicates, and representatives of AT&T have confirmed, that AT&T now is
responsible for Western Electric Company and that AT&T and Lucent Teclmologies have entered into an indeminity
agreement under which Lucent has contractual responsibility for Western Electric’s liabilities at the Property,
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evidence of responsibility, even in cases of disputed responsibility.” Exxon Compuny, U.S.A., et
al., Order No. 85-7 (SWRCB 1986). Arriving at a determination of sesponsibility reqmres the
Regmnal Board consider “any reasonable evidence, whether direct or circumstantial, in order to
establish the existence of a discharge or a threstened discharge or the source of a discharge,”
state Water Board Resolution 92-49. Specifically, Resolution 92-49 states:

The Regional Water Board shall apply the following procedures in detetmining
whether a person shall be required to investigate a discharge under WC Section
13267, or to clean up waste and abate the effects of a discharge or a threat of a
: discharge under WC Section 13304, The Regional Water Board shall:

A. Use any relevant svidence, whether direct or circumstantial, mcludmg, but not
limited to, evidence in the following categories: .

1. Documentation of historical or current activities, waste characteristics,
chemical use, storege or disposal information, as documented by public records,
responses to questionnaires, or other sources of information;

2. Site characteristics and location in relation to ofher potential sources of a
discharge, ...

4. Industry-wide operational practices that historically have led to discharges,
such as leakage of pollutants from wastewater collection and conveyance systems,
sumps, storage tanks, landfills, and o]arlﬁcrs,

Based on State Board Resolution 92-49, the following cmdcnca 1equ1ras nammg AT&I‘/Luceni
on-any order regarding cleanup of solvents at the Property:

»  Western Electric Company (for whom AT&T and/or Lucent are now responsible) used
solvents on site. For example, site diagrams of Western Fleotric’s operations at the site
dated 1972, clearly show a tank identified as a “tri” tank. This tank is in the location of

the tank which Chevron removed in 1996. Copies of these diagrams are enclosed, with
the tri tank highlighted.

» Although it is not clear what solvents may have been held in the i tank, the presence
of such a tank for storage of solvents is consistent with Western Electric’s operations. An
internet webpage aboul Western Electric, a copy of which is enclosed, identifies Western
Electric as “an American elecitical engineering company, the manufacturing atm of
AT&T from 1881 to 1995.” It is described as having manufactured telephone, radio and
cinema-related devices. Use of solvents in the manufacture of these devices during the
timefiame of Westemn Electric’s operations at the Property is highly likely. Historically,
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solvents have been widely used as a degreaser for metal parts in industties such as
electrical engineering and manufacturing,

# Records available on the internet from the Center for Disease Control website indicate

+ that Western Electric’s Dublin facility was actually part of a study about wotker exposure
to TCE in 1973! A copy of a print out from the National Institute for Occupational
Safety and Health (“NIOSH") is enclosed, which contains an abstract of that study.

Based on the available evidence of the type desctibed in Resolution 92-49, coupled with the
long-standing State Board policy of naming all dischargets, AT&T/Lucent on behalf of Westemn
Eleciric must be named on any order regarding the Property.

B.  The Property Owner/Operator at the Titme of Discharge — In this Case, Western Electric-

Is the Primarily Responsible Patty. : -
State Board policy is to name the owner and/or operator at the time of a discharge as the
primarily responsible party, In contrast, State Board policy dictates that subsequent owners
during a passive discharge are to be named only as secondarily responsible parties. See
Wenwest, Inc., et al., State Board Order No. WQ 92-13 (finding primarily responsible party was
owner at the time of discharge and that subsequent owners who passively allowed the reléase
were appropriately named only as secondarily responsible parties).

As set forth above, Western nsed and likely released solvents during its operations on the
Property. In contrast, the onty facility Chevron operated on the Property was a docurrient storage
warehouse, Chevron did not have any operations involving hazardous substances at the
Property. Rather, Chevron purchased the property with the solvent tank in 1980, and removed
the tank in 1996. Accordingly, Western is the primarily responsible party. If named at all,
Chevron may only be considered secondarily liable.

