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1 I. PETITION FOR REVIEW OF CLEANUP AND ABATEMENT ORDER \ / 
2 Pursuant to section 13304 of the California Water Code and section 2050 of Title 23 

3 of the California Code of Regulations ( "CCR "), Chevron U.S.A. Inc. ( "Petitioner" or 

4 "Chevron ") petitions the State Water Resources Control Board ( "State Board ") to review 

5 the May 14, 2014 "Site Cleanup Requirements "1 adopted by the California Regional Water 

6 Quality Control Board, San Francisco Region ( "Regional Board "), Order No. R2- 201.4- 

7 0021 ( "Order "), for the property located at 6400 Sierra Court, Dublin, Alameda County 

8 ( "Site "). A true and correct copy of the Order is attached as Exhibit A to the declaration of 

9 Michelle Bacon, concurrently submitted in support of this Petition (hereafter "Bacon 

10 Decl, "). 

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

12 23 of the California Code of Regulations, Petitioner also requests that an order be issued 

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

14 A. NAME, ADDRESS, TELEPHONE NUMBER AND EMAIL ADDRESS 

15 OF PETITIONER 

16 Petitioner's contact information is as follows: 

17 Chevron U.S,A. Inc. 
Attn: Ms. Michelle Bacon 

18 Chevron Corporation - Law Department 
6001 Bollinger Canyon Road 

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

20 Email: MichelleBacon @chevron.com 

21 Petitioner requests that copies of all communications and documents relating to this 

22 Petition also be sent to: 

23 Amy E, Gaylord, Esq. 
Pillsbury Winthrop Shaw Pittman LLP 

24 Four Embarcadero Center, Suite 2200 
San Francisco, CA 94111 

25 Telephone: (415) 983-7262 
Email: aany.gaylord @pillsburylaw.com 

26 

27 Although the Regional Board characterized this Order as "Cleanup Requirements" it is a 
cleanup and abatement order ( "CAO ") issued under Water Code section 13304. 

28 
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1 B. SPECIFIC ACTION OF THE REGIONAL BOARD WHICH THE 

2 STATE BOARD IS REQUESTED TO REVIEW 

3 Petitioner requests that the State Board review the Regional Board's issuance of 

4 Order No, R2- 2014 -0021 to Chevron U.S.A. Inc. 

5 C. THE DATE ON WHICH THE REGIONAL BOARD ACTED 

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

7 Ex. B (May 14, 2014 Transmittal Letter). 

8 D. STATEMENT OF REASONS THE REGIONAL BOARD'S ACTION 

9 WAS INAPPROPRIATE AND IMPROPER 

10 The Order to Chevron is improper for two reasons: (1) Chevron did not cause or 

11 permit a discharge at the Site, and (2) the Order requires remediation to unrestricted use 

12 standards, even though the Site is currently zoned for industrial /commercial uses and there 

13 is no zoning change pending or planned. 

14 First, the Order is improper because it is not premised on substantial evidence that 

15 Chevron "caused or permitted" a discharge at the Site, as is required for issuance of an 

16 order under Water Code section 13304(a). Chevron acquired the property in approximately 

17 1980, and used it exclusively for document storage. The prior operator, Western Electric, 

18 used the Site as a printed wire board manufacturing facility and used trichloroethene 

19 ( "TCE ") at the Site, Western Electric left behind an above ground storage tank ( "AST "), 

20 which site drawings identify as a "trico tank". Bacon Decl., Ex. A at § 2. But the 

21 substantial evidence does not indicate that TCE remained in the tank after Western Electric 

22 left the property. On the contrary when Chevron removed the AST, the tank was found to 

23 contain rain water, which was analyzed and determined not to contain TCE. See Bacon 

24 Decl. Ex. E (Ecology and Environment, Inc., May 24, 1996 Removal Report). 

25 The Regional Board issued the Order to Chevron, first contending that Chevron 

26 permitted a discharge from the AST, and later claiming that Chevron permitted a discharge 

27 due to the passive migration of TCE through soil at the Site, Both theories are reflected in 

28 the final Order. Neither has merit. 
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1 Second, the Order is improper because it requires the responsible parties to 

2 remediate to unrestricted use standards despite the fact that the Site is zoned for 

3 industrial /commercial uses and there is no pending change to the City of Dublin zoning 

4 ordinance or General Plan which would permit residential uses at the Site. 

5 1. Brief History of the Site 

6 The Site is a 13.4 acre parcel of land located at 6400 Sierra Court in the City of 

7 Dublin. Beginning in about 1970, Western Electric used the large warehouse building at 

8 the Site for the manufacturing of telephone transmission equipment, specifically printed 

9 wire boards. Bacon Decl., Ex. A at § 1. It is undisputed that Western Electric used TCE in 

10 its operations at the Site. Bacon Decl., Ex. A at § 2. Drawings of the Western Electric 

11 facility show the AST located adjacent to the warehouse and labeled as the "trico tank." 

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

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

14 In about 1980, Chevron U.S.A. Inc. acquired the Site, including the AST and some 

15 associated piping. It is undisputed that Chevron used the site as a document and storage 

16 facility, and did not use or store TCE at the Site. The Order itself concedes that "[t]here is 

17 no information to indicate that Chevron used the warehouse or the AST for chemical 

18 storage, use, handling, production, recycling, or disposal. "2 Bacon Decl., Ex. A at § 2. 

19 The AST remained, unused, at the Site during Chevron's ownership until 1996. At 

20 that dine, Chevron hired Ecology and Environment Inc, ( "E & E ") to remove the AST. 

21 Chevron informed E & E that the tank had been "out of use for the past 15 years," Bacon 

22 Decl., Ex. E. E & E conducted limited sampling and prepared a report of its findings. Id. 

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

24 
2 The Order notes that Gettler -Ryan, agi environmental contractor, leased a small portion of 

25 the Site from Chevron and that Gettler -Ryan is believed to have stored wastewater from 
unrelated service station remediation sites in drums at the property. This is a red -herring, 

26 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 

27 under the Gettler -Ryan lease area. Bacon Decl., Ex, A at §6. The Gettler -Ryan leasehold 
is not a basis for the issuance of the Order to Chevron, Id. at § 3. 

28 
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1 rusted out) ". Id. (emphasis added). It further noted that approximately 150 gallons of 

2 liquid (believed to be accumulated rain water)" remained in the tank. Laboratory samples 

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

4 likely was rainwater. Bacon Decl,, Ex, E. 

5 When it was removed, the tank had some piping attached to it which went into the 

6 warehouse building. At the time, Chevron representatives informed E & E that "the supply 

7 pipe (between the AST and where the TCE was ultimately used) inside the building near 

8 the ceiling had been previously cut" (illustrating Chevron's understanding that the piping 

9 was empty), but E & E could not locate the cut. Id. E & E therefore opened the valve on 

10 the piping to ensure it was empty, and "some liquid dripped out" but it was not sampled for 

11 TCE, Id. The concrete cradle on which the AST sat was not removed at this time. Id. 

12 When E & E removed the AST, the spigot of the AST contained a small amount of 

13 liquid which was separately sampled. The sample drawn from the spigot of the tank 

14 contained 20 parts per billion ( "ppb ") of TCE. At that time, two surface soil samples from 

15 near the tank were also collected and analyzed for TCE - one from adjacent to the tank fill 

16 stand (530 ppb), and the other from beneath the supply pipe (31 ppb). Bacon .Decl.; Ex. E. 

17 E & E informed Chevron that the concentrations of TCE found in the surface soil 

18 around the AST were below the Preliminary Remediation Goals ( "PRGs ") and the Total 

19 Threshold Limit Concentration ( "TTLC ") and noted that "[tjhese levels pose little threat to 

20 human health or the environment" Id. E & E suggested that Chevron have "further 

21 discussions" with the Department of Toxic Substances Control and Regional Board. 

22 Chevron has been unable to determine whether such communications did in fact occur at 

23 that time. 

24 2, Brief History of the Order 

25 In anticipation of the sale of the Site, in 2007 Chevron's real estate entity - Chevron 

26 Business and Real Estate Services ( "ERES ") - engaged URS Corporation to complete a 

27 "Baseline Site Assessment," which was completed on October 24, 2007 in compliance with 

28 ASTM standards for Phase I Site Assessments. The Baseline Site Assessment identified all 
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1 potential "Recognized Environmental Conditions" ( "REC ") at the Site, including the 

2 former tank area. A preliminary subsurface investigation was undertaken in the area, which 

3 identified TCE and its breakdown product cis- 1,2 -DCE in concentrations above regulatory 

4 screening criteria in soil and groundwater, As evidenced by the fact that the Baseline Site 

5 Assessment is posted on Geotracker with a date of March 28, 2008, the Regional Board was 

6 timely made aware of the results of Chevron's investigation. Bacon .Deck, ¶ 7. 

7 On April 21, 2008, the Regional Board issued to Chevron a directive to prepare a 

8 Technical Report documenting the history of the property pursuant to Water Code section 

9 13267. Chevron complied with this request and provided significant information to the 

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

11 that Chevron did not use hazardous substances at the Site. Bacon Decl., Ex. F (Arcadis, 

12 June 19, 2008). Through the end of 2008, Chevron funded the preparation of a Phase II 

13 report, and two hot -spot removal projects under the oversight of the Regional Board. See 

14 Bacon Decl, ¶ 10. 

15 Throughout this time period, the Regional Board neglected to name any other 

16 parties to the order. On October 2, 2008, Chevron again provided die Regional Board with 

17 information and reminded it of its obligation to name "all potentially responsible parties." 

18 Bacon Decl, Ex. G (Oct. 2, 2008 Letter to Carlton). Finally, after Chevron alone had been 

19 undertaking investigation and remediation of the Site for nearly a year and a half, on 

20 February 9, 2009, the Regional Board issued directives requesting site history information 

21 from B.F. Saul (the prior owner) and Western Electric (the prior operator). Bacon Decl. at 

22 if 12. On the same day, the Regional Board issued a father investigatory order pursuant to 

23 Water Code section 13267 only to Chevron, requiring preparation of a Work Plan to: define 

24 the extent of contamination from the AST in soil vapor, soil, groundwater and surface 

25 water; address all human health and environmental concerns relating to the contamination; 

26 and propose interim remedial actions. Bacon Decl., Ex. H (February 9, 2009 Directive). 

27 Since that time, several additional investigatory directives under Water Code 13267 

28 have been issued by the Regional Board to Chevron, B F Saul and Alcatel -Lucent as the 
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1 successor to Western Electric. Chevron and Alcatel- Lucent have undertaken significant 

2 soil, groundwater, soil -vapor and surface water sampling, includilíg bench scale testing, 

3 installation and operation of a subslab soil vapor extraction system. Alcatel- Lucent and 

4 Chevron also prepared a Feasibility Study and Remedial Action Plan, which has been 

5 approved. Bacon Decl., ¶ 13. 

6 On February 14, 2014, the Regional Board issued a Tentative Order to all three 

7 parties directing compliance with "Site Cleanup Requirements" pursuant to Water Code 

8 section 13304. Bacon Decl., Ex, C. As directed to Chevron, the Tentative Order was 

9 premised on a purported release of TCE from the AST during Chevron's ownership. It 

10 said: "Chevron U.S.A. Inc. is named as a discharger because Chevron owned the property 

11 during a 16 -year period (1980 -1996) when the TCE AST and associated appurtenances 

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

13 discharge." Id, at § 3 (emphasis added). 

14 On March 14, 2014, Chevron and Alcatel- Lucent submitted separate responses to 

15 the Tentative Order, and their joint consultant, Leidos also commented. Bacon Decl., Ex, D 

16 at Appendix C. Chevron pointed out that the data collected by E & E when it removed the 

17 AST disputes the Regional Board's contention that there was TCE left in the tank during 

18 Chevron's ownership. In particular, the fact that there was liquid in the tank, tends to 

19 demonstrate that the tank was liquid -tight, and that even if there had been TCE in the tank 

20 during Chevron's ownership it would not have leaked. More importantly, the fact that the 

21 liquid in the tank was rainwater- -not TCE -suggests that the tank was emptied when 

22 Western Electric vacated the Site.3 

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

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

25 

26 3 This is consistent with the fact that TCE is a valuable product, which Western Electric is 
lmown to have used in other facilities contemporaneous with its use at the Dublin Site. It 

27 is unreasonable to infer that Western Electric would have abandoned a large tank of 
valuable product. 

28 
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1 permitted a release during its ownership.4 This assertion does not comport with the 

2 evidence. The only logical way a low concentration of TCE could remain in the spigot of a 

3 tank which contained only rain water, is if the tank was emptied but the spigot was not 

4 flushed. Similarly, the fact that suspected TCE5 was found in the piping is not a basis for 

5 finding Chevron permitted a discharge - the piping had been capped and sealed, and had to 

6 be cut to allow the release of its contents. Since the piping was sealed, there is no evidence 

7 a release occurred from the piping during Chevron's ownership. As a result, the substantial 

8 evidence does not support the finding that Chevron "caused or permitted a discharge," from 

9 the AST or its associated appurtenances. Accordingly, Chevron requested the Tentative 

10 Order be withdrawn and the final order not be issued to Chevron, 

11 In addition, Chevron and Leidos challenged the cleanup standards in the Tentative 

12 Order because they are premised on an unpermitted use of the Site.. Bacon Decl., Ex. D at 

13 Appendix C. As Both Chevron and Leidos pointed out, the Site is in an area of Dublin 

14 currently zoned for "Business Park/Industrial Use." Id. There are no pending or proposed 

15 changes to this zoning use and the directive to remediate soil, soil gas and indoor air to 

16 unrestricted use standards is improper. 

17 After Chevron objected to the Tentative Order, the Regional Board changed its 

18 theory of Chevron's liability. In the May 14, 2014 Staff Summary Report and Revised 

19 Tentative Order, the Regional Board articulated a theory of passive migration of TCE 

20 through soil as the basis for naming Chevron to the Order. The Revised Tentative Order 

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

22 

23 

24 
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 
25 tank and the heat of Dublin suimners. 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 
26 importantly, even if true, evaporation of TCE out of the top of the tank contradicts the 

Regional Board's assertion that TCE was discharged to soil or groundwater during 
27 Chevron's ownership. 

5 The liquid in the piping was not sampled. Bacon Decl., Ex. E. 
28 
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1 was, and continues to be, an ongoing discharge," which Chevron knew about and failed to 

2 prevent. Bacon Decl., Ex. D (Staff Summary Report). 

3 At the hearing on the Tentative Order, Regional Board staff member Cleet Carleton 

4 gave a presentation which reiterated the Board's position, and relied on Water Quality 

5 Order 92 -13, In re Wenwest, as a defense for the issuance of the Order to Chevron. Bacon 

6 Decl, ¶ 14. Mr, Carlton further argued that requiring cleanup to unrestricted use was proper 

7 despite the fact that the Site is zoned only for industrial and commercial uses because the 

8 property might in the future be rezoned. 

9 In response, representatives of the named parties reiterated their prior arguments 

10 against the Order. In particular, counsel for Chevron pointed out that in contrast to Mr. 

11 Carleton's representations, the Wenwest decision expressly does not permit issuance of an 

12 order to a prior owner based on passive migration. Bacon Decl. ¶ 15. 

13 At that point in the hearing, Regional Board supervisor Steven Hill conceded on the 

14 record that they "were not trying to argue there is substantial evidence" of a release from 

15 the AST during Chevron's ownership of the property sufficient for issuance of the Order. 

16 Bacon Decl,, IN 2, 16, Rather, Mr. Hill clarified that the basis for the Order was that 

17 Chevron "permitted the discharge" by purportedly allowing migration of TCE through soil. 

18 Id. 

19 Before concluding the hearing, Regional Board Chair Young questioned staff 

20 counsel Ms. Yuri Won regarding the legal authority for the issuance of an order based on 

21 passive migration. Ms. Won informed the Board Members that Water Quality decision 86- 

22 2, In re Zoecon, supports liability of a prior owner based on a theory of passive migration. 

23 Bacon Decl, ¶ 17. As explained below, it does not. 

24 E. THE MANNER IN WHICH THE PETITIONER IS AGGRIEVED 

25 Chevron is aggrieved for two reasons. 

26 First, it is being ordered to address contamination even though "there is no 

27 information to indicate that Chevron used the warehouse or the AST for chemical storage, 

28 use, handling, production, recycling, or disposal." The Order is not based on "substantial 
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I evidence" that Chevron caused or permitted a discharge. On the contrary, it is premised on 

2 a theory of passive migration which is not recognized by California law as a basis for 

3 issuance of a Cleanup and Abatement Order to prior owners. 

4 Second, Chevron and the other named parties are being asked to remediate soil, soil 

5 gas and indoor air to unrestricted use cleanup levels, despite the fact that the property is not 

6 zoned for industrial /commercial uses, and no planned or changes in zoning, or Dublin's 

7 General Plan are pending. See Bacon Decl., Ex. D at Appendix B. Instead, the Regional 

8 Board is requiring the Site's former owners and operators to cleanup to levels for 

9 speculative, currently unpennitted future uses. 

10 F. THE SPECIFIC ACTION BY TIIE STATE OR THE REGIONAL 

11 BOARD THAT PETITIONER REQUESTS 

12 Petitioner requests that the State Board rescind the Order directed to Chevron. 

13 Petitioner also requests a Stay as to Chevron of the due dates in the Order while this 

14 petition is pending. 

15 G. STATEMENT OF POINTS AND AUTHORITIES IN SUPPORT OF 

16 LEGAL ISSUES RAISED IN TIIE PETITION 

17 The following statement of points and authorities in support of this petition 

18 incorporates the recitation of the facts set forth above. 

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

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

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

22 evidence" that the named party has caused or pennitted waste to be discharged into the 

23 waters of the State: 

24 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 

25 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 

26 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, 

27 including, but not limited to, overseeing cleanup and abatement efforts, 

28 
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1 Cal, Water Code § 13304. Here, the Order is not premised, on substantial evidence that 

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

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

4 a. There is Not "Substantial Evidence" that Chevron Caused or Permitted a 

5 Discharge. 

6 State Board and state court precedent requires that there be "substantial evidence" 

7 that a named party "caused or permitted" the discharge of waste in order to uphold a CAO. 

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

9 we can independently review the Regional Board record, in order to uphold a Regional 

10 Board action, we must be able to find that the action was based on substantial evidence. ") 

11 The State Board repeatedly has confirmed this standard: 

12 There must be substantial evidence to support a finding of responsibility for 
each party named, This means credible and reasonable evidence which 

13 indicates the named party has responsibility. 

14 In re Exxon Company, et al., WQ 85 -7, 1985 WL20026 (Ca1.St.Wat.Res.Bd.) at *6, See 

15 also, TWC Storage, TLC v. SWRCIJ, 185 Cal. App. 01 291 (2010) (applying the substantial 

16 evidence standard to analogous language in Water Code section 13350 which provides that 

17 any person who "causes or permits a discharge is strictly liable "). 

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

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

20 ownership of the leaking tanks in issue. In re Exxon at *5. In doing so, the State Board 

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

22 must be substantial evidence that the named party has caused or permitted a discharge: 

23 We recognize the difficult position in which this places the Regional Board. 
In this case the Regional Board was searching to find responsible parties 

24 who could effectuate the cleanup. Fewer parties named in the order may well 

25 
mean no one is able to clean up a demonstrated water quality problem. We 
also recognize that the Regional Board does not have infinite resources 

26 available to it to extensively search through various county files in a quest 
for additional information. However, in order to name parties .,. we 

27 believe there should be more evidence than we have before us currently. 

28 
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1 Id. The Tentative Order to Chevron originally was premised on a theory that Chevron 

2 failed to maintain the AST, thus permitting waste to be discharged. Regional Board staff 

3 has conceded this theory is not supported by substantial evidence. On the contrary, the 

4 evidence gives rise to the opposite conclusion -that the AST was emptied before Chevron 

5 assumed ownership, Id. Because the facts do not demonstrate that the tank contained TCE 

6 or that it leaked during Chevron's ownership, the conclusion that Chevron "permitted a 

7 TCE discharge" from the AST is unfounded and does not meet the "substantial evidence" 

8 burden to issue an Order under Water Code section 13304. 

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

10 The Regional Board now contends that Chevron permitted a discharge because it 

11 knew soil was impacted with TCE as early as 1996, and it did nothing to stop the passive 

12 migration of that TCE through soil. The evidence does not support this contention, but 

13 even if Chevron icuew TCE was in soil at the site and did nothing, as a prior owner it cannot 

14 now be liable under controlling State Board precedent in In re Wenwest Inc., et al., WQ 92- 

15 13, 1992 (Cal.St.Wat.Res.Bd.). 

16 In Wenwest the State Board found that Wendy's International, a former owner of 

17 contaminated property, should not have been named as a discharger in the CAO. In doing 

18 so, the State Board applied a three -part test to former owners, which took into account their 

19 ownership interest at the time of the discharge, knowledge of the contamination- causing 

20 activities, and their ability to prevent it, Id, at 5. The State Board looked to several factors 

21 including; the purpose for purchase of the site (i.e;, the purpose was not for hazardous 

22 activities); the length of Wendy's ownership; the fact that Wendy's had nothing to do with 

23 the activity which caused the leaks; the fact that Wendy's did not engage in any activity 

24 which exacerbated the problem; the scope of Wendy's knowledge of the contamination; the 

25 general knowledge about underground storage tanks in 1984 when Wendy's purchased the 

26 site; the fact that there were other responsible parties who were properly named in the 

27 order; and, the fact that cleanup was proceeding. Based on these factors, the Wenwest 

28 Board concluded that no Board precedent supported a former owner as a discharger based 
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1 on passive migration. Id. at 5. Like Wendy's, the factors considered by the State Board in 

2 Wenwest compel the conclusion that Chevron is not properly named in this Order: 

3 Chevron is a former owner who "had no part" in the discharging activity - it 

4 operated the Site solely as a records storage facility. 

5 Chevron did not exacerbate the contamination - it merely removed the AST and 

6 associated piping. 

7 Prior to 2007 when Chevron informed the Board of the problem, Chevron's 

8 knowledge of the possibility of contamination was limited to the knowledge that the 

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

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

11 health or the enviromnent." Bacon Decl., Ex. E. 

12 At the time Chevron purchased the property AST containment requirements (which 

13 largely apply to oil tanks, in any event) had not come to exist. 

14 Alcatel-Lucent is a successor to Western Electric, the entity which admittedly used 

15 TCE at the site, is undertaking cleanup, and has not contested issuance of the order 

16 to it. 

17 Here, Regional Board staff argued that the Wenwest decision should control 

18 because Chevron supposedly knew, or should have known, of the presence of TCE 

19 contamination at the Site as the result of the two surface samples collected in 1996, and the 

20 Baseline Site Assessment completed in 2007. This position is not supported by the record. 

21 The record demonstrates Chevron used the property only as a document storage 

22 warehouse. As evidenced by statements of Chevron representatives to E & E when the tank 

23 was removed in 1996, Chevron believed that the AST had "been out of use for the past 15 

24 years" and the piping had been cut (and thus was empty). Bacon Decl., Ex. E. At the time 

25 the tank was removed, E & E collected and analyzed two surface soil samples from beneath 

26 the AST fill stand and supply pipe. E & E informed Chevron that the surface levels of TCE 

27 detected "pose little threat to human health or the environment ", and "are both well below 

28 the PRG [preliminary remediation goals] and TTLC [total threshold limit concentration] 
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1 levels." Bacon Decl., Ex. E. Thus, all that Chevron knew as of 1996 was that TCE was 

2 detected at very low- levels in two surface soil samples immediately beneath an out of use 

3 AST. The Regional Board's premise that Chevron had knowledge of a TCE plume 

4 migrating through soils at the Site is not supported by the evidence. 

5 With regard to the 2007 data, Chevron timely reported it to the Regional Board, In 

6 fact, the submission of that data is the only reason this matter ever came to the Regional 

7 Board's attention. The contention that Chevron knew of contamination as of 2007 and 

8 failed to take any action is therefore inaccurate, Bacon Decl, i[ 7. 

9 Accordingly, the evidence does not give rise to an inference that Chevron knew or 

10 should have known that TCE was passively migrating through soils and failed to act. 

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

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

13 Chevron as a discharger because Chevron did not participate in the TCE - contaminating 

14 activity and did not exacerbate the problem. In re Wenwest at 6 (finding that Wendy's had 

15 some knowledge of the release, but was not aware of an on -going leak). See also, City of 

16 Modesto Redevelopment Agency v. Superior Court, 119 Cal.App.4th 28 (Cal, Ct. App. 

17 2004) (After evaluating the "cause or permits" language in various sections of the Water 

18 Code, the court concluded "we see no indication the Legislature intended the words `causes 

19 or permits' within the Porter -Cologne Act to encompass those whose involvement with a 

20 spill was remote and passive. ") See, also, Carson Harbor Village, Ltd. v. Unocal Corp., 

21 270 F.3d 864, 880 (9th Cir. 2001) (holding that passive migration of contamination through 

22 soil was not a CERCLA disposal). 

23 At the hearing on the Tentative Order, Board Chair Young questioned staff counsel 

24 as to whether there was authority other than Wenwest which supported issuing an order 

25 based on passive migration. Counsel for the Regional Board cited an earlier State Board 

26 decision, In re Zoecon, as authority supporting issuance of the Order, In re Zoecon Corp., 

27 WQ 86 -2, 1986 (Cal. St. Wat, Res. Bd.). In re Zoecon does not support naming a prior 

28 owner based solely on passive migration. 
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1 In Zoecon, contaminated runoff chemicals from a manufacturing site were 

2 discharged into the surrounding land, resulting in issuance of waste discharge requirements 

3 ( "WDR ") to the current owner, Zoecon Corporation, and the former owner, Rhone -Poulend, 

4 Inc. Id, at 2. Zoecon Corporation argued that it was not a "discharger" under Water Code 

5 13263(a) which permits the issuance of WDRs, because there was not an ongoing 

6 "discharge" of waste at the site justifying issuance of the WDRs under Water Code section 

7 13263(a). Id, at 3, The Board found that movement of waste through soil into groundwater 

8 was sufficient to constitute a discharge for purposes of issuing WDRs. Key to its finding 

9 was the fact that Zoecon was the current owner of the contaminated land, 

10 Unlike Zoecon, Chevron is not the current owner of the Dublin Property. And 

11 whether there is ongoing discharge subject to WDRs is not in issue. More importantly, the 

12 State Board in Wenwest (eight years after Zoecon) expressly rejected the same position 

13 taken by the Regional Board here, fording: 

14 "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 

15 the waste and whose ownership interest did not cover the time during which 

16 
that activity was taking place." 

17 In re Wenwest at 5 (emphasis added). In so holding, the Board in Wenwest reasoned that 

18 current owners are in a different position and may be obliged "to prevent an ongoing 

19 discharge caused by the movement of the pollutants on their property, even if they had 

20 nothing to do with putting it there." Id, (citation omitted). But it made clear that current 

21 and former owners are not treated the same under the law: Who same policy and legal 

22 arguments do not necessarily apply to former landowners." Id, 

23 Chevron, as a former owner, is not properly named as a responsible party for 

24 passive migration during its ownership. 

25 3, Alternatively, Chevron Should Only Be Named Secondarily Responsible 

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

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

28 
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1 there is a primarily responsible party able and willing to undertake cleanup. In re Wenwest, 

2 WQ 92 -13. 

3 4. It is Improper to Require Cleanup to Unrestricted Standards Because 

4 the Property is Zoned Industrial and There is No Change Pending 

5 The scope of the CAO also raises concerns because it requires the responsible 

6 parties meet cleanup standards for soil, soil gas and indoor air for unrestricted use. As 

7 indicated in the Zoning Map, and the City of Dublin's General Plan (Bacon Decl., Ex. D at 

8 Appendix B), the property is zoned for "Business Park/Industrial Use," and there is no 

9 change to that use pending. Therefore, requiring cleanup activities that extend beyond 

10 industrial standards is impermissible and unreasonable, given the current classification of 

11 the Site. Id. 

12 Regional Board staff relied on statements made by prospective purchasers of the 

13 Site about speculative, and currently not allowed, potential future uses of the property. 

14 Even if some future purchaser may at sonic point in the future seek to change the permitted 

15 land use of the Site does not mean such change would be permitted, or that the former 

16 owners should be required to anticipate all unrestricted use of the property. Essentially, the 

17 Regional Board's position is that regardless of the zoning or permitted use of a property, it 

18 should be remediated to unrestricted use. This approach renders irrelevant industrial 

19 cleanup standards and is improper. 

20 H. THE PETITION HAS BEEN SENT TO THE REGIONAL BOARD 

21 AND TO THE DISCIIARGER, IF NOT THE PETITIONER. 

22 A copy of this Petition has been sent to the Regional Board, and will be transmitted 

23 to the other named parties in the Order. 

24 I. THE SUBSTANTIVE ISSUES OR OBJECTIONS RAISED IN THE 

25 PETITION WERE RAISED BEFORE TIIE REGIONAL BOARD 

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

27 this Order is set forth above. 

28 
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1 J. THE PETITIONER REQUESTS A HEARING ON THE ORDER 

2 Petitioner requests a hearing on the Order, In support of this request, it makes the 

3 following points: 

4 A summary of the arguments that Petitioner wishes to make at the hearing is 

5 provided in the Petition above. 

6 A summary of the testimony or evidence die petitioner wishes to introduce is 

7 provided in the Petition above, including all documents referenced in this Petition, although 

8 Petitioner may supplement the testimony or evidence at the hearing, 

9 II. REQUEST FOR STAY 

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

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

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

1.3 Pursuant to Section 2053 of Title 23 of the California Code of Regulations, the 

14 effects of an order shall be stayed if the petitioner shows: 

15. (1) Substantial harm to petitioner or to the public interest if a stay is not granted; 

16 (2) A lack of substantial harm to other interested parties and to the public if a 

17 stay is granted; and 

18 (3) Substantial questions of fact or law regarding the disputed action exist. 

19 These requirements are met in this case. 

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

21 The Order requires significant investigation and cleanup of the Site, and provides 

22 deadlines for the completion of significant and expensive work over the next six months, 

23 including the following: 

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

25 Implementation of the Amended Remedial Action Plan within 180 days of its 

26 approval; 

27 Preparation of a Risk Management Plan by August 1, 2014 (plus submission of an 

28 implementation report annually thereafter); 
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1 Status Reports every two years; 

2 Other completion deadlines thereafter, Bacon Decl,, Ex. A, 

3 The cost of satisfying the Order's directives is presently incalculable, but given the 

4 breadth of the Order and the currently required unrestricted use standards imposed, costs to 

5 comply could total several millions of dollars, much of which could be incurred while this 

6 Petition is pending, Declaration of Lucia Chung ( "Chung Decl. "), if 4. 

7 The Order puts Petitioner in a prejudicial bind. If Petitioner complies with the 

8 Order pending appeal, it will have to spend significant sums with no hope of recouping 

9 them except through expensive cost recovery litigation. If Petitioner declines to expend 

10 money, time, and resources in an effort to comply with the Order, it becomes exposed to 

11 significant daily penalties for non -compliance. Therefore, if a stay is not granted, Petitioner 

12 would be faced with a no -win scenario: expend substantial sums to comply with an 

13 improperly issued Order, or face substantial monetary penalties for failure to comply. A 

14 stay until the State Board rules on the merits of the petition would solve this problem and 

15 save Petitioner from significant and substantial monetary harm. Bacon Decl,, If 19; Chung 

16 Decl, if 5, 

17 2. The Public Will Not Be Substantially Harmed If a Stav Is Granted 

18 The contamination is being addressed by another named responsible party, Alcatel - 

19 Lucent, who has not challenged issuance of the Order to it. There is no reason to believe 

20 Alcatel- Lucent will cease complying with the Order, and there is therefore no reason to 

21 believe the public will be harmed if a stay is granted with respect to Chevron. Bacon Decl. 

22 If 20; Chung Decl, If 6. 

23 3. The Petition Raises Substantial Questions of Law and Fact 

24 As discussed above, there are significant questions of law and fact raised by this 

25 Petition, key among them: (1) whether it is proper to name Chevron to the Order on the 

26 /// 

27 /// 

28 /// 
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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 industrial -zoned property to unrestricted use standards. 

3 Dated: June 16, 2014 

4 

5 

Respectfully submitted, 

PILLSBURY WINTHROP SHAW PITTMAN LLP 
6 AMY E. GAYLORD 

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

8 
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11 
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13 
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15 
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27 
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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 Sierra Court 
Investors, LLC for the site located at 6400 
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1 DECLARATION OF MICHELLE BACON 

2 1. I, Michelle Bacon, am a licensed attorney employed by Chevron Corporation 

3 in San Ramon, California, In that capacity, I represent the various Chevron family of 

4 companies, including Chevron U.S.A. Inc, ( "Chevron "). This declaration is submitted in 

5 support of Chevron's Petition to the State Board challenging the San Francisco Regional 

6 Water Quality Control Board's issuance of Site Cleanup Requirements, Order R2 -2014- 

7 0021, for Chevron U.S.A. Inc.'s former records facility located at 6400 Sierra Court, 

8 Dublin, CA ( "Site "). 

9 2. I attended the May 14, 2014 hearing of the San Francisco Regional Water 

10 Quality Control Board ( "Regional Board "), at which time the Regional Board adopted Site 

11 Cleanup Requirements, Order No, R2- 2014 -0021 relating to the Site ( "Order "), An audio 

12 recording of May 14, 2014 San Francisco Regional Water Quality Control Board hearing is 

13 available on the Board's website at 

14 < http:// www. waterboards .ca,gov /sanfranciscobay/board info /minutes /2014/05 -14- 

15 1.4.mp3 », This audio recording is incorporated herein by reference. 

16 3. A true and correct copy of the Order is attached hereto as Exhibit A, and a 

17 true and correct copy of the May 14, 2014 letter transmitting the final Order is attached 

18 hereto as Exhibit B. 

19 4. A true and correct copy of the February 14, 2014 Tentative Order is attached 

20 hereto as Exhibit C. 

21 5. A true and correct copy of the May 14, 2014 Staff Summary Report and 

22 Revised Tentative Order (including public comments) is attached hereto as Exhibit D. 

23 6. Chevron's consultant Ecology and Environment ( "E & E ") prepared a report 

24 dated May 24, 1996, summarizing the removal of the above ground storage tank at the Site. 

25 A true and correct copy of E & E's removal report is attached hereto as Exhibit E. 

26 7. I have reviewed Chevron's internal records and files in relation to this Site, 

27 as well as the publicly available Regional Board file on Geotracker. I understand that in 

28 anticipation of selling the Site, in 2007 Chevron's real estate entity - Chevron Business and 
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1 Real Estate Services ( "ERES ") - engaged URS Corporation to complete a "Baseline Site 

2 Assessment," which was completed on October 24, 2007 in compliance with. ASTM 

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

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

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

6 March 28, 2008, 

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

8 Sierra Court Investors. 

9 9. On April 21, 2008, the Regional Board issued to Chevron a directive to 

10 prepare a Technical Report documenting the history of the Site pursuant to Water Code 

11 section 13267. Chevron complied with this request and provided significant infonnation to 

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

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

14 as Exhibit F. 

15 10. Through the end of 2008, Chevron funded the preparation of a Phase II 

16 report, and two hot -spot removal projects under the oversight of the Regional Board. The 

17 reports documenting these activities are publicly available on Geotracker and incorporated 

18 herein by reference. 

19 11. Throughout this time period, the Regional Board neglected to name any 

20 other parties to the Order. On October 2, 2008, Chevron again provided the Regional 

21 Board with information about other responsible parties and reminded it of its obligation to 

22 naine "all potentially responsible parties." A true and correct copy of a letter from Chevron 

23 to Regional Board Staff dated October 2, 2008, is attached hereto as Exhibit G. 