LI

Becausge the evidence points to a solvent release by Western, and because Chevron never vsed
solvents at the Propeity, State Board policy requires (1) naming AT&T/Lucent on behalf of
Western Eleciric as a responsible party for the Property, (2) naming AT&T/Lucent on behalf of

Westein Electric as the primarily responsible party the Property, and (3) naming Chevron, if at
all, only as a secondarily responsible party.
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If the Regional Board fa11s to adhere to these longstanding State Board pohcms Chevron will be
left with no choice but to appeal any order issued to it.

If you have any questions, fee! fres to call,
Sincerely,

00 it o g e
Amy E. Gaylord

Encls.

ce:  Satya Sinha, Chevron Environmental Management Company (w/o encl.)
A. Todd Littleworth, Esq. (w/o encl.)
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Q California Regional Water Quality Control Board
v ' San Francisco Bay Region B\
Linda 8, Adams 1515 Clay Strest, Sulte 1400, Oakland, Callfornin 94612 Arnold Scly

_ Sectetary for (510) 622-2300 » Fax (510) 622-2460 Govertior
Lnvironmental Protection hittp:/fwrww, waterbonrds.ca.gov/senfranciscobay

Date: February 9, 2009
File No: 0180690 (CFC)

Chevton Environmental Management Company
c/o Satya Sinha

6001 Bollinger Canyon Rd., Room K2094

San Ramon, CA 94583
satvasinha@chevron.com

SUBIECT:  Review of Site History Response Letter and Requirement for Investigation Work
Plan - Former Chevron Records Facility, 6400 Sierra Court, Dublin, Alameda
County : ‘

Dear Mr.Sinha:

This letter requires you to submit a Wotk Plan to define the extent of contamination as a result of
releases from the former “ttico™ aboveground storage tank (AST) at the sublect propetty. As
explained below, this information will help Water Board staff to assess the threats to human health
and the environment and determine the necessity for appropriate cleanup activities. Also explained
below, Chevron Environmental Management Company is a suspected discharger based on their
ownership of the propetty over a 28-year petiod during which releases likely occurred and/or spread
uncontrolled into the environment. The deadline for submittal of this Work Plan is April 30, 2009,

Water Board staff has reviewed the Response to Site History Request, prepared by your
— - consultant, Arcadis, dated June-19, 2008. Specific statements in the Arcadis report include the =~
following:

*  According to the Environmental Data Resources, Inc. report (attached to the Arcadis
report), 0.1668 tons of waste, including halogenated solvents, was removed from the
subject propetty in 1995 for disposal at a facility in Kern County. In 1996, 3.5 tons of
empty containers were taken to a recycler, and 2.29 tons of hydrocarbon solvents were
taken to a recycling facility in San Mateo County. In the Arcadis repott, it states that it is
possible these wastes were generated by Chevron during removal of the former AST and
the residue left therein,

*  Chevron removed the tank and liquids/residue in the tank in 1996 and cleaned and
disposed of solvent or solvent residue left in one capped line.

* Chevron contracted Beology and Environment, Inc. (E&E) for sampling and removal
activities in 1996. B&E reported that the top of the former AST had rusted out and

Preserving, enhancing, and restoring the San Francisco Bay Araa’s waters for over 50 years
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Former Chevron Records Facility, Dublin 2

contained at the time of sampling and removal approximately 150 gallons of liquid
believed to be accumulated rainwater, E&E sampled the liquid and tank bottom sludge
and found trace quantities of trichloroethene (TCE), but samples were not taken of'the
liquid in the line as it smelled strongly of TCE.