24 12. Finally, after Chevron had been undertaking investigation and remediation 

25 of the site for nearly a year and a half, on February 9, 2009, the Regional Board issued 

26 orders requesting site history information from B.F. Saul (the prior owner) and Western 

27 Electric (the prior operator). On the same day, the Regional Board issued a further 

28 investigatory order pursuant to Water Code section 13267 only to Chevron, requiring 
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1 preparation of a Work Plan to: define the extent of contamination from the AST in soil 

2 vapor, soil, groundwater and surface water; address all human health and environmental 

3 concerns relating to the contamination; and propose interim remedial actions. A copy of 

4 this February 9, 2009 directive to Chevron is attached hereto as Exhibit H. 

5 13. Since that time, several additional investigatory directives under Water Code 

6 13267 have been issued by the Regional Board to Chevron, B.F. Saul and Alcatel -Lucent as 

7 the successor to Western Electric. Chevron and. Alcatel -Lucent have undertaken significant 

8 soil, groundwater, soil -vapor and surface water sampling, including bench scale testing, 

9 installation and operation of a subslab soil vapor extraction system. Alcatel- Lucent and 

10 Chevron prepared a Feasibility Study and Remedial Action Plan, which has been approved. 

11 14, At the hearing on the Tentative Order, Regional Board staff member Cleet 

12 Carleton gave a presentation which reiterated the Board's position, and relied on Water 

13 Quality Order 92 -13, In re Wenwest, as a basis for the issuance of the Order to Chevron. 

IA Mr, Carlton further argued that requiring cleanup to unrestricted use was proper despite the 

15 fact that the Site is zoned only for industrial and commercial uses because the property 

16 might in the future be rezoned. 

17 15. In response, representatives of the named parties reiterated their prior 

18 arguments on these points, and Chevron's counsel specifically pointed out that the Wenwest 

19 decision expressly does not permit issuance of an order to a prior owner based on passive 

20 migration. 

21 16. At hearing, Regional Board Toxics Cleanup supervisor Stephen Hill 

22 acknowledged that the Regional Board was not trying to argue there is substantial evidence 

23 of a discharge from the AST during Chevron's ownership (at approximately 2:18:25 of the 

24 audio recording). 

25 17. Before concluding the hearing, Regional Board Chair Young questioned 

26 staff counsel Ms. Yuri Won regarding the legal authority for the issuance of an order based 

27 on passive migration. Ms. Won informed the Board Members that Water Quality decision 

28 86 -2, In re Zoecon, supports liability based on a theory of passive migration. 
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1 18. The Order requires significant investigation and cleanup of the Site, and 

2 provides deadlines for the completion of significant and expensive work over the next six 

3 months, including the following: 

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

5 Implementation of the Amended Remedial Action Plan within 180 days of its 

6 approval; 

7 Preparation of a Risk Management Plan by August 1, 2014 (plus submission of an 

8 implementation report annually thereafter); 

9 Status Reports every two years; 

10 Other completion deadlines thereafter. 

11 19. The Order puts Chevron in a prejudicial bind. If it complies with the Order 

12 pending appeal, it will have to spend significant sums with no hope of recouping them 

13 except through expensive cost recovery litigation. If it declines to expend money, time, and 

14 resources in an effort to comply with the Order, it becomes exposed to significant daily 

15 penalties for non -compliance. Therefore, if a stay is not granted, Chevron will be faced 

16 with a no -win scenario: expend substantial sums to comply with an improperly issued 

17 Order, or face substantial monetary penalties for failure to comply. A stay until the State 

18 Board rules on the merits of the petition would solve this problem and save Chevron from 

19 significant and substantial monetary harm. 

20 20. The contamination is being addressed by another named responsible party, 

21 Alcatel- Lucent, who has not challenged issuance of the Order to it. I have no reason to 

22 believe Alcatel -Lucent will cease complying with the Order, or that the public will be 

23 harmed if a stay is granted with respect to Chevron. 

24 /// 

25 /// 

26 /// 

27 /// 

28 III 
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1 I certify under penalty of perjury under the laws of the State of California that the 

2 foregoing is true and correct. 

Dated this P3 °}day of June, 2014, in S Ramon, California. 

4 

5 

6 

7 

8 
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10 

11 

12 

13 

14 

15 

16 
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Michelle Bacon 
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1 DECLARATION OF LUCIA CHUNG 

2 1, I, Lucia Chung, am a project manager employed by Chevron Environmental 

3 Management Company ( "CEMC ") in San Ramon, California. CEMC is a service company 

4 that represents the various Chevron family of companies, including Chevron U.S.A. Inc. 

5 ( "Chevron ") in connection with environmental remediation projects, and other things. This 

6 declaration is submitted in support of Chevron U.S.A. Inc.'s Petition to the State Board 

7 challenging the San Francisco Regional Water Quality Control Board's issuance of Site 

8 Cleanup Requirements, Order R2- 2014 -0021, for Chevron U.S.A. Inc.'s former records 

9 facility located at 6400 Sierra Court, Dublin, CA ( "Site "). 

10 2. I am the current CEMC project manager overseeing the investigatory and 

11 remedial activities conducted on behalf of Chevron U.S.A. Inc. at the subject Site. I have 

12 had this position since May 2010. I am familiar with the facts relating to this project and 

13 unless otherwise stated have knowledge of the facts contained in this declaration and could 

14 and would competently testify thereto. 

15 3. The Order requires significant investigation and cleanup of the Site, and 

16 provides deadlines for the completion of significant and expensive work over the next six 

17 months, including the following. 

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

19 Implementation of the Amended. Remedial Action Plan within 180 days of its 

20 approval; 

21 Preparation of a Risk Management Plan by August 1, 2014 (plus submission of an 

22 implementation report annually thereafter); 

23 Status Reports every two years; 

24 Other completion deadlines thereafter. 

25 4. The cost of satisfying the Order's directives is presently incalculable, but 

26 given the breadth of the Order and the currently required unrestricted use standards 

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

28 Order is in effect. 
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1 5. The Order puts Chevron in a prejudicial bind. If it complies with the Order 

2 pending appeal, it will have to spend significant sums with no hope of recouping them 

3 except through expensive cost recovery litigation. If it declines to expend money, time, and 

4 resources in an effort to comply with the Order, it becomes exposed to significant daily 

5 penalties for non- compliance. Therefore, if a stay is not granted, Chevron will be faced 

6 with a no -win scenario: expend substantial sums to comply with an improperly issued 

7 Order, or face substantial monetary penalties for failure to comply. A stay until the State 

8 Board rules on the merits of the petition would solve this problem and save Chevron from 

9 significant and substantial monetary harm. 

10 6, The contamination at the Site is being addressed by another named 

I1 responsible party, Alcatel- Lucent, who has not challenged issuance of the Order to it. I 

12 have no reason to believe Alcatel -Lucent will cease complying with the Order. Moreover 

13 based on the known concentrations of TCC at the property, there will be no immediate or 

14 imminent harm to the public if a stay is granted to Chevron. 

15 I certify under penalty of perjury under the laws of the State of California that the 

16 foregoing is true and correct, 

17 Dated this f Z day of June, 2014, in San Ramon, California, 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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4 E -mail: amy,gaylord @pillsburylaw,com 
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11 In the Matter of the California Regional ) PROOF OF SERVICE BY 
Water Quality Control Board- San Francisco) ELECTRONIC TRANSMISSION 

12 Region, Adoption of Site Cleanup ) AND MAIL 
Requirements, Order No. R2- 2014 -0021 ) 
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1 I, Robert J. Foley, the undersigned, hereby declare as follows: 

2 1. I am over the age of 18 years and am not a party to the within cause. 1 am 

3 employed by Pillsbury Winthrop Shaw Pittman LLP in the city of San Francisco, 

4 California. 

5 2, My email and business addresses are robert.foley @pillsburylaw,com; Four 

6 Embarcadero Center, 22nd Floor, San Francisco, CA 94111 -5998. My mailing address is 

7 Four Embarcadero Center, 22nd Floor, San Francisco, CA 94126 -2824. 

8 3, On June 13, 2014, at Four Embarcadero Center, 22nd Floor, San Francisco, 

9 CA 94111-5998, I served a true copy of the attached document(s) titled exactly: 

10 1. CHEVRON U.S.A. INC.'S PETITION FOR REVIEW OF "ADOPTION OF 
SITE CLEANUP REQUIREMENTS "; REQUEST FOR HEARING, AND 

11 REQUEST FOR STAY; 

12 2. DECLARATION OF LUCIA CI -IUNG IN SUPPORT OF CHEVRON U.S.A. 
INC.'S PETITION FOR REVIEW OF "ADOPTION OF SITE CLEANUP 

13 REQUIREMENTS "; REQUEST FOR HEARING, AND REQUEST FOR 
STAY; and 

14 
3, DECLARATION OF MICHELLE BACON IN SUPPORT OF CHEVRON 

15 U.S.A. INC.'S PETITION FOR REVIEW OF "ADOPTION OF SITE CLEAN 
UP REQUIREMENTS "; REQUEST FOR HEARING, AND REQUEST FOR 

16 STAY 

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

18 addresses so indicated: 

19 
[See Attached Service List] 

20 

21 4. In addition to the electronic transmission, a true copy of said document was 

22 placed in a sealed envelope, addressed as indicated in paragraph 3, above, and deposited in 

23 regularly maintained interoffice mail for collection, postage, and same -day delivery to the 

24 United States Postal Service for delivery to the addressees, 

25 

26 

27 

28 
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1 I declare under penalty of perjury that the foregoing is true and correct, Executed 

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

3 

4 

5 Robert J. Foley 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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1 Service List 

2 Bruce H, Wolfe 
Executive Officer 

3 San Francisco Regional Water Quality 
Control Board 

4 1515 Clay Street, Suite 1400 
Oakland, CA 94612 

5 bwolfe waterboards.ca.gov 

6 Cleet Carlton 
Engineering Geologist 

7 San Francisco Bay Regional Water Quality 
Control Board 

8 1515 Clay Street, Suite 1400 
Oakland, CA 94612 

9 ccarlton @waterboards,ca,gov 

10 Ralph McMurry 
30 Vesey Street - 15ffi Floor 

11 New York, NY 10007 
rlmemurry@earthlink,net 

12 
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23 
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Greggory C, Brandt 
Wendel Rosen Black & Dean LLP 
1111 Broadway, 24` Floor 
Oakland, CA 94607 
gbrandt @wendel,com 

Kurt Scheidt 
Senior Vice President, Principal 
Cassidy Turley 
201 California Street, Suite 800 
San Francisco, CA 94111 
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EXHIBIT A 



CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD 
SAN FRANCISCO BAY REGION 

ORDER NO. R2- 2014 -0021 

ADOPTION OF SITE CLEANUP REQUIREMENTS for: 

CHEVRON U.S.A., INC., 
ALCATEL- LUCENT USA, INC., 
B.P. 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 (hereinafter 
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 -family residential neighborhood.. 

The Site includes one 320 -foot by 560 -foot (180,000 -square -foot) warehouse 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 warehouse 
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 Company leased and conducted telephone transmission 
equipment manufacturing at the Site from approximately 1970 to at least 1975, 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 a 
"Trice" 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 nichloroethene (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.S.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 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 then contained significant 
cracks. 

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 231/4-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 
odor characteristic of concentrated TCE. 

In October 2007, URS prepared 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 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 [Trice] 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 
horizontal and vertical extent of the impacted area." 

In May 2008, Chevron sold the property to 6400 Sierra Court Investors, LTC. 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 were 
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 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: 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, Chevron owned the Site for 28 years, from 1980 to 
2008, For the first I 6-year period of its ownership, it kept the AST at the Site, When it was 
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 staffs observation of rust on the concrete 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 is a discharger because it permitted TCE to be dischaíged at the Site. Specifically, 
Chevron knew of the TCE contamination at the She 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 
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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 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 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 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 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, has knowledge of the 
discharge and the ability to control it. 

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

If additional information is submitted indicating that other parties caused or permitted or causes 
or permits any 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. 

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

5. Site IIydrogeology: 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. 

Soils encountered in the upper 15 to 20 feet beneath 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 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, 
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6. Remedial Investigations: Several investigations, performed between 2007 and 2012, revealed 
the following: 

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

b. Fonner 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, were above ESLs, while several other volatile organic compounds (VOCs) were 
below ESLs, in soil, soil vapor, and groundwater, 

c. 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 trot upgradient) of the Site; TCE and its breakdown 
byproduct cis -1,2 -DCE in surface water were below ESLs 

e. Warehouse: TCE and its breakdown byproduct cis -1,2 -DCE in indoor 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 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 Electric's tenure, or frein the 
AST through preferential pathways. The FS /RAP concludes that there is 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: 

Analyte 
Maximum Detected Concentration 

Groundwater 
(.tg /L) 

Soll 

(mg/kg) 
Soil Gas 

(ug/m3 

Indoor Air 
(µg /m3) 

048 

Surface Water 

(agiL) 
17 TCE 66,000 61 4,000,000 

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, 

7. 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 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. Inside the warehouse, this fill was topped with crushed rock and a vapor barrier 
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prior to pouring a new concrete floor. Outside the warehouse, 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 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. 

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

9. 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 at 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 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 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 use scenario. Chemical- specific screening levels for other human health concerns (i.e., 
indoor -air and direct -exposure) are based on a target excess cancer risk of lx10 -6 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). Soil screening levels for nuisance concerns are intended to address 
potential odor and other aesthetic issues. 
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b. Assessment Results: 

Result of Soreenin Assessment* 
Human Leaching Vapor Ecological Drinking Nuisance 

Health - to Intrusion Receptors Water 
Media / Direct Ground- to Indoor - Aquatic 
Constituent Contact water Air Life 

X 
cis -1 2 -DCE 
trans -1,2 -DCE 

X 
X 
X 

Indoor Air: 

trans -1,2 -DCE 
** 

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

X 

Groundwater: 

X 
X 

TCE' 
cis -1,2 -DCE 
trans -1,2 -DCE 
vin 1 chloride 

X 

** 

X 

** 

X 

Surface Water: 
TCE 
cis -1,2 -DCE 
trans -1,2 -DCE r 

** 

* "X" indicates that ESL for that particular concern was exceeded 
** Elevated detection limits prevent accurate assessors it 

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

10. 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 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). 

6 



For the soute 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 source 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 injections of diluted amendment solution and bioaugment 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 BIIC -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 monitoring 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 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. Ilowever, the effectiveness of the system by the removal of 68 pounds of 
TCB 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 
bioamendmcnts 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. 

11. 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 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. 
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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 beneficed uses of such water, and will not result in water quality less than 
prescribed in water quality control policies. 

b. 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 óf the State, including 
surface waters and groundwater. It also includes programs of implementation to achieve 
water quality objectives, The Basin Plan was duly adopted bÿ 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 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 groundwater underlying die Site is 
freshwater replenishment to Alamo Canal. 

The existing and potential 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 mid 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 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, 

d.. 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 prevent leaching 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. 

e. 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 scenario 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 in an unrestricted land use 
scenario as a result of vapor intrusion. These levels will apply to existing and future 
buildings that are designated for human occupancy. 

12. 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. Any future changes to the 
cleanup levels in this Order must be consistent with applicable policies and requirements. 

13. 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 risk of 104 to 104 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, 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 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 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 
groundwater 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 net. 
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14. 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. 

15. 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. 

16. Cost Recovery: Pursuant to Water Code section 13304, the Dischargers 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 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. 

17. 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. 

18. CEQA: This action is an order 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 thé Resources 
Agency Guidelines. 

19. Notification: The Regional Water Board has notified the Dischargers 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, Public Hearing: The Regional Water Board, at a public meeting, heard and considered all 
continents pertaining to this discharge, 

IT IS HEREBY ORDERED, pursuant to section 13304 of the Water Code, that the Dischargers shall 
cleanup and abate the effects described in the above findings 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. 
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3. Activities associated with the subsurface 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 (µg/L) Basis 

Trichloroethene (TCE) 5 U.S. EPA Primary MCL 

cis- 1,2- Dichloroethene (DCE) 6 U.S. EPA Primary MCL 

trans -1,2 -DCE 10 U.S. EPA Primary MCL 

Vinyl chloride 0.5 U.S. EPA Primary MCL 

µg /L = microgram per liter 

2. Soil Cleanup Levels: The following soil cleanup levels shall be niet in all onsite 
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 Chloride 0.032 Direct Exposure 

mg/kg = milligram per kilogram 

3. Soil Gas Cleanup Levels: The following soil gas cleanup levels shall be met in all 
onsite vadose -zone soils: 

Constituent Level (ug/m3) Basis 

TCE 300 Human Health- Vapor Intrusion 

cis -1,2 -DCE 3,700 Human Health- Vapor Intrusion 

trans -I,2 -DCE 31,000 Human Health- Vapor Intrusion 

Vinyl Chloride 16 Human Health - Vapor Intrusion 

ttg/m3 = microgram per cubic meter 
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4. Indoor Air Cleanup Levels: The following indoor air cleanup levels shall be met in 
occupied omite 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: 

C. TASKS 

Constituent Level (ug /m3) Basis 

TCE 0,59 Human Health - Inhalation 

cis -1,2 -DCE 7,3 Human Health - hnhalation 

mans -1,2 -DCE 63 Human Health - Inhalation 

Vinyl Chloride 0,031 Human Health - Inhalation 

ug/m3 = microgram 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 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 
bioamendments. 

b. Additional monitoring mid contingency plan(s) based on this evaluation. 
e. An evaluation of soil vapor extraction effectiveness and system optimization. 

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

2, IMPLEMENTATION OF AMENDED REMEDIAL ACTION PLAN 

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

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). 

3, RISK MANAGEMENT PLAN 

COMPLIANCE DATE: August 1, 2014 
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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 contamination, 
b. Prohibition of the use of groundwater beneath the Site as a source of drinking 

water until applicable groundwater and soil cleanup levels are niet. 
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 engineering controls /mitigation as 

warranted for other site uses. 
e. Protocols for air monitoring, and soil /groundwater handling and disposal, as 

warranted by site use and remedial activities. 
£ Protocols for the protection, operation, and maintenance of any remedial system, 

including monitoring/extraction wells. 

RISR MANAGEMENT PLAN IMPLEMENTATION REPORT 

COMPLIANCE DATE: August 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 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 
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 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 Executive Officer. 

5. STATUS REPORT 

COMPLIANCE DA E: 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 effectiveness in controlling contaminant migration and protecting 
human health and the environment, including the application and effectiveness 
of any contingency plan for in -situ remedlation; 

b. Comparison of contaminant concentration trends with cleanup levels; 
c. Comparison of anticipated 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 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 are not projected to be niet within a reasonable 
time, the report shall assess the technical practicability of meeting cleanup levels and 
may propose an alternative cleanup strategy. 

6, 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 staths 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 as a source of drinldng 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 warranted, to propose 
any combination of engineering controls, mitigation, additional monitoring or 
remediation. 

7. 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 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 task only 
applies to 6400 Sierra 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 appropriate. 

8. 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 
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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. 

9. 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, 

10. 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 dtinldng water standards, maximum contaminant levels, or other health - 
based criteria. 

11. 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 that bears on the approved remedial action plan, cleanup levels, or risk 
management plan for the Site. In the case of a new cleanup technology, the report shall 
evaluate the teclmology 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. 

12. 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 

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). 

2. Good O &M: The Dischargers 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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3, 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, If 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 
Dischargers over reimbursement amounts or methods used in that program shall be 
consistent with the dispute resolution procedures for that program. 

4. 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. 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 Dischargers. 

5. 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. 

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

7, Lab Qualifications: All samples 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 /quality 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 onsite (e.g., temperature). 

8. 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 
d. Alameda County Water District 

The Executive Officer may modify this distribution list as needed. 
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Electronic copies of all 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: 
http: / /www.waterboards. ca.gov /water_issues /pro grams /ust/electroni c_submittal 

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

10, 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 Dischargers shall 
report such discharge to the Regional 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: 

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

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

I, Bruce I-L 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 Control 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 
CRIMINAL 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- 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. R2- 2014.0021 (site cleanup requirements). 

2. 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 
Frequency 

Analyses Well # Sampling 
Frequency 

Analyses 

MW -1 Q 8260B MW -2a Q 8260B 

MW -2 Q 8260B MW -4a Q 8260B 

MW -3 Q 8260B OW -1 Q 8260B 

MW -4 Q 8260B OW -2 Q 8260B 

MW -5 Q 8260B OW -3 Q 8260E 

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 table, The Dischargers 
may propose changes in the above table; any proposed changes are subject to Executive Officer 
approval. 

3. Quarterly Monitoring Reports: The Dischargers shall submit quarterly monitoring 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 year due April 30). The first quarterly monitoring report shall be due on 
July 30, 2014. The reports shall include: 

a. Transmittal Letter: The transmittal letter shall discuss any violations dining the 
reporting period and actions taken or planned to correct the problem. The letter shall be 
signed by the Dischargers' 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 of'ficial'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 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 extinction 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 work planned 
for the following quarter. 

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

6. 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 -Monitoring Program may be ordered by the Executive 
Officer, either on his /her own initiative or at the request of the Dischargers. Prior to malting 
SMP revisions, the Executive Officer will consider the burden, including costs, of associated 
self -monitoring reports relative to the benefits to be obtained from these reports. 
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EXHIBIT B 



OALIIDIIMIA 

Water Boards 

San Francisco Bay Region. I Water Quality Control Board 

Chevron Environmental 
Management Company 
c/o Lucia Chung 
6111 Bollinger Canyon Rd., Room 3480 
San Ramon, CA 94583 
luci achurg @chevron, con 

B.F. Saul Real Estate Investment 
Trust, Legal Department 
c/o Merle Sustersich 
7501 Wisconsin Ave., Suite 1500 
Bethesda, Maryland 20814 
merle,sustersich ',bfsaulco.com 

May 15, 2014 
File No. 01 50690 (CFC) 

Alcatel- Lucent USA, Inc. 
c/o Ralph L. McMuny, Esq. 
30 Vesey Street, 15th Floor 
New York, NY 10007 
rlmcmuny @eartlilink.net 

6400 Sierra Court Investors, LLC 
c/o Charles B. Greene, Esq. 
Law Office of Charles B. Greene 
84 W. Santa Clara St. #740 
San Jose, CA 95113 -1815 
cbgreeneatty@gmail.com 

SUBJECT: Transmittal of Final Order - Site Cleanup Requirements 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 Regional Water 
Board on May 14, 2014. 

If you have any questions, please contact Clect Carlton of my staff at (510) 622 -2374 [e -mail 
ccarlton @waterboards.ca.gov], 

Sincerely, 

Bruce H. Wolfe 
Executive Officer 

Attachment: Final Order 
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cc w /attach: 

Kurt Scheidt 
Cassidy Turley 
222 Kearny Street, Suite 600 
San Francisco, CA 94108 
Kurt. Scheidt(a),cassidvturlev.com 

John. Galasso 
Alcatel- Lucent 
600 Mountain Avenue 
Murray Hill, NJ 07974 
iohn.aalasso@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 
cwineyna,zone7w atei. com 

- 2 - 

Dilan Roe 
Alameda County Environmental Health 
1131 Harbor Bay Parkway 
Alameda, CA 94502 
dil.an, roe @acgov, o rg 

Andrew Russell 
City Engineer, City of Dublin 
100 Civic Plaza 
Dublin, CA 64568 
andrewsussell@dublimea.gov 

Steven Inn 
Alameda County Water District 
43885 S. Grimmer Blvd. 
Fremont, CA 94538 
steven.inn a,acwd..com 

John R. De Palma 
30 Vesey Street, 15th Floor 
New York, NY 10007 
irdepalrna â,earthlinlcnet 



EXHIBIT C 



Boards 

San Fr 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.cotn 

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

Date: February 14, 2014 
File No. 0180690 (CPC) 

Alcatel- Lucent USA, Inc. 
c/o Ralph L. McMurry, Esq. 
30 Vesey Street, 15`h Floor 
New York, NY 10007 
rlmcmurry(2 earthlink.net 

6400 Sierra Court Investors, LLC 
c/o Charles B. Green, Esq. 
Law Office of Charles B. Greene 
84 W. Santa Clara St, #740 
San Jose, CA 95113 -1815 
cbgreeneattyfâ gmail.eom 

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 comments 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 written correspondence delivered to the Regional Water Board (see above). 
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If you have any questions, please contact Cleet Carlton of my staff at (510) 622 -2374 [e -mail 
ccarlton @w aterb o ards. c a. gov] , 

Attachment: Tentative Order 
cc w /attach: 

Kearny Capital Partners 
c/o Kurt Scheidt 
222 Kearny Street, Suite 600 
San Francisco, CA 94108 
lcurt@lceamvcau ital. corm 

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 
lohn, gal asso @alcatel- lu.cent. coin 

Michael I-Iurd 
Leidos Engineering 
1000 Broadway, Suite 675 
Oakland, CA 94607 
michael,t.huu.d g leidos.com 

Sincerely, 

Bruce H. Wolfe 
Executive Officer 

Colleen Winey 
Zone 7 Water Agency 
100 North Canyons Parkway 
Livermore, CA 94551 
twiny @zone7water.com 

Donna Drogos 
Alameda County Environmental Health 
1131 Harbor Bay Parkway 
Alameda, CA 94502 
donna.drogos(à),acgov.org 

Mark Lander 
City Engineer, City of Dublin 
100 Civic Plaza 
Dublin, CA 64568 
Mark.Lander @ci.dublin.ca.us 

John R. De Palma 
30 Vesey Street, 15' Floor 
New York, NY 10007 
jrdepalma(g),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 (hereinafter 
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) 
warehouse 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 warehouse, 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 Company 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 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 "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 
Company vacated the property, the Trico AST and some of the piping between the AST 
and the building were left in place. 



Chevron U.S.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 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 comer 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 Ecology and Environment Inc. (E &E) to remove the former 
Theo 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 warehouse, 

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 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 El Monte RV 
currently lease portions of die parlcing areas north and south of the warehouse for storing 
vehicles. 

3. 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. Chevron either had knowledge or should have lrnown 
(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 products in soil, soil 
vapor and groundwater at the Site. 
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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 discharge or the activities that caused the 
discharge, and liad 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 where it entered or could have entered waters of 
the state, the Regional Water Board will consider adding those parties' names to this 
order. 

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

5. Site IIydrogeology: 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. 

6. 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, Former 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 ESLs, along with several other volatile organic 
compounds (VOCs) below ESLs, in soil, soil vapor, and groundwater 

c, 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 table below: 

Analyte 
Maximum Detected Concentration 

Groundwater 
@WL) 

Soil 
(mg/kg) 

Soil Gas 

(ug /m3) 

Indoor Air 

(sghn3) 
Surface Water 

(1rgiL) 
17 TCE 66,000 61 4,000,000 0.48 

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 wits. 

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. Inside the 
warehouse, this fill was topped with crushed rock and a vapor barrier prior to pouring a 
new concrete floor. Outside the warehouse, 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 
surface ports for potential future use in soil vapor monitoring and extraction, 

In 2012, risers were used for soil vapor extraction from the bottom of the excavation. The 
TCE mass removal rate at 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 system 
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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 was discontinued. 

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

9. 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 based on a 
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.e., indoor -air and direct -exposure) are based on a target 
excess cancer risk of 1x10'6 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). Soil screening levels 
for nuisance concerns are intended to address potential odor and other aesthetic 
issues. 
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b, Assessment Results: 

Media / 
Constituent 

Human 
Health - 
Direct 

Contact 

Result of Scree 
Leaching 

to 
Ground- 

water 

Vapor 
Intrusion 
to Indoor 

Air 

ing Assessme 
Ecological 
Receptors 
- Aquatic 

Life 

Drinking Nuisance . 

Water 

Soil: 
TCE 
cis -1,2 -DCE X 

X 

Indoor Air: 
TCE 

vinyl chloride 
Soil Gas: 

** 

TCE 
cis-1;2,-DCE 

Y -z F i L txt {,-,;hi t é X G 
C ,n ö it %r`s ì2 G ,. t a f $! y r+ vt, 

trans-1 2-DCE 
D 

íaa+ X' x zr 
f,,.. tF : X vin 1 chloride 

Groundwater: 

cis -1,2 -DCE 
trans -1,2 -DCE 
vin 1 chloride s 

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

** 

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

10. 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), 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 source 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 injections of diluted amendment solution and bioaugment 
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 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 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 part 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 
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. FIowever, 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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11. 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," 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 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. 

b. 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 die State Water Resources Control Board, 
Office of Administrative Law and the 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 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 actual beneficial use of the groundwater underlying 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 wann 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 buildings 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, 

12. 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 from 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 zone, 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. 

13. 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 risk of 10.6 to 10'4 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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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 source 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 future owners of sub- surface contamination and prohibits 
sensitive uses of the Site such as residences and daycare centers. 

14. 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. 

15. 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 lias 
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. 

16. Cost Recovery: Pursuant to Water Code section 13304, the discharger is 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 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. 

17. 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 remediatod such that maximum contaminant levels 
(designed to protect human health and ensure that water is safe for domestic use) are met 
in existing and filture supply wells, 

18. CEQA: This action is an order 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. Public 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 

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. 

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

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 (µg /L) Basis 

Trichloroethene (TCE) 5 EPA Primary MCL 

cis -1,2- Dichloroethene (DCE) 6 EPA Primary MCL 

trans -1,2 -D CE 10 EPA Primary MCL 

Vinyl chloride 0.5 EPA Primary MCL 

µglL = microgram per liter 
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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 Chloride 0,032 Direct Exposure 

mg/kg = milligram per kilogram 

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

Constituent Level (ug /m3) 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 
µghn = microgram per cubic meter 

Indoor Air Cleanup Levels: The following indoor air cleanup levels shall be 
met in occupied on -site buldings. 

Constituent Level (ug/m3) Basis 

TCE 0.59 Human Health - Inhalation 

cis -1,2 -DCE 7,3 Human Health - Inhalation 

trans -1,2 -DCE 63 Human Health - Inhalation 

Vinyl Chloride 0.031 Human Health - Inhalation 

gem = microgram per cubic meter 
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C. TASKS 

1. 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, and 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. 

b. 
c. 

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 bioamendments. 
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). 

3. 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 contamination and prohibits certain site uses until 
cleanup levels are niet as noted in Finding 13.a. The Risle Management Plan shall 
include: 

a, 

b, 
Notifications to current and future owners of sub -surface contamination. 
Prohibition of the use of groundwater beneath the Site as a source of 
drinking water until cleanup levels are met, 
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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 
system, including monitoring /extraction wells. 

4. RISK MANAGEMENT PLAN IMPLEMENTATION REPORT 

COMPLIANCE DATE: July 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 
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 Executive Officer 

5. 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 should include: 

a. Summary of effectiveness 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 
c. Comparison of anticipated 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) 
f Summary of additional investigations (including results) and significant 

modifications to remediation systems 
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g. Additional remedial actions proposed to meet cleanup levels (if applicable) 
including timé schedule 

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. 

6. PROPOSED DEED RESTRICTION 

COMPLIANCE DAl'E: 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 shall 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 die Site as a source of drinking water until cleanup levels 
are met, and prohibit sensitive uses of the Site such as residences and daycare 
centers (as 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. 

7. RECORDATION OF DEED RESTRICTION 

COMPLIANCE DATE: 60 days afterExecutive 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 parties and has been recorded with 
the appropriate County Recorder. The report shall include a copy of the recorded 
deed restriction. 

8. 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 
abandonnent), 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 
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should demonstrate that cleanup levels have been niet, contaminant 
concentratións are stable, and contaminant migration potential is minimal. 

9. 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, 

10. 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. 

11. 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 
cleanup levels for the Site. In the case of a new cleanup teclnology, 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. 

12. 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. 
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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). 

2. Good O &M: The discharger 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. 

3. 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. 

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

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. 

5. 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. 

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

7. Lab Qualifications: All samples 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 /quality 
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). 

8. 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 Executive Officer may modify this distribution list as needed. 

Electronic copies of all 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: 

http: / /www.waterboards.ca.gov /water issues / programs /ust/electronic_ submittal 

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

10. 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 discharge to the Regional Water Board by calling (510) 622- 
2369. 

A written report shall be filed with the Regional Water Board within five worlcing 
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 Emergency 
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 Investors, 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 full, 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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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 

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 if Sampling 
Frequency 

Analyses Well # Sampling 
Frequency 

Analyses 

MW -1 Q 8260B MW -2a Q 8260B 

MW -2 Q 8260B MW -4a Q 8260B 

MW -3 Q 8260B OW -1 Q 8260B 

MW -4 Q 8260B OW -2 Q 8260B 

MW -5 Q 8260B OW -3 Q 8260B 

MW -1a Q 8260B 

Ivey: Q = Quarterly 8260B = EPA Method 8260B or equivalent 

This monitoring is in addition 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 saine 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. 

3. Quarterly Monitoring Reports: The discharger shall submit quarterly monitoring 
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 year due April 30). The first quarterly 
monitoring 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 problem, The letter 
shall he 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 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 Mb 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 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. 
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5. 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. 

7. 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 malting SMP revisions, the Executive Officer will consider the burden, including 
costs, of associated self-monitoring reports relative to the benefits to be obtained from 
these reports. 
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EXHIBIT D 



STATE OF CALIFORNIA 
REGIONAL WATER QUALITY CONTROL BOARD 
SAN FRANCISCO BAY REGION 

ITEM: . 

SUBJECT: 

CHRONOLOGY: 

DISCUSSION: 

STAFF SUMMARY REPORT (Cleet Carlton) 
MEETING DATE: May 14, 2014 

Chevron U.S.A., Inc.,. Alcatel - Lucent USA, Inc., B.P. Saul Real Estate 
Investment Trust,. and 6400 Sierra Court Investors,. LLC, for the 
property located. at 6400 Sierra Court, Dublin, Alameda County" - 
Adoption of Site Cleanup Requirements 

The Board has not previously considered this matter. 

The Revised Tentative Order (Appendix A) would require the named 
dischargers to implement a cleanup plan and risk management plan to 
address soil and groundwater contamination at the former Chevron Records 
site located in Dublin (sec 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 chlorinated 
solvent trichloroethene (TCE) to soil and groundwater. The: main TCE source 
was a TCE aboveground storage tank (AST) that was used by Western 
Electric and which remained on the property until 1996. Testing done at the 
time of the AST removal found TCE at the tank's spigot, in a supply line 
connected to the tank, and in soil beneath the tank. 

Site investigations show that the maximum groundwater TCE concentrations, 
found in the AST vicinity, are more than 10,000 times the drinking water 
standard. TCE in groundwater has migrated to an open channel (Alamo 
Canal), which lies dust, beyond the western properly boundary. TCE also 
poses a threat of vapor intrusion into a large onsite building; soil gas 
concentrations near the AST (less than .5 feet from the building) are mom 
than 10,000 times the Board's environmental screening level for vapor 
intrusion concerns.. The building is currently vacant, 

The basis for naming the dischargers is as follows: Alcatel- Lucent is the 
successor in interest for Western Electric, During Western. Electric's tenure, 
B.F. Saul Real Estate Investment Trust owned the property. Chevron 
acquired the property in 1980 and used it as a record storage facility until 
2008, when it sold the property to the current. owner, 6400 Siena Court 
Tnvestors, LLC. 



Board staff circulated a tentative order for public comment in February 2014. 
We received comments (Appendix B) from representatives of Alcatel - 
Lucent, Chevron, Leidós (consultant working on behalf of both Alcatel- 
Lucent and Chevron) and Terrence 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 since there is no substantial evidence that it caused or 
permitted a discharge at the Site. We disagree. Chevron lcnew of the TCE 
contamination at the site, as evidenced by its 1996 and 2007 
enviromnental 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 failed to do 

so. It therefore permitted waste to be discharged. We revised the tentative 
order to clarify the basis for naming Chevron. 

Unrestricted Cleanup Levels: Chevron, Alcatel- Lucent,. and Leidos argue 
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. Over the last several years, the City of 
Dublin has approved residential,uses at several similarly -zoned properties 
in the site's vicinity; reflecting its interest in infill development (in 
contrast to outward expansion). Further, the site's current landowner has 
received multiple letters of intent to purchase the property and convert it 
to residential or mixed use. 