These statements confirm that TCE was not completely removed from the former AST and
associated lines during the change in ownership from Western Electric to Chevron in 1980.
While it is presumed that the former AST was used by Western Electric and not Chevron, from
the time of property transfer in 1980 to the time of AST removal activities in 1996, there was
residual TCE in the AST and associated lines. It is evident from observations in 1996 that the
AST had been breached. In addition, during an initial site visit on August 6, 2008, Water Board
staff observed prominent iron staining on the center concrete cradle of the former AST, also
suggesting a breach, No records of inspection or maintenance of the former AST and associated
lines during Chevron’s control of the AST from 1980 to 1996 has been brought to the attention
of Water Board staff, It is likely that TCE was released to the environment during the 16-year
period of Chevron’s control of the AST based on:

* The continued presence of TCE in the AST, as noted in 1996;
*  The abandonment (non-use) of the AST from 1980 1o 1996;

*  The expected progressive deterioration of an AST that apparently was not inspected or
maintained.

In a letter dated October 2, 2008 to Water Board staff from Amy E. Gaylord, Law Department,
Chevron U.S.A, Inc., it states that Water Board staff have commented that the Water Board does
‘not intend to pursue AT&T/Lucent (as successor to Western Electric Company), and that it is
State Board policy to name all potentially responsible parties on ordets issued pursuant to Water
Code sections 13267 and 13304, Citing Order No. 85-7 (SWRCB, 1986), the letter states
“[glenerally speaking it is appropriate and responsible for a Regional Board to name [on the
order] all parties for which there is reasonable evidence of responsibility, even in cases of

- disputed responsibility.” Not included in the letter, the text in the cited Order continues with:
“However, there must be a reasonable basis on which to name each party. There must be
substantial evidence to support a finding of responsibility for each party named. This means
credible and reasonable evidence which indicates the named party has responsibility,”

Based on the available information as explained above, we conclude that Chevron meets this
reasonable basis as a potentially responsible party. We will defer consideration of AT&T/Lucent
(as successor to Western Electric Company) as a potentially responsible party until after our
review of AT&T/Lucent’s responses to Site History repott requitements, to be sent concurrently
with this letter, and any other relevant information brought to our attention. Site History report
requirements will be sent to both AT&T/Lucent (as successor to the former tenant on the
property) and B.F. Saul Real Estate Investment Trust (the owner of the property during Western
Electric Company’s tenancy).
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You are required to submit an investigation Work Plan including the following by April 30,
2009:

*  Define the extent of contamination as a result of releases from the former AST in soil vapor,
soil, groundwater, and as applicable to surface water (San Ramon Creek).

*  Address all concerns related to the contamination that may affect human health or the
environment, including soil vapor to indoor air, groundwater quality, nuisances, and
discharges surface water bodies.

*  Propose interim remedial actions and monitoring, as appropriate, to address any existing
~ potential impacts to human health or the environment.

These requirements are made pursuant to Water Code Section 13267, which allows the Board to
require technical or monitoring program reports from any person who has discharged, discharges,
proposes to discharge, or is suspected of discharging waste that could affect water quality. The
attachment provides additional information about Section 13267 requirements. Any extension in the
above deadline must be confirmed in writing by Water Board staff.

If you have any questions, please contact Cleet Carlton of my staff at (510) 622-2374 [e-mail
ccatlton@waterboards,ca.gov].

Sincerely,

Bruce H., Wolfe
Executive Officer

Attachment: Water Code Section 13267 Fact Sheet
cc wiattach:  Mailing List
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Robison Family Trust

¢/o Gabriel B. Arechaederra

. Colliers International - Pleasanton
5050 Hopyard Road, Suite 180
Pleasanton, CA 94588
garecha@Colliersparrish.com

Robison Family Trust

¢/o Laurie Faith

Streamline Property Management
7901 Stoneridge Drive, Suite 205
Pleasanton, CA 94588
Ifaith@streamlineproperties.com

AT&T and Alcatel-Lucent ¢/o:
Ralph L. McMurry, Esq.