We have shared the Revised Tentative Order with the commenting parties 
and plan further discussions with them prior to the Board meeting. While this 
item will likely be contested, we believe the scope of the umesoived 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. 01 50690 (CFC) 
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APPENDIX A 

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- 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 (hereinafter 
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- family residential neighborhood, 

The Site includes one 320 -foot by 560 -foot (180,000 -square -foot) warehouse 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 warehouse 
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 Company leased and conducted telephone transmission 
equipment manufacturing at the Site from approximately 1970 to at least 1975, 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 a 
"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.S.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 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 
cracks. 

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 231/4-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 die 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 
odor characteristic of concentrated TCE. 

In October 2007, URS prepared 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 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 'a point 20 Peet 

west of the south end of the AST, but the current 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 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 were 
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 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: 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. Chevron owned the Site for 28 years, from 1980 to 
2008. For the first 16 -year period of its ownership, it kept the AST at the Site. When it was 
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 staffs observation of rust on the concrete 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 e environment during Chevron's tenure. Even if it did not, Chevron 

'never eless 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 
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property owner at that time, Chevron had the ability to control the ongoing discharge and failed 
to doso. It, therefore, permitted waste to be discharged. 

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 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 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 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, has knowledge of the 
discharge and the ability to control it, 

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

If additional information is submitted indicating that other parties caused or permitted or causes 
or permits any 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, 

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

5. Site Ilydrogeology: 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. 

Soils encountered in the upper 15 to 20 feet beneath 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 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. 
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Remedial Investigations: Several investigations, performed between 2007 and 2012, revealed 
the following: 

a. Former AST storage area and vicinity, south of the warehouse (former Gettler -Ryan lease 

area): Total petroleum hydrocarbons as diesel (TPII -d) in shallow soil samples and toluene 
and benzene in groundwater samples were all below ESLs. 

b. Former AST and adjacent areas under the warehouse: TCE and its breakdown byproducts, 
cis -1,2- dichloroethene (eis- 1,2- DCE),trans -1,2- dichloroethene (trans -1,2 -DCE), and vinyl 

chloride, were above ESLs, while several other volatile organic conipotmds (VOCs) were 
below .ESLs, in soil, soil vapor, and groundwater. 

c. 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 upgradient) of the Site: TCE and its breakdown 
byproduct cis -1,2 -DCE in surface water were below ESLs 

e. Warehouse: TCE and its breakdown byproduct cis -1,2 -DCE in indoor 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 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 Electric's tenure, or from the 

AST through preferential pathways, The FS/RAP concludes that there is 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: 

Analyte 
Maximum Detected Concentration 

Groundwater, 
('µg /L) 

Soil 
(mg /kg) 

Soil Gas 

(jig /m3) 

Indoor Air 

(µg /m3) 

Surface Water 

(µg /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. 

7. 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 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. Inside the warehouse, this fill was topped with crushed rock and a vapor barrier 



prior to pouring a new concrete floor, Outside the warehouse, 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 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, 

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

9. 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 at 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 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 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 use scenario. Chemical -specific screening levels for other human health concerns (i.e., 
indoor -air and direct -exposure) are based on a target excess cancer risk of 1x10 

"6 
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). Soil screening levels for nuisance concerns are intended to address 
potential odor and other aesthetic issues. 
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b. Assessme Results: 

Media / 
Constituent 
Soil: 
TCE 
cis -1,2 -DCE 
trans -1,2 -DCE 
vin 1 chloride 

Result of Screenin: Assessment* 
Human 

Health - 
Direct 

Contact 

X 

Leaching 
to 

Ground- 
water 

X 
X 

Vapor 
Intrusion 
to Indoor 

Air 

Ecological 
Receptors 
- Aquatic 

Life 

Drinking 
Water 

Nuisance 

Indoor Air: 

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

X 

** 

X 
X 

X 
X 
X 
** 

X 

X 

Surface Water: 

** 

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

e. 'Conclusions: Thé contaminants exceeding these ESLs should be addressed by remediation 
and risk management, 

10. 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 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 source 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 injections of diluted amendment solution and bioaugment 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 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 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 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 federal permit. Regional Water Board 
approval for the injections proposed in the FS /RAP will be pursuant to this Order, 

11. 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 
water quality cannot be restored. This order and its requirements are consistent with 
Resolution No 92 -49. 
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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 quality less than 
prescribed in water quality control policies. 

b, 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 Regional Watet 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 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 groundwater underlying the Site is 

freshwater replenishment to Alamo Canal, 

The existing and potential 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 

e. 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, 

d. 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 prevent leaching of 



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. 

e. 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 scenario 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 in an unrestricted land use 
scenario as a result of vapor intrusion.. These levels will apply to existing and future 
buildings that are designated for human occupancy. 

12. 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. Any future changes to the 
cleanup levels in this Order must be consistent with applicable policies and requirements. 

13. 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 risk of 10"6 to 10"4 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. 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 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 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 
groundwater 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 net. 



14. 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. 

15. 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. 

16, Cost Recovery: Pursuant to Water Code section 13304, the Dischargers 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 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. 

17. 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 he 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, 

18. CEQA: This action is an order 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. 

19. , Notification: The Regional Water Board has notified the Dischargers 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. Public Hearing: The Regional Water Board, at a public meeting, heard and considered all 
conunents pertaining to this discharge. 

IT IS HEREBY ORDERED, pursuant to section 13304 of the Water Code, that the Dischargers shall 
clean up and abate the effects described in the above findings 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. 
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3. Activities associated with the subsurface 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 (µg/L) Basis 

Trichloroethene (TCE) 5 U.S. EPA Primary MCL 

cis- 1,2- Dichloroethene (DCE) 6 U.S. EPA Primary MCL 

trans -1,2 -DCE 10 U.S. EPA Primary MCL 

Vinyl chloride 0.5 U,S. EPA Primary MCL 

p.g/L = microgram per liter 

Soil Cleanup Levels: The following soil cleanup levels shall be met in all onsite 
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 Chloride 0.032 Direct Exposure 

mg /kg = milligram per kilogram 

Soil Gas Cleanup Levels: The following soil gas cleanup levels shall be met in all 
onsite vadose -zone soils: 

Constituent Level (ug /m3) 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 hrtrusion 

ug/m3 = microgram per cubic meter 



4, Indoor Air Cleanup Levels: The following indoor air cleanup levels shall be met in 

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: 

C. TASKS 

Constituent Level (ug /m3) Basis 

TCE 0.59. Human Health - Inhalation 

cis -1,2 -DCE 7.3 Human Health - Inhalation 

trans -1,2 -DCE 63 Human Health - Inhalation 

Vinyl Chloride 0.031 Human Health - Inhalation 

µg /m3 = microgram 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 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 
bioamendments, 

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

An acceptable Amended FS /RAP must demonstrate a likelihood of attaining cleanup 
standards within a reasonable timeframe. The Amended FS /RAP shall describe all 

significant implementation steps and shall include an implementation schedule. 

2. 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), 

3. RISK MANAGEMENT PLAN 

COMPLIANCE DATE: August 1, 2014 
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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 contamination. 
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 daycare centers 

until applicable soil gas and soil cleanup levels are met. 
d. Protocols for establishing and protecting engineering controls /mitigation as 

warranted for other site uses. 
é Protocols for air monitoring, acid soil /groundwater handling and disposal, as 

warranted by site use and remedial activities. 
£ Protocols for the protection, operation, and maintenance of any remedial system, 

including monitoring /extraction wells. 

4. RISK MANAGEMENT PLAN IMPLEMENTATION REPORT 

COMPLIANCE DATE: . August 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 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 
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 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 Executive Officer, 

STATUS REPORT 

COMPLIANCE DATE: 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 effectiveness 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; 
c. Comparison of anticipated 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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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 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 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 status 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 as 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 warranted, to propose 
any combination of engineering controls, mitigation, additional monitoring 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 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 task only 

applies to 6400 Sierra 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 appropriate. 

8, 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 
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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. 

10. 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. 

11. 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 that bears on the approved remedial action plan, cleanup levels, 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 Executive Officer determines that the 
new information is reasonably likely to warrant a revision in the approved remedial 
action plan or cleanup levels. 

12. 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 

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

2. Good O&M: The Dischargers 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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3. 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. If 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 
Dischargers over reimbursement amounts or methods used in that program shall be 

consistent with the dispute resolution procedures for that program. 

4. 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. 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 Orde: 

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 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. 

6. Contractor / Consultant Qualifications: All technical documents shall be signed by 

and stamped with the seal of a California registered geologist; a California certified 
engineering geologist, or a California registered civil engineer. 

7. Lab Qualifications: All samples 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 /quality 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 onsite (e.g., temperature). 

8. 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 Executive Officer may modify this distribution list as needed. 
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Electronic copies of all 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: 
http: / /www.waterboards. ca. gov /water_issues /programs /ust/electronic_submittal 

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

10, 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 Dischargers shall 
report such discharge to the Regional 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, 

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

11. 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 full, true, and correct 
copy of an Orderadopted by the California Regional Water Quality Control Board, San Francisco Bay 
Région, 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: IMPOSÍTION 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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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 -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. R2 -.o .i -t g(site cleanup requirements). 

2. 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 
Frequency 

Analyses Well # Sampling 
Frequency 

Analyses 

MW-1 Q 8260B MW-2a Q 8260B 

MW-2 Q 8260B MW-4a Q 8260B 

MW-3 Q 8260B OW-1 Q 8260B 

MW-4 Q 8260B OW-2 Q .8260B 

MW-5 Q 8260B OW-3 Q 8260B 

MW-1a Q 8260B 

Key: Q = Quarterly 8260B = U.S. EPA Method 826013 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 table. The Dischargers 

may propose changes in the above table; any proposed changes are subject to Executive Officer 

approval., 

3, Quarterly Monitoring Reports: The Dischargers shall submit quarterly monitoring 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 year due April 30), The first quarterly 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 letter shall be 
signed by the Dischargers' 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. 

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 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 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. 

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

6, 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. 

7, 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 burden, including costs, of associated 
self -monitoring reports relative to the benefits to be obtained from these reports, 
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APPENDIX 13 

PUBLIC COMMENTS 



PHONE: 212- 608 -5444 

RALPH L. MCMURRY, ESQUIRE 

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

E-MAIL: rlmcmurry %,elrthlink.net FAX: 212-608-5054 

March 14, 2014 

Bruce H. Wolfe 
Executive Officer 
San Francisco Bay Regional Quality Control Board 
1515 Clay Street 
Suite 1400 
Oakland, California 
94612 

Re: Tentative Order Site Cleanup Requirements for Former Chevron Records Facility, Sierra 
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, are being submitted separately. 

The term. "Site" when referenced below means the Site as defined in the TO. 

The TO Must Specify Industrial /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 industrial /commercial at the time of Alcatel -Lucent's 
occupancy and alleged discharges. The Site is still zoned industrial /commercial, 

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

Further, there is no basis in law or equity to. require Alcatel -Lucent to perform any cleanup to 
residential standards. 

hi the event the Board determines to require cleanup to residential standards under this TO, the 
TO must then specify 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 from 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 Accommodate 
Engineering and Institutional Controls 

The TO as written provides no reasonable certainty as to the final applicable cleanup standards. 

The TO must allow for utilization of engineering and institutional controls as a means to mitigate 
Site risks. 

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 identify specific tasks to be performed; this part of the TO simply 

presents complete unknowns and improperly requires Alcatel- Lucent to perform those 
unknowns, 

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 incorporate any necessary 

engineering controls and deed restrictions and record same and adhere to same. 

In particular, Alcatel- Lucent believes that sufficient documentation has already been provided to 

the Board to establish that the TO's cleanup goals will not be attained in the initial foreseeable 
time frame set forth in Task CS; accordingly the TO should require the deed restriction 
referenced in Task C6 to be prepared and recorded immediately. 

The TO must require installation ofvapor barriers for any future development to mitigate 
potential vapor intrusion risks, 

The TO Must Assure Access to the Site For Remediating 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 parties, 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. McMurry 

Cc: 
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Lucia Chung 
Amy Gaylord, Esq. 
Merle Sustersich 
Charles B Greene, Esq. 
John Galasso 

. John DePalma 



pillshurq 

Pillsbury Winthrop S aw Pittman LLP 

Four Embarcadero C nier, 22nd Floor I San Francisco, CA 94111 -5998 I tel 415.983.1000 fax 415,983.1200 

MAILING ADDRESS P.O. Box 2824 I San Francisco, CA 94126 -2824 

Amy E, Gaylord 
tel 415.983.7262 

amy.gaylord @pillsburylaw.aom 

March 14, 2014 

Via E -mail Bwolfe ä>wate:rb gar s ca..gov) and Hand Delivery 

Bruce H. Wolfe 
Executive Officer 
San Francisco Regional Water Quality 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, 
640,0 Sierra Court, Dublin, Alameda County" 

Dear Executive Officer Wolfe: 

I write on behalf of Chevron U.S.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 Chevron caused or permitted, or 
threatened to cause or permit, the discharge of waste at this former records facility. 
Issuance of a CAO 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 
inappropriate 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 future challenges to any final CAO 
issued with regard to the Property. 

www.plllsburylaw.com 602226573v2 



Bruce H. Wolfe 
San Francisco Regional Water Quality Control Board 
March 14, 2014 
Page 2 

L Brief Back round Re_ar in the Former Dublin Records Warehouse Pro .e 

As the Tentative CAO accurately points out, the Property was utilized from 
approximately 1970 to 1975 as a manufacturing facility by Western Electric 
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 
"[t]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, 

P. 2). 

In 1996, Chevron hired a contractor, Ecology & 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 valùable 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 conducted when the tank was removed. E & E 
observed and noted that the liquid in the tank appeared to be rain water, and a sample 
collected from the interior of the tank was non -detect for TCE, A sample collected 
front the tank spigot, indicated very low residual levels of TCE measured at 20 parts 
per billion. There is no evidence that TCE remained in the tank after Western Electric 
vacated the Property. Rather, the available evidence 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 Property. 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. 

plllsburylaw,com 802226573v2 
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II. It is Improper to Name Chevron in a CAO Because Chevron Did Not Cause or 

Permit a Discharge at the Warehouse. 

A. The Substantial Evidence Does Not Support Issuance of a CAO to 

Chevron 

In contrast to the more lenient standards for directing an investigation pursuant to 

Water Code section 13267,1 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 section 13304 reads, in pertinent part, as follows: 

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 order 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. 

State Board precedent requires that there be "substantial evidence" that a named party 
"caused or permitted" the discharge of waste in order to uphold a 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 cleanup 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, Chevron does not concede that issuance of any directives to it relating to the Dublin records 

warehouse were, or are, proper under section 13267. 
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responsibility 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,Res.Bd.) at *6; 
see also, TWC Storage, LLC a SWRCB, 185 Cal. App. 4th 291 (2010) (applying the 
substantial evidence standard to analogous language in Water Code section 13350). 
Here, the Tentative CAO acknowledges that there is no evidence indicating that 
Chevron used the warehouse or the AST for chemical storage, use, handling, 
production or disposal of TCE. Accordingly; there is no evidence that Chevron 
caused a discharge of TCE. 

Similarly, 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 assertion is not supported by any - let alone substantial - 
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 hot flushed when the tank was emptied. There is no evidence the tank held TCE 
during Chevron's ownership of the Property, and on the contrary, the substantial 
evidence demonstrates it did not. 

The Regional Board's conclusion that Chevron permitted a discharge of TCE from 
the tank is not supported by substantial evidence and does not form the basis for a 
proper CAO to Chevron. 

B: The Leased Portion of the Site Does Not Form a Basis for Issuance of 
a CAO to Chevron. 

The Tentative CAO references the fact that Gettler -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 that Gettier -Ryan was engaged in in remediation 
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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, Moreover, 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 were reason to believe the purge water 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 warehouse facility by Gettler -Ryan. The presence of 
Gettler -Ryan purge water at the site does not form a valid basis for issuance of a CAO 

to Chevron. 

III. Scope of Tentative CAO Is Improper. 

Not only is the issuance of a CAO to Chevron improper for the reasons set forth 

above, the scope of the Tentative CAO is improper because it (a) requires cleanup to 

standards not applicable to this Property, and (b) requires Chevron to take actions it 
lacks the authority to. undertake. 

As detailed by the letter submitted 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 Property 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. Requiring 
cleanup to allow a speculative future use which is currently impermissible is 

unreasonable given that there is no pending or planned change in zoning, for this 

Property. 

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" during 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 Chevron is not the current 
site owner, and it lacks any regulatory or other legal authority to prohibit anyone from 

using the Property in the manners set forth in the Tentative CAO. Similarly, the 

Tentative CAO 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 centers and residences, The Tentative CAO 
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impinperly pittea oblinticins on Chevron which Chevron lacks the authority to 
satisfy, 

IV, Qpnela 
fle Ten-tad:Ye CAO to Chevron does nut comply with the requirements Ìór issuance 
of a CAO under Water Code section 13304and Chevron therefore request's that it not 
be named as a zosponSibte party M any final CAO for this site, Chevron finuther 
objeos, to the scope of the Tentative CAO and inçotpointeS by retbrence the technical 
comments to the scOpe of the Tentative CAO prepared and submitted by Leidos en 
Chevron's behalf, 

Sincerely,, 

Aoi! y : lord 

cet [Via. erritnIlinlY1 

ettlet Carlton.(ecariton@waterbOrarcls,ca,gev) 

Il4teittChung attetachunaehevron,egin) 
Isatai*Ifeliaeort (tratchellebaconOthevrort corn) 
Ralph IvielVIurtay.(tittnciturry@earthitainet). 
Charles-I1,, :Greene (ebgreeneatty.,gmtill ;coin). 

KUrt Scheidt .(kurt44kearnyeapital ;Porn): 
Ada SaaclehOldel@netvistimet): 
John GalaSso (jnhn,galas.so@ateatel-Iticentsetan) 
Miehaelklund.(Miehael,t hurclgeidosycom) 
Colleen Willey (ewiney@Zone,7Water.eom) 
Donna brogps (doimaidregea@aerov,or) 
Mark liander (Mark,I.Amder(pei idublig, cams) 

. 

1.61tit filirdOpainiti@e ilkolet) 
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leidos 

March 14, 2014 

Mr, Cleet Carlton 
Regional Water Quality Control Board 
1515 Clay Street, Suite 1400 
Oakland, California, 94612 

Subject: Comments on Tentative Order Site Cleanup Requirements 
6400 Sierra Court 
Dublin, California 

Dear Mr. Carlton: 

On behalf of Chevron Environmental Management Company (CEMC) and 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 being provided in advance of the March 14, 2014 
date, 

CLEANUP LEVELS - SOIL 

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 to 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 soil cleanup levels. The 
proposed cleanup levels are based on the residential direct exposure Environmental 
Screening Levels (ESLs, Regional Water Quality Control 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, 

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 industrial /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 

Leidos Engineering, LLC 
WOO Broadway I Suite #675 I Oakland, CA 94607 I tel: (510) 466-7100 I fax: (510) 446-7919 I Leldos.00m 



Mr. Cleet Carlton - RWQCB 
Comments on Tentative Order 
6400 Sierra Court 

March 14, 2014 
Page 2 of 2 

of human health from vapor intrusion, these cleanup levels 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 occupied 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: 

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 Chloride 0.085 Leaching to Groundwater 

g /kg = milligram per kilogram 

Soil Gas Cleanup Levels: 

Constituent Level (ug /m3) Basis 

TCE 3,000 Human Health - Vapor Intrusion 

cis -1,2 -DCE 31,000 Human Health- Vapor Intrusion 

trans -1,2 -DCE ' 260,000 Human Health - Vapor Intrusion 

Vinyl Chloride 160 Human Health- Vapor Intrusion 

µg/m' = microgram per cúbic mete 

Indoor Air Cleanup Levels: T 

Constituent Level (ug /m3) Basis 

TCE 3 Human Health - Inhalation 

cis -1,2 -DCE 31 Human Health - Inhalation 

trans -1,2 -DCE 260 Human Health Inhalation 

Vinyl Chloride 0,16 Hmrian Health - Inhalation 

ag/m3 = microgram per cubic meter 

Note: Cleanup levels taken from Regional Water Quality Control Board "Environmental 
Screening Levels ", December 2013. 



From: 
To: 
Subject: 
Date; 
Attachments: 

Scheldt Kurt 
Carlton, Cleet(OWaterboards 

Public Comment -Tentative Order, 6400 Sierra Court, Dublin, CA 

Wednesday, March 12, 2014 5:27,39 PM 

imaae001 un4 

Cleat, thank you for sending us the Tentative Order on Site Cleanup Requirements for 6400 Sierra 
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 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; 
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 discussions 
with the City of Dublin concerning residential usage and have been led to believe that the City, 
subject to a General Plan Amendment that requires City Council approval, would approve such 
a conversion. It Is imperative that we are able to sell the site at some point 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, Principal 
Cassidy Turley 
201 California Street, Suite 800 
San Francisco, CA 94111 

T 415 -677 -0479 C 415 -515 -1605 F 415 -956 -3381 

Kurt Scheidt©cassidyturley corn www cassidyturiey com 
CA License #01014206 

Follow Cassidy Turley 
Linkedin 

I 
facabooli 

I 
Twitter 

I 

YouTube I Google+ 
I lnstagrai 

Cassidy 
iTlBÿ&t art," 

If you need to send me a file larger than 10MB please use this link 

This e -mail and attachments Of any) is Intended only for the addressee(s) and is subject to copyright. This email contains 
information which may be confidential or privileged, If you are not the intended recipient please advise the sender by return 
email, do not use or disclose the contents and delete the message and any attachments from your system. Unless 
specifically stated, this email does not constitute formal advice or commitment by the sender 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 SIERRA COURT INVESTORS, LLC 

for the property located at: 

6400 SIERRA COURT, DUBLIN, ALAMEDA COUNTY 

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- Lucent 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: 

L Comment 

The TO Must Specify Industrial /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 industrial /commercial at the time of Alcatel- Lucent's 
occupancy and alleged discharges. The Site is still zoned industrial /commercial. Under these 
circumstances, the TO must be modified to clarify that the cleanup standards for this TO are 
industrial /commercial only. Further, there is no basis in law or equity to require Alcatel -Lucent to 
perform any cleanup to residential standards, 

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 use is currently 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, 



 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 three sides by residential uses: single family housing, 

medium- to high -density residential, and mixed use The latter two are recent developments 
(2002 to 2014). . 

The 2009 -2014 Dublin Housing Element (2009) identifies the vast majority of residential 
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/industrial area where the Site is located, and all have been 
developed to include residential use, 

Pressure for residential development in the City of Dublin is particularly high. In 2012, Dublin 
was 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 commercial /industrial levels) are 

allowed under current zoning and land use. 

The screening 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 unrestricted 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 air), now noted as exceeding ESLs. Neither of these additions 
results in a new concern or medium requiring cleanup (e.g., TCE was already exceeded for both of 
these land uses). The conclusion has been revised to clarify that contaminants exceeding the 

screening level values should be addressed by remediation and risk management. 

2. Comment 

In the event the Board determines to require cleanup to residential standards under this TO, the 

TO must then specqY that the Site owner and/or 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 fùture land use to protect 
human health, not the current landowner's wishes. Our response to Comment 1 explains why 

2 



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 Matter 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 Definition of Final Cleanup: The TO as written provides no reasonable 
certainty as to the final applicable cleanup standards. In particular, the sentence in paragraph 12 
of the TO, "Conversely, if 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 identify 
specific tasks to be performed; this part of the TO simply presents complete unknowns and 
improperly requires Alcatel- Lucent to perform those unknowns. 

Response 

Upon consideration, we conclude that this language is not necessary. We revised the TO to remove 
this sentenceand replace it with "Any future changes to the cleanup levels in this Order Must 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, 
etc., 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 initial foreseeable 
time frame. 

Response 

Regarding the first point, the TO currently allows for engineering 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). 

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 restriction, we agree, We revised the 
TO to specify that this task only applies to.6400. Sierra Court Investors, LLC. 

Regarding the third point, we disagree. The Water Board cannot specify any particular means of 
compliance, such as a vapor barrier. 
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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 foi' 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 actions 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 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 parties, their 
contractors, and appropriate agency representatives. 

Response 

As indicated in our response to Comment 4, we revised the TO 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 dischargers, including by providing 
reasonable access to the Site, in order to comply with the Order. Therefore, a requirement that the 

Water Board require that the Site owner grant access is unnecessary. 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 permitted a 
discharge of TCE from the tank is not supported by substantial evidence and does not form the 

basis for a proper CAO to Chevron. 

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 Site. 

Evidence that Chevron caused a discharge from the AST Is as follows, 

Chevron owned the Site from 1980 to 2008. Between 1980 and '1996, Chevron was aware of the 

presence of the 23 1/2 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 
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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-fight" 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 breached. 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 sludge in the tank was non- detect for TCE, a "cloudy 
and blackish" sample taken from the spigot contained 20 ug /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 
wad 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 property 
decommissioned and emptied prior to Chevron's tenure, Combined with the poor condition of the 

. AST, TCE likely discharged into the environment during Chevron's tenure at the Site. 

Evidence that Chevron permitted a discharge is as follows; 

Even 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 at the Site from the 1996 E &E reports and the 2007 ORS 
report. The 1996 E &E reports 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 ICE 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 concentrations 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 corrective 
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 TOE 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, 
Grab groundwater samples from the AST vicinity contained concentrations of TCE up to 
66 mg /L and concentrations 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 AST 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 aware of the TCE discharge to the 
environment in both 1996 and 2007. TCE is a highly mobile solvent and was and is an ongoing 
discharge. Chevron had the ability to control the discharge but failed to do so, It, therefore, 
permitted TCE to be discharged. 

The TO has been revised to further provide the basis for naming Chevron as a discharger. 

7. Comment 

There is no evidence to suggest Gettler -Ryan was storing TCE impacted purge water, and even if 
they were, it does not form a.valid basis for issuance of a CAO to Chevron. 

Response 

We disagree. There 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 
evidence of á 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. Comment 

Scope of Tentative CAO is improper because it requires cleanup to standards other than industrial 
use and requires Chevron to take actions 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). 

Response 

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 TO 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 case, in part for the reasons cited by Chevron and in part 
because the conditions for bestowing "secondarily 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 discharger did not initiate or contribute to the discharge, Specifically, the 



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 landowner is 
not eligible for "secondarily liable" discharger status. We revised the TO to dispense with this 
status for the current landowner (in Finding 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 specified 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 
exposure standard (under a residential or unrestricted use scenario) is the lowest applicable 
standard. We did not revise the TO based on this comment, 

10. Comment 

Cleanup levels for soil gas should be amended to the commercial /industrial 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. 

11. Comment 

Cleanup levels for indoor air should be amended to the commercial /industrial land use 
environmental 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 response to Çomment 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, 
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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 possible explanations for a "potential second source," 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 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 discussions with the City 

of Dublin concerning residential usage and have been led to believe that the City, subject to a 
General Plan Amendment that requires City Council approval, would approve such a conversion. 
It is imperative that we are able to sell the site' at some point 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. 



APPENDIX D 

SITE LOCATION MAP 



° 
At 

o z f 



EXHIBIT E 



., 

ecology and environment, inc. 
International Specialists In the Environment 

160 Speer Street 
San Francisco, California 94105 
Tel: (415) 777 -2811, Fax: (415) 777.4074 

May 24, 1996 

Ms. Agnes Mundt 
Chevron Real Estate Management Company 
6001 Bollinger Canyon Road, Bldg. V -1052 
P.O. Box 5036 
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 options involving the removal 
of an aboveground storage tank and/or a trichloroethylene supply line at Chevron's Dublin Warehouse 
Facility, 6400 Sierra Court, Dublin, California. The proposed work includes the preparation of 
a Work Plan, contractor oversight, and preparation of a letter report 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 6 -foot diameter by 231/2 -foot long aboveground storage tank (AST), located on the west side 
of the warehouse, was inherited by Chevron Real EstateManagement Company (CREMCO) when 
the property was purchased in 1980. The previous occupants of the building used this AST for 
the storage of irichloroethylene (ICE). The AST has not been used since CREMCO obtained 
ownership. The AST is 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). 

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 results, presented in a letter report dated May 
1, 1996, indicated the presence of trace amounts of TCE in the sludge 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 for a release of TCE. However, it is recommended that both options be exercised 
as soon as it is fiscally possible. 

TECHNICAL APPROACH 

For either or both of the two option 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 specify the scope of services required by the removal contractor, and our role and 

recycled paper 
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responsibilities for contractor oversight, project coordination, and confirmation sampling. The 
general approach for this project will be as follows, 

Aboveground Storage Tank (Option A) 

' Fence. The AST is surrounded by an 81/2-foot high wooden fence. This fence will 
be demolished and the support posts cut off at ground level, The wood will be disposed 
as construction rubble. 

AST. The AST will be drained and the interior walls flushed and cleaned. E & E 
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 sample results indicate the presence of TCE. Once clean, the 
tank will then be removed for disposal as scrap metal. 

Concrete 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. 

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 all federal, state, and local regulations. 

TCE Supply Pipe (Option. B) 

Supply pipe. The supply pipe mns from the tank, through the facility wall, up the 
interior building wall, and across 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 three volumes of clean, potable water. The contractor will be 
directed to take precautions to prevent damage to Chevron records stored along the 
path of the pipe. The entire supply pipe and accessories (e.g valves, unions, hangars, 
etc) will be disconnected and removed, The hole in the building wall left by the removal 
of the pipe will be plugged by Chevron. 

Wastewater and ICE. Disposal of the TCE contained in the supply pipe and the 
wastewater generated during cleaning procedures will be the responsibility of the removal 
contractor. The contractor will be required to dispose of these liquids in accordance 
with all federal, state, and local regulations with respect to TCE, 

REMOVAL CONTRACTOR 

The removal contractor will be required to obtain any and all permits required 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 means for access to 
the supply pipe near the ceiling (e.g., a forklift with attached personnel cage). It is assumed that 
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the removal contractor will be contracted directly by CREMCO, E & E will oversee the removal 
operations to ensure that the work Is performed in accordance with the Work Plan and to provide 
direction should questions arise. 

REPORT 

Following completion of the work, E & E will prepare a brief letter report summarizing the work 
performed and including copies of relevant manifests and trucking forms, disposal certifications, 
and photodocumentatlon, 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 authorization, or thereafter as mutually agreed, Preparation of the Work Plan for the supply 
pipe work (Option B) will include one short (1 to 2 hours) site visit for the collection of additional 
information and dimensions (e.g., length of pipe inside building, location of valves and disconnects, 
etc,). A draft of the work plan will be submitted for CRBMCO'S review within two weeks of 
written authorization, Project oversight will be performed based on your schedule with the removal 
contractor, The letter report will be submitted within one week following receipt of copies of 
the disposal documentation from the removal contractor. 

COST 

As detailed in the attached cost spreadsheet, our estimated 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 & E will conduct this project under the terms and conditions of its standing contract with CREMCO, 
We look forward to assisting you on this project. If you have any questions concerning this proposal, 
please feel free to call either Steve Morin, the proposed project manager, or Colin Moy at (415) 
777 -2811, 

Sincerely, 

CAI) 6 ) 
Cheryl Karpowi 
Principal -in- Charge 

Attachment 

cc: Mr. Les Breen, CREMCO 
Mr. Richard Payne, CREMCO 
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May 1, 1996 

Mr. Les Breen 
Chevron Real Estate Management Company 
225 Bush Street 
San Francisco, CA 94104 

Subject: AST Sample Collection and Analysis 
Dublin Warehouse Facility, Dublin, California 
Charge Code No. 745030001EC00065 
Change Order No. I 

Authorization No, 4502211 
Contract No S48095A01 

Dear Mr. Breen: 

Ecology and Environment, Inc, (E & E) was tasked by Chevron Real Estate Management 
Company (CREMCO) to collect and analyze five samples associated with an aboveground 
storage tapir (AST) at CREMCO's Dublin Warehouse Facility located at 6400 Sierra Coutt in 
Dublin, California, According to information provided by you the AST was used by a 
previous tenant for the storage of Trichloroethylene (TCE) and has been out of use -talc X15 years, The samples were to Include the following: 

One grab sample of the liquid currently contained in the AST; 

One wipe sample from inside the supply piping inside the warehouse; 

Two soil sa¡nples.from beneath the tank and associated piping, including one from 
beneath the tank where the supply pipe exits and one from beneath the supply pipe 
where it enters the building; and 

One paint chip from the exterior of the AST, 

The liquid, wipe, and soil samples were to be analyzed for Trichloroethylene (TCE) and the 
paint chip sample was to be analyzed for lead, 

An E & E representative arrived at the site on Wednesday, April 17, 1996 at approximately 
10 :00 a.m. and ¡net with Mr. Lew Breen, Ms. Agnes Mundt, and Mr, Ed Thompson. At 
CREMCO's direction, the sample locations were changed from the proposed scope of work to 
the following: 
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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 liquid currently contained In the AST using a bailer to 
collect a sample across the liquid column - this sample was clear: 

Two soil samples from near the tank and associated piping, including one from 
near the base of the fill stand and filter (collected following the removal of 
asphalt), and one from beneath the supply pipe adjacent to the exterior wall of the 
building (collected following the removal of large rocks); 

One paint chip from the exterior of the AST; and 

One wipe sample from inside the supply piping 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 wipe sample; however, the cut could 
not be located. Before cutting the pipe, it was decided to open a valve to ensure that the pipe 
was empty. When the valve was opened, some liquid dripped out. It was initially decided to 
collect a sample of this liquid and have It analyzed for TCE; however, 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 remaining samples were packaged with Ice and shipped to E & E's Analytical Services 
Center, a State -certified laboratory, by overnight carrier. The results of the analyses are 
presented in Table 1 below; the lab reports are contained In Appendix A. 

TABLE 1 

CDTW-01 AST (spigot) liqu d µgA 20 NA 

CDTW-02 AST (bailer) µgn . ND (1.0) NA 

CDSLAL AQlacent to fill stand aoU Ng/kg 530 NA 

CDS1,02 Beneath supply pipe NPlkg 31 NA 

CD -PÇ-01 Side of AST' paint mg/kg NA 52 

NA es Not Analyzed 
ND me Nat Detected at quantitntion limit presented in patendtesas 
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FINDINGS AND RECOMMENDATIONS 

The U.S. Environmental Protection Agency (EPA) has developed Preliminary Remediation 
Goals (PRGs) for use as screening levels based on standard exposure scenarios (i.e., they are 
not regulatory standards). The PRG for TCE in soll In an industrial setting is 17 mg/kg. In 
addition, the Stato of California has established a Total Threshold Limit Concentration 
(TTLC) of 2,040 mg/kg for TCE at which point it becomes a hazardous waste. The 
concentrations found in the surface soil (just beneath the asphalt) around the AST at the 
Dublin Warehouse Facility (í.e.,,0,53 and 0.03Img/kg) are well below both the PRG and 
TTLC levels. These levels pose little threat to human health or the environment. However, 
further discussions with the California, Depattment of Toxic Substances Control. and the San 
Francisco Bay Regional Water Quality Contort Board is recommended for potential corrective 
actions, if any. 

The presence of ICE in the liquid obtained from the spigot on the tank, and the fact that it 
was not detected 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' eb x 23.5' L) and the depth of the liquid currently in the tank (- 5 "), the tank 
contains approximately 150 gallons of liquid. Because of the presence of TOE in the solids, 
this tank should be rinsed and flushed prior to demolition. E & E recommends that the 
existing liquid and the wash/rinse water be collected and disposed of appropriately. 

The action level of lead In Lead -based palms Is 0.5% (i.e., 5,000 mg /kg). The low level of 
lead found in the paint on the AST indicates 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 
liability concern. E & E recommends that the pipe be drained, flushed with approximately 
three volumes of clean tap water, and removed from the building for disposal. The TCE and 
the wash/rinse water should also be disposed in an appropriate manner. 

If we can be of any further assistance in this matter, please feel free to call either Colin Moy 
or me at (415) 777 -2811. 