30 Vesey Street, 15 Floor
New York, NY 10007

tmemurry@earthlink. net

B.F. Saul Real Estate Investment Trust
Legal Department

* ¢/o Merle Sustersich

7501 Wisconsin Avenue, Suite 1500
Bethesda, Maryland 20814
merle.sustersich@bfsaulco.com

Mailing List

Adel Saadeh

c¢/o Saadeh Corporation

DBA Alameda County Auction
6438 Sierra Court

Dublin, CA 94568
adel@netvista.net

Ron Helm
Cormerstone Fatth Group

1259 Oakmead Parkway

Sunnyvale, CA 94085
rhelm@cornerstopeearth,com

Cheryl Dizon

Zone 7 Water Agency

100 North Canyons Parkway
Livermore, CA 94551
cdizon{@zone7water,com

Donna Drogos »
Alameda County Environmental Health
1131 Harbor Bay Parkway

Alameda, CA 94502
donna.drogos@acgov.org:

Mark Lander

City Engineer, City of Dublin
100 Civic Plaza

Dublin, CA 64568
Mark.Lander@eci.dublin.ca.us




@ California Regional Water Quality Control Board
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Arnold Schwnrzcncgger

Secretary for
Environmental Protection

Goverkar

1515 Clay Street, Suite 1400, Oakland, California 94612

(510} 622-2300 » Fax (510) 622-2450
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Fact Sheet -~ Requirements For Submitting Technical Reports
Under Section 13267 of the California Water Code

What does it mean when the Regional Water
Board requires a technical report?

Section 13267" of the California Water Code
provides that “.. .the regional board may require
that any person who has discharged, discharges,
or who is suspected of having discharged or
discharging, or who proposes to discharge
waste...that could affect the quality of _
waters...sha!l fumish, under penalty of petjury,
technical or monitoring program reports which
the regional board requires,”

This requirement for a technical report seems

" to mean that L am guilty of something, or at
least responsible for cleaning something up.
What if that is not so?
The requirement for a technical repott is a tool
the Regional Water Board uses to investigate
water quality issues ot problems. The information
provided can be used by the Regional Water
Board to clarify whether a given party has
responsibility.

Are there limits to what the regional water
‘board ean ask for?
Yes. The information required must relate to an
actual or suspected or proposed discharge of

* waste (Including discharges of waste where the
initial discharge occurred many years ago), and
the burden of compliance must bear 4 reasonable
relationship to the need for the report and the
benefits obtained. The Regional Water Board is
required to explain the reasons for its request,

What if I can provide the information, but not
' by the date specified?

A time extension may be given for good cause.
Your request should be promptly submitied in
writing, giving reasons.

' A1l code sections referxenced herein can be
found by golng to www.laginfeo.ca.gov.

Are there penalfies if T don’t comply?

Depending on the situation, the Regional Water

Board can impose a fine of up to $5,000 per day,
and a court can impose fines of up to $25,000
pet day as well as eriminal penalties. A person
who submits false information or fails to comply
with a requirement {o submit a technical report
may be found guilty of a misdemeanor, For
gome repotts, submisslon of false ini‘ormatmn
may be a felony

Do T have to use a consultant or attorney to
comply?

There is no legal requirement for this, but as a
practical mattet, in most cases the specialized
nature of the information required makes yse of
a consultant and/or attorney advisable.

What if I disagree with the 13267
requirements and the Regional Water Board
staff will not change the requirement and/or
date to comply?

You may ask that the Regional Water Board
reconsider the requirement, and/or submit a

petition to the State Water Resources Control

Board. See Californla Water Code sections
13320 and 13321 for details, A request for
reconsideration to the Regional Water Board
does not affect the 30-day deadline within which
1o file & petition to the State Water Resources
Control Board

If T have more quesiions, whom do I ask?
Requirements for technical reports indicate the
name, telephone number, and email address of
the Regional Water Board staff contact.

Revised January 2008
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