Sincerely, 

Steven M. Morin 
Project Manager 
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ARCAD1S 
infrastructure, environment, facilities 

Mr. Bruce H. Wolfe 
Executive Officer 
California Regional Water Quality Control Board 
San Francisco Bay Region 
1515 Clay Street, Suite 1400 
Oakland, California 94612 

subject: 

Response to Site History Request 
Former Chevron Records Facility 
6400 Sierra Court 
Dublin, California 
File No: 0130690 (CFC) 

Dear Mr. Wolfe: 

ARCADIS, on behalf of Chevron Environmental Management Company (Chevron 
EMC), has prepared this letter to present Information pertaining to the site history 
associated with the former Chevron records facility located at 6400 Sierra Court In 

Dublin, California. This letter has been prepared in response to the information 
request from the California Regional Water Quality Control Board (RWQCB) dated 
April 21, 2008. Information requested by the RWQCB is shown in bold italics 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 Investment Trust on or around January 26, 1980 as indicated in the 
Historical Chain of Title Report prepared by NETR included in Attachment 1. 

Chevron sold the subject property to 6400 Sierra Court Investors, LLC on May 16, 
2008. 

2. A detailed description of Chevron's operations at the property during this 
period. 

From acquisition In 1980 until sale in 2008, Chevron used the warehouse on the 
subject property, consisting of an approximate 205,315 square feet (sf) building, 
solely as a document and file storage facility. As of October 2007 all documents and 

Imagine the result 
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ARCADIS 

files stored within the warehouse were transferred to an alternative location In 

Fairfield, California. 

Chevron did lease to tenants two separate portions of the parking lot located on the 
property as follows: 

On September 1, 1994 Chevron entered Into a lease agreement with the Saadeh 
Corporation (doing business as Alameda County Auction) for approximately 171,600 
sf located on the western 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 property leased by G -R was used as a storage area for 
trucks, construction equipment, and also for temporary storage of purge water 
generated during monitoring, sampling and remediation- related activities at Chevron 
service station sites between 1993 and 2007. In addition, purge water for monitoring, 
sampling and remediation related activities at Conoco Phillips sites was temporarily 
stored onsite on or about 2000 to 2001. G -R ceased the temporary storage of purge 
water during February 2008. See further description of these activities in number 3, 

below. 

Copies of lease agreements between Chevron and G -R, and between Chevron and 

the Saadeh Corporation 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 chemicals 
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 question to refer to the period of 
Chevron's use and ownership 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 to be the source of chlorinated 
solvents In soll and groundwater on the property. Further information on Western 
Electric is provided in response to Question 3. 

Ikrcatllsuebl0wdalal5ecromrnbCpIENNCBEVRONIFC,me,QlewonRecordefaclIlmPCCmmunloallmlCwreapontlenmlCormepondmmReOulelary1FORFfffO N1010060.tlW 
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ARCAßIS 

Chevron used the warehouse on the subject property solely as a documents and 

records storage facility. 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. 

According to the EDR report: 

In 1994, 3.11 tons of PCB -containing materials were removed from the 
property and disposed of in Arizona, The generator Is not identified. 

In 1995, 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 1996, 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 file reviews at the Alameda County Department of 

Environmental Health (ACDEH), Cal -EPA Department of Toxic Substances Control 

(DTSC), or RWQCB. 

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 a 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 Phillips sites on or about 2000 to 2001. 
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ARCADIS 

In addition, as presented in the Baseline Report (see section 5), G -R stored in 3 

approximate 500 gallon ASTs and five 55- gallon drums, granulated activated carbon 
(GAC) that had been used in groundwater treatment systems at Chevron service 
stations The ASTs and other containers associated 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 
employees, one 5- gallon container typically lasts about 2 months. The storage shed 
In the northwest corner contained approximately 15 lead acid car batteries on pallets. 
There was no evidence of leaks or staining in the "chemical storage" shed. URS 

observed an open unlabeled 55- gallon plastic drum approximately half -full of black 
oil, and eight 2- gallon containers of heavy duty hydraulic fluid near the drums. No 

staining was observed on the ground in the vicinity of the drum or the containers. 

4. A detailed 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 property between 1993 and 2007. 
During this time purge water from monitoring and sampling and remediation activities 
at retail and terminal sites (both Chevron EMC and Conoco Phillips) were temporarily 
stored onsite in four ASTs, each with an approximate volume of 1,000 gallons as 

shown on Figure 1. 

More 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 property appear to have been released 
during Western's operations from the " trico" tank formerly located on the western 
edge of the records storage facility. AT &T and Alcatel -Lucent have acknowledged 
their status as successor to Western's liabilities, but have not accepted responsibility 
for the releases. Among other materials provided 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 trico tank and some of the piping leading 
to /from the tank and extending into its former manufacturing facility (late Chevron's 
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ARCAÏ}IS 

record storage facility), when it vacated the property. As previously reported, 
Chevron 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 trico tank had rusted out and 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 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 reported solvent contamination appears to be directly 
attributable to Western Electric's operations in the 1970s. 

6. 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 contact person and 
their current phone number, and (d) the nature of the lessee's business. 

Gettler -Ryan, Inc. 

a. September 1, 1993 to September 30, 2007 
b. 6747 Sierra Court, Suite J, Dublin, California 94568 
c. Jeff Ryan; (925) 551 -7555 
d. Environmental Consulting 

Saadeh Corporation 

a. September 1, 1994 to January 31, 2009 
b. 6438 Sierra Court, Dublin, California 94568 
c. Judy Carrera; (925) 829 -5999 
d. Public County Automobile Auctions 
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ARCADIS 

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 
Charlie 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 is 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 - 15th Floor 
New York, New York 10007 
rlmomurray@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 sewer, 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 utility 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 to respond to the above items (e.g. 
written records, former employees, local agency files). 

URS' Final Baseline Site Assessment Report, dated October 24, 2007. 
Alameda County Assessor's Office 
Alameda County Recorder's Office 
Gettler -Ryan Inc. 
NETR Real Estate Research & Information Historical Chain of Title Report 
dated June 16, 2008. 
Chevron Business and Real Estate Services 
Alameda County Auction 
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Integrated Wastestream Management 

11. A statement that the Information provided in response to the above items 
is fu 1, true, and correct, under penalty of perjury. 

A statement Is Included In Attachment 3. 

If you have any questions or comments regarding the contents of this letter, please 
contact either Satya Sinha of Chevron at 925 -842 -9876 or by e -mall at 
satyasinha @chevron.com or David Evans of ARCADIS at 916 -985 -2079 ext. 12 or 
by e -mall at davld,evans @arcadls-us.com, 

Sincerely, 

ARCAIOIS 

irat0 
avid M. "vans 

Senior 'ojea Manager 

FlgURA: 

Figure 1 

Figure 2 

Site Plan 
Site Plan with Approximate Lo 
Utilities 

Bruce H. Wolfe 
June 19, 2008 

David W. Lay, C.P.G., P. 
Principal Geologist 

Ions of Underground 

eldoeureel 

Attachment 1 NETR Historical Chain of Title Report 
Attachment 2 Lease Agreements 
Attachment 3 Statement 

Coplas: 

Mr. Satya Sinha, Chevron Environmental Management Company 
Ms. Cheryl Dizon, Zone 7 Water Agency 
Ms. Donna Drogos, Alameda County Environmental Health 
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Title Report 



Real Estate Research 
& Information 

2055 East Rio Salado Parkway, Suite 201 

Tempe, Arizona 85281 
Phone: (480) 967-6752 
Fax Number: (480) 966 -9422 

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 Lout 

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 SIERRA COURT INVESTORS, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY 

The following is the current 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 Ntunber(s): 941- 0205- 001 -34 



1. HISTORICAL CHAIN OF TITL , 

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: 
GRANTOR: 
GRANTEE: 

INSTRUMENT: 

2. DEED 
RECORDED: 
GRANTOR: 

GRANTEE: 
INSTRUMENT: 

3, DEED 
RECORDED: 
GRANTOR: 

GRANTEE: 
INSTRUMENT' 

4. DECREE 
RECORDED: 
GRANTOR: 

GRANTEE: 

INSTRUMENT: 

5 DEED 
RECORDED: 
GRANTOR: 

GRANTEE: 
INSTRUMENT. 

11/03/1948 
William H. Donahue 
Frank W. Donahue, Charles A. Gale and Bank of America 
National Trust and Savings Association, as Co- Trustees of 
Trust "B" 
Book 5647, Page 1 

04/04/1960 
William H. Gale, Jr., as Executor of the Estate of Charles 
A. Gale, deceased 
The Volk -Mclain Company 
Book 59, Page 954 

04/04/1960 
Frank W. Donahue and Bank of America National Trust 
and Savings Association, as Co- Trustees of Trust "B" 
under Agreement dated 11 /01/1948 
The Volk- Mclain Company 
Book 59, Page 949 

04/04/1960 
Charles A. Gale, also known as Chas A. Gale, also known 
as C. A. Gale, deceased 
William 1-I. Gale, Jr., as Executor of the Estate of Charles 
A. Gale, deceased 
Book 59, Page 944 

04/25/1960 
The Volk- Mclain Communities, Inc., formerly the 
Volk -Mclain Company 
Maple Homes, Inc. 
Book 74, Page 354 



6. DEED 
RECORDED: 
GRANTOR: 

GRANTEE: 
INSTRUMENT: 

7. DEED 
RECORDED: 
GRANTOR: 
GRANTEE: 

INSTRUMENT: 

8. GRANT DEED 
RECORDED: 
GRANTOR: 

04/25/1960 
The Volk- Mclain Communities, Inc., formerly the 
Volk -Mclain Company 
Ashland Homes, Inc. 
Book 74, Page 352 

07/07/1960 
Ashland Homos, Inc. and Maple Homes, Inc. 
Volk -Mclain Communities, Inc., formerly the Vollc- 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, Inc., formerly the Volk -Mclain 
Company, successor by merger to Beaumonde Homes, 
Inc., and successor by merger to Ashland Homes, Inc. 

GRANTEE: Qualified Investments, Inc. 
INSTRUMENT: Book 1988, Page 207 

9. GRANT DEED 
RECORDED: 
GRANTOR: 
GRANTEE' 
INSTRUMENT: 

10. GRANT DEED 
RECORDED: 
GRANTOR: 
GRANTEE: 
INSTRUMENT: 

11. GRANT DEED 
RECORDED: 
GRANTOR: 
GRANTEE: 

INSTRUMENT: 

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 IC. 

MacDonald and Phyllis W. MacDonald, Christopher W. 
MacDonald and Nicole DeSugny MacDonald, C. Edward 
Nelson and Margaret Laurie Nelson 
Book 2756, Page 892 



12. GRANT DEED 
RECORDED: 
GRANTOR: 

GRANTEE: 
INSTRUMENT: 

13. GRANT DEED 
RECORDED: 
GRANTOR: 
GRANTEE: 
INSTRUMENT: 

14. GRANT DEED 
RECORDED: 
GRANTOR: 
GRANTEE: 
INSTRUMENT: 

15. GRANT DEED 
RECORDED: 
GRANTOR: 
GRANTEE: 

INSTRUMENT: 

16. 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 Laurie Nelson 
Vanguard Investments 
Book 3381, Page 929 

11/20/1973 
Vanguard Investments 
B. F. Saul Real Estate Investment Trust 
Book 3557, Page 72 

01/25/1980 
B. P. Saul Real Estate Investment Trust 
Chevron U.S.A., Inc., a California corporation 
15009 

05/16/2008 
Chevron U.S.A., Inc., a Pennsylvania corporation 
6400 Sierra Court Investors, LLC, a California limited 
liability company 
161653 

05/16/2008 
Chevron. U.S.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 report. 



LIMITATION 

This report was prepared for the use of Environmental Data Resources, Inc., and 
ARCADÍS 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 Research & 
Information does not guarantee nor include any warranty of any kind whether expressed 
or implied, 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. 
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Lease Agreements 



P NS'E AGREEMENT 
ra Court 

CA 94568 

TITIS PARKING LTC N, AGREEMENT ( "bJconR4 a a+ w +a =r "ar this "License`), is made and 
entered into effective as of Eebrrrary I, 2006, by and between CBEVRON Ü.S.A. INC., a Pennsylvania 
corporation, acting by and through its ri' ision, Chevron Business and Real Estate Services (l SCimt' ) and BAADER CORPORATION, a Cnllfoan'a corporation, doing business as ALAMEDA COUNTY 
AUCTION ("Licensee). The torn "" shall refer to Licensor and Licensee collectively and the 
word "Potty " shall refer to either Licensor or Licensee. 

WITNESSE" 

A. Licenser is the owner of that certain real property located in the City of Dublin, Contra Costa 
ria and more particularly described in Exhibit "A," attached hereto (the 

Prior to the Effective Date I haensor and Licensee were parties to that certain Parking Lot Lease 
Agreement. dated September 1, 1994, with respect to a certain portion of the Property, which has 
been amended by that certain First Amendment to Lease Agreement dated September 1, 1998 
and that certain Second Amendment to Lease Agreement dated May 31, 1999 (collectively, the 
"Late.agr ") 

C. The Property includes a fenced area, the location of which is shown on Eabibit "D" attached 
hereto (the "Primary License Area ") which contains approximately One Hundred Seventy-One 
Thousand Six hundred (171,600) square feet, including the appurtenant right to user is common 
with others, the entries, sidewalks, curb areas, driveways, parking areas, and other public pent 
of the area surrounding the Primary License Area, If any. 

D. The Property has been improved with a certain building structure which Licensor uses for its 
business operations which include a warehouse (the" 

E. There is a certain area of the Properly located adjacent to the Primary License Area and the 
Dublin Warehouse, which area contains approximately 59,300 square feet and which is shown on Exhibit "C" attached hereto (the" Mx..,,.!r:, t .. o : . When used in this License 
Agreement, the term "License Area" shall refer t rho Primary License Area and the Secondary 
License Area or either the Primary License Area or tie Secondery Lioense Area. 

F. Licensor and Licensee desire to terminate the Lease and to enter into this License Agreement to penult Licensee to use The Primary License Area and the Secondary License Area, suWeot. to the terms and conditions set forth heroin, 

N o w, therefor e, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree agrees as follows: 

by ratàran 
ecitals. The foregoing recitals arec true and correct and are taeorpomted herein 

2, Termleetion of Lease. The Lease and all terms 
s derpnifirytjgp and hsctttanoot Subrogation therein, rho surrender abiigatá 
Section 7, kalif, therein, and the terms of Seed 30, h rdous te. f:l 



terminate effective as of'the day preceding the Commencement Date 
set forth in Section 6 hereinbelow, Prior to the Commencement Date, the Leas 
flail force and effect and the Parties shall continue to perform each and all of their obli 
with respect thereto. Licensor and Licensee stipulate and agree that the existence or amount o 
any previously paid security deposit made by Licensee to Licensor pursuant to the Lease is in 
dispute. in consideration of the terms set forth in this License Agreement, Licensee waives any 
right to receive any security deposit funds from Licensor if such funds have been deposited and 
Licensor agrees not to require a security deposit for this License Agreement as of the Effective 
Date, provided, however, if at any time during the Terra Licensee shall fail to pay the License 
Fee or other charges when due under this License Agreement or perform any obligations under 
this License Agreement, then, following any notice and cure periods, Licensor may require 
Licensee to remit payment to Licensor of seonrlty deposit to secure the i dthtirl performance of 
Licensee's obligations under this License Agreement in an amount equal to the monthly License 
Fee or such other amount that Is reasonable and customary. 

3. Great o, 

license (the "Primary iotan; 

permitting the use of the P 

4, fjrant of 4 
license (the 
permitting the use ofthe 

ic 

b, 

Area 

vocable,exel 
d conditions set forth herein 

bic non- exclusive 
ns set fort h herein 

lienso Am. The primary use ( "primary U,sç ") of the 
hall be a parking lot for auctions of automobiles, trucks or other 
o the public between 6:00 a.m. on Saturdays and 8:00 p.at on 

only ( "Auction pays "), and for' exhibiting the Vehicles to the public 
between 6:00 a,m, and. 8 :00 p.m. on the Jay prior to Auction Days ( ",srcview Days "), 
The ancillary use ("Ancillary Usi') of the Primary License Area shall bo a parking lot 
for exhibiting and selling Vehicles on an Individual basis throughout the week. The 
Primary Uso and the Ancillary Use shall be collectively referred to as the " prihnaty 
',tense Area Pern*te$JJW', Auctions shall take place on no mote than two weekends 
per mouth, unless the prior written consent of Licensor is obtained in 0dvan00. Unitise 
otherwise agreed in writing by Licensor, Licensee may not conduct arty auctions during 
any time that Licensors Dublin Warehouse in the vicinity of the License Area is open for 
regular business. Licensee understands and agrees that Licensor shall have the right, in 
Its sole and absolute discretion, to revoke the Ancillary Use upon thirty (30) days 
written notice to Licensee at any time during the Term, if the Ancillary Use shall in any 
way causo any disruption to Licensor's business operations or Licenser's use of the 
Property or shall be the basis for the denial of business use or operating permit or 
serve as the basis of any permit or land use violation by Licensee, 

o 
Licensee condur, 
Term, The Second 
parking to Licensee 
alternate ingress and 
auction days (tire" 

ease Area. The Secondary License Area shall be used on 
' month which are the preview and sale days when 

on the Primary License Area and on no other days during the 
nee Ares shall be used solely for the purpose of providing 

is on the preview and auction days and for providing 
icensee's trunk and vehicle trailer on preview and. 

'). Licensee shall coordinate 
_:.ttr+ a 

s 



access to the Secondary License Area with Liceusor's authorized facility management, 
safety and security personnel at the Property. The license rights granted to Licensee 
hereby do not include the right of Licensor and its employees, oontraetors, tenants and 
other licensees to use twelve (12) spaces for parking in the portion of the Secondary 
License Area fronting ou Sierra Court in front of the Dublin Warehouse if needed on the 
permitted days of use by Licensee , 

The License Area shall at all times be maintained by Licensee so as to permit 
unobstructed ingress and egress to the Dublin Warehouse and all areas, ineluding, 
without limitation, the Primary License Area and the Secondary License Area by 
emergency vehicles and. personnel, Licensee understands that there may be occasions 
when Licensor will require access to its loading dock so as to permit deliveries by 
vehicles which may include large tractor trailer vehicles, In the event Licensor shall 
require access to its loading dock on days when Licensee has a scheduled preview and 
auction, Licensee shall cooperate fully so as to accommodate any deliveries to Licensor 
and cause minimal disruption to the aotivities of Licensee acknowledges, 
understands and agrees that the Secondary License Area la a secure area on Licensor's 
promises and that the gates to this area shall be locked during times as designated by 
Licenser's representatives. Licensee aeknowied. s that it has been issued a key to the 
Secondary License Area which it shall return to Licensor at the expiration date of this 
License Agreement without demand or request. 

Licensee accepts the use of the Primary License Area and the Secondary License Area in 
their present and future condition "AS I'S" and "WITHi ALL FAULTS ". Licensee agrees 
that its use of the Secondary License Area shall be of Its sole risk, 

Licensee shall be responsible for obtaining any permits or other licenses in 
conduct Its operatlons on the License Area, 

Licensee shall observe and abide by, and shall require o 
to observo and abide by, all laws, statutes, ordinances, mlea and rem, 
any certificates of operation or any recorded document affecting the License Area. 

Licensee shall not do or permit to be done in or about the License Area anything which 
will in any way iucrrase the existing rate of or affect any Ike or other insurance upon 
any property of Licensor in the vicinity of the License Area. 

Neither Licensee nor any of its employees, licensees or invitees shall do or permit 
anything to be dote in or about the License Area which will in any way obstruct or 
interfere with the rights of Licensor, its officers, directors, licensees, agents, invitees, 
contractors, and subcontractors to have rights of access to and from the Dublin 
Warehouse or other property of Licensor in the vicinity of the License Area, or Injure or 
annoy them, nor shall Licensee nor any of its employees, licensees or invitees cause, 
maintain or permit any nuisance in, on or about the License Area or commit or suffer to 
be committed any waste in, on or about the License Area. 

During the Preview Days and the Auction Days, Licensee shall provide security guard 
services, at Licensee's sole cost and expense, at the License Area stfficient to maintain 
order at the License Area and prevent access of Licensee's employees and invitees to the 
property of Licensor located adjacent to the License Area, 

and invitaos 



], Immediately after the end of each Preview Day, Licensee shall remove all waste and debris 
from the License Area arising from the Permitted Uses on the License Area, Immediately 
after the end of each Auction Day, Licensee shall clean the License Area to substantially 
the same condition as existed prior to the Preview Day. 

k. Licensee agrees that all activities conducted in the License area shall be performed in a 
good, safe, careful and proper manner, and that at all times the Property shall be kept free 
from accumulation of all waste and debris reasonably associated with the performance of 
the Activities and that the Property shall be maintained la a sightly and sanitary 
condition as shall be satisfiotory to Licensor. Licensee shall not allow, commit or cause 
to be committed any activities which result in any destniction, misuse, alteration or 
neglect of the License Area, 

6. 3. The Term of this License Agreement shall begin on the February I, 2006 (tit 
, P,,;n ") and, unless sooner termina 

31, 2009 (the e0_ 

d the Term, 

prior wri 

hetanding any other provision of this License Agreement to the 
may terminate this License Agreement upon ninety (90) 

other given in accordance with ,5.941 n 34 below. 

LL1cense Feo Licensee shall pay to Licensee the amount of Nine Thousand Seven Hundred Fifty 
and Nell O0a' Dollars ($9,750.00) per month (the "LJcens ie ") commencing on the 
Commencement Dato Licensee shall remit the Licensee Fee to Licensor on th e first day of each 
calendar month or part thereof during the Term. If either the Term or License lose commences on 
a day other than the first day of a calendar month or ends on a day olhor than the last day of a 

ar month, than the License Fee for the flactional month shall be prorated. The License Feo 
paid to Licensor, without deduction or offset, at Licensors Address, or to such other 

t such other place as Licensor may frein time to time designate in writing. The 
Fee and all other payments required to be made by Licensee to Licensor, unless 

e directed by Licensor, shall be made to the following address: 

Chevron U.S. A. Inc, 
c/o Chevron Business and Real Es 

i3ox 973627 
Dallas, TX 75397 -3627 

On the first anniversary of the Commencement Date of License Agreement, and 
annually thereafter, the Licensee Fee payable by L,ic'nsee 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 
hereinafter defined, published prior to the Commencement Date, and the numerator of 
which shell be the most recent Consumer Price Index figure published prior to the 
particular anniversary date; provided, however, that in no event shall the rent for any 
month after snob anniversary be less than the rent for the month immediately preceding 
such anniversary, As used herein, the term "Consumer Price Index" shall mean 
Consumer Price Index for All Urban Consumers (CPI -U) for the U.S. City Average for 
All Items, 1982 -84100, or the successor of that Index, as published by the Bureau of 
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Labor Stutisttea, U.s. Department of Labor. Should Licensor leek sufficient data to make 
the proper determination on the date of any adjustment, Licensee shall continue to pay 
the monthly rent payable immediately prior to the adjustment date. As soon as Lieensor 
obtains the necessary data, Licensor shall determine the Licensee Pee payable horn and 
after such adjustment date and shall notify Licensee of the adjustment in writing. Should 
the monthly License Fee for the period following the adjustment date exceed the amount 
previously paid by Licensee for that period, Lioenseo shall forthwith pay the difference 
to Licensor. Should the Consumer Price index as above described cease to be published, 

reasonably comparable successor index shall be selected by Licensor. if Licensee 
the successor index, the dispute will be resolved and a successor index 

by arbitration pursuant to the rules and procedures of the American 
Arbitration Association. 

Notwithstanding the foregoing, the Parties agree that the increase in License Pee for each 
year shall be not less than three percent (3%) nor more than six percent (69» of the base 
rental fbr the previous year, each year for such purposes to commence on the anniversary 
of the Commencement Dare. 

Licenser may in its sole discretion, waive the escalation provided for in Spetion 9(a) or Beetle» 9(b) for any particular year, years, or part of a year. No such waiver shall 
preclude Licensor from applying the escalation to any subsequent year or part of s+ year, 
and from making The subsequent application as if ell subsequent escalations had been 
duly made to the maximum permissible extent, 

10. )ìlectrícsity, 

Licensee shall at alt times comply wath the mles, regulations, terms and conditions 
applicable to service, equipment, wiring and requirements of the public utility supplying 
electricity to the Property. Licensor shall not be liable in any way to Licensee for any 
failure or defect In the supply or character of electric service furnished to the Property, 
the Primary License Area or the Secondary License Area by reason of requirement, 
act or omission of the utility serving the Property or for any other reason not attributable to the gross negligence of Licensor. 

Electricity shall be furnished by Licensor to the Primary Lii ease Area on a so- called 
"fee -inclusion° basis and there shall be no charge to Licensee for such electricity by way of measuring the same on any meter or otherwise, such electricity being included in the 
License Fee, The Parties have agreed that the Licensee Fee includes an amount equal to 
$250.00 per month (the "Electrjg lnci'uska Amount "). 

e public utility rato schedule for the supply of electric energy to the Property and/or 
fuel cost or any other charge made by the public utility supplying. 

electric energy to the Property and/or the taxes payable by Licensor with respect to such electric energy are increased or decreased after the date of this License Agreement 
and/or the service classification at which Licensor purchases electric energy is changed 
after the date of this License Agreement resulting in an Increase or decrease in the cost to 
Licensor of electrical energy, the License Fee shall be increased or decreased by an 
amount equal to the amount of any Increase or decrease in such public utility rate 
schedule, iliel adjustment or other charge, taxes or cost, Any such .increase or decrease shall he effective as of the date of such increase or decrease and shall be made 
retroactively if necessary. Upon the request of either Party, Liecasier and Licensee shall 



supplementary ag 
the provisions of this,$eetlon 1 ü,(p) op 

amount staled in i?eptiord of this License nor t 
amount stated in Section 1pf above 

the increase or decrease, In no event 
duce the License pee below the 

is Inclusion Amount below the 

d. At any time during the Term, Licenser may meter the actual electrical consumption of 
Licensee. If the electrical usage of Licensee shall exceed the actual amount of the I?lecttic 
Inclusion. Amount during any month during which electrical usage was metered, then. 
Licensor may, at its option, submit an invoice for the amount by which the actual electrical 
usage exceeds the Electric Inclusion Amount. Licensee shall remit payment to Licensor for 
the amount within twenty (20) days following the receipt of said invoice. Licensor shall 
provide Licensee with supporting documentation of the electrical usage and the amount 
billed to Licensee, 

11. Water. Licenser shall. supply Licensee with water servi 
License Area, at Licenser's cost, so long as such usage is i 

by Licensor in Licenser's reasonable, sole, and absolute d'is 
time during the Term, Licenser, at its expense, shall have the 
the actual water ooneumption ofLicensee, If the water usage of I 
amount of 250 gallons per day during any month during which wat 
Licensor may, at its option, submit an Invoice for the amount by whit 
exceeds the stipulated Water Inclusion Amount. Licensee shall remit 
the amount within twenty (20) days following the receipt of said invoic 
Licensee with supporting documentation of the water usage and the amount bi 

12. Refuse and Sewage, Licensee agrees not to keep any trash, u rbage, waste or other 
License Aron except in aaanitary containers and agrees to regularly and frequently remove some 
from the License Area. Licensee shag keep all containers or other equipment used for storage of 
such materials in a clean and sanitary condition, Licensee shall, at Licensee's sole cost and 
expense, properly dispose of all sanitary sewage and shall not use the sewage disposal system for 
the disposal of anything except sanitary sewage. Licensee shall keep the sewage disposal system 
free of all obstructions and In good operatingcondititm. Licensee shall contract directly for all 
trash disposal services at Licensee's sole cost and expenso. 

13. personal properly Taxes. Licensee shall be liable for, and shall pay before delinquency, a1 
and assessments (real and personal) levied against (a) any personal property or trade fixt 
placed by Licensee in or about the License Area (including any increase In the assessed value of 
the Property based upon the value of any such personal property or trade fixtures); and (b) any 
alterations in the License Area (whether installed and/or paid for by Licensor or Licensee), If 
any such taxes or assessments are levied against Licensor or Licenser's property, Licensor may; 
after written notice to Licensee (and under proper protest if requested by Licensee) pay such 
taxes and assessments, and Licensee shall reimburse Licensor therefor within thirty (30) days 
after demand by Licensor, provided, however, Licensee, ut its sole cost and expense, shall have 
the right, with Licensor's cooperation, to bring suit in any court of competent Jurisdiction to 
recover the amount of any such taxes and assessments so paid under protest. 

14. No Leasehold Interest, No legal title or leasehold interest in the License Agreement area shall be 
deemed or construed to have been created or vested in the license area by anything contained in this 
License Agreement, Except as expressly set forth herein, Licensee shall bave possession of the 
Primary License Area to the exclusion of Licenser or any other Party who has obtained 

o 



ore Ltaensor to use the License Area. Except us expressly set forth 
have possession of the Secondary License Area to the exclusion of 
y who has obtained permission or authority from Licensor to use the 
t is expressly understood .and agreed by Licensee that Licensor shall be 

the license privileges granted hereunder as against third parties or 
by legal procaodhtgs or otherwise, and it is fhrthcr agreed that Licensor shall not be 
y way for any interference with said license privileges to which Licensee is entitled 

excerpt and unless Licensor is found to have intentionally granted rights to the Primary License Area 
to any third party ha contravention of the terms of this License Agreement, This grant of license is 
personal to Licensee and is made solely in connection with the Primary License Area and the 
Secondary License Area, 

IS. S.?.kti el viriion M P Act, Licensor and Licensee understand and agree that this License Agreement 
has been shuetured so as to be exempt from the Subdivision wisp Act (California Government 
Code § 66424). Notwithstanding anything In this License Agreement to the contrary, Licensee 
shall not undertake any activity or take any action that wouid cause this License Agreement or 
the rights granted by this License Agreement to become subject to compliance with the aforesaid 
Subdivision Map Mt. 

16. Surropdgr goon Termination. Upon completion of Tenu, ar tsrzaiaatio 
License Agreement for any reason, Licensee shall remove its fixtures, improvemer 
property from the License Area and repair all damage to the License Area to the sad 
licenser. if Licensee falls to surrender to Licenser the Properly, upon any termination or 
revocation of License Agreement, all the liabilities and obligations of Licensee hereunder steal 
continue in effect, until the License Area is surrendered; and no termination or revocation here 
shall release Licensee from any liability or obligation hereunder, whether of indemnity or 
otherwise, resulting from rim ants, omissions or events happening prior to the date of termination or 
revocation or the date, if later, when the License Area has been restored, 

18. 

19, 

& . ; t > ulati , n . Licensee shall faithfully observe and comply with any and all tules and 
regulations ranaerrrittgocoupation and use of the License Area which may be adopted by Licensor 
in the reasonable exercise of Its discretion. 

¡repairs gf± .ù a n 

at Licensee's sole eos 
condition and repair, 
act of Cod or Une oler. 

so, keep the Prit 
rdinary wear an 

hall keen the Se 

shall, at all times during the Term hereof and 
Meuse Area and every part thereof in good 

f excepting damage by fire, eart quake, 
e Area and every part thereof in 

ochry License Area caused by 
under California Civil Code 

clean and nest condition,. and shall pak any damage to the 
Licensee or Licenser's invitees. Licensee hereby waives all 
Section 1941, If applicable, and all rights to make repairs at the expense of Licensor or, in lieu 
thereof, to vacate the License Ana, as provided by California Civil Code Section 1942 or any other 
law, statute or ordinance now or hereafter in °act in California or elsewhere, Licensee shall at the 
end of the Team hereof surrender to Licensor the License Area and to remove any alterations, 
additions, fixtures and improvements thereto made by or for Licensee and to restore the License 
Area as a paved parking lot to the reasonable satisfaction. of Liecusor. Licensor hall no obligation 
and has made no promise to alter, improve, repair, decorate or paint the License Area, 

1 

fixtures or equlptl 
withheld in Licen 

sr :: t r yetneuis. Licensee shall not alter or improve the License Area, or attach any 
I. without Liceusot'sprior written consent, which consent may be 
td absolute discretion. Licensee shall, at its sole cost and expense, alter 
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or improve the License Area m comply with all applicable governmental laws, rulos or regulations, 
and with the requirements of insurer carrying fire, extended coverage, liability or other 
insurance covering the License Area, If Licensee shall desire to make any alterations or 
improvements, Licensee shalt submit a. request to Licensor in the form substantially as set firth In 
,Exhibit "it" attacked hereto and made a part hereof. Any alterations or improvements to the 
License Area consented to by Licensor shall be made by Licensee at Licensee's sole cost and 
expense, The contractor or person selected by Licensee to make such alterations or Improvements 
must be approved in writing by Licensor prior to commencement of any work. Licensor shall have 
the right but not the obligation to require that any such eontmctór hired by Licensee shall, prior to 
commencing work on the License Area, provide Licensor with a performance bond and a labor mid 
materials payment bond in the amount of the oontmet price for the work naming Licenser and 
Licensee (and any other person designated by Licensor) as eo.ablige©s. All alterations, fixtures and 
improvements made in or upon the License Area by either Licensee or Licensor shall 6nrnediately 
become Licensor's property, and at the end .ofthe Term hereof, shall, at Licensors option, either 
remain on the License Area without compensation to Licensee or be removed by Lieensor for 
Licensee's account. Licensee shalt reimburse Licensor for the cost of such removal (lttaluding the 
cost of repairing any darns y to the License Area or any building in the vicinity of the License Area 
caused by removal and a reasonable charge for Licensor's overhead) within ten (1V) days after 
receipt of a statement therefor, 

20, 12Ing&A ' r e a.- r s. 'file possession anci/or use of illegal and unauthorized drugs or 
substances, alcoholic lravorages, explosives, firearms or weapons on the License Agreement Area 
is strictly prtähibitad, License Agreement shall notify and advise its employees, agents and 
contractors, and have suolt agents and contractors advise their personnel, of Licensors: policies 
sot forth herein, Licensee shall retnove from the License Area any of its employees and the 
personnel of Its agents and contractors who are found to be in violation of this,apetion 2il or who 
are otherwise mentally and physically incapable of working safely and competently, 

21. Ices. 

shall maintain Licensors property in the vicinity of the License Area and the 
public portions of the Licensors property in the vicinity of the License Area, such as the 
entries, sidewalks, curb areas, driveways and parking areas, in reasonably good order and 
condition (except for damage occasioned by the act of Licensee or employees, licensees or 
invitees ofI icottseo which damage shall be repaired by Licensor at Licensee's expense). 

If required for L1áeneee's use of the License Area, Licensee shall supply the License Area 
with and pay the full costof: (i) sewage service, If arty, and (ii) disposal service, if any, for 
a reasonable amount of garbage end waste generated by Licensee on the License Area 

I<icçnsor's S' iaLt e Cogennnts, Licensee shall St 

a, Licensee shall not undertake any car washing activity on or off the License Area or any 
other activity that would cause or result în. any discharge of Hazardous Materials, as 
defined in .. bi 4 a) hereinbelow, into any of the storm water drains serving the 
Property: Licensor agrees to permit Licensee to perform car washing activities on the 
Primary License Area for its sale or auction vehicles only and not as part of any 
commercial or private car washing activity, provided that Licensee shall, at Ideensee's 
expense, first, provide Licensor with a a request therefor along with copies of all required 
permits and written evidence of compliance reasonably acceptable to Licensor that such nativity complies with all applicable environmental laws and regulations, including, 
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without limitation, the Clean Water Act and 
activity. d;fthe request of Licensee is arcs 
shall execute an amendment to this Agreemen 

ee shall provide Licensor with copies 

state or local analog, applicable to this 
to Licensor, then Licensor and Llceirseo 
other memorandum of consent, 

I permit renewals or amendments 
promptly when rcrevived, Additionally, Licensee, at its solo expense, shall be responsible 
for installing wator/oil separators or washing facilities if required by applicable laws, 
permits and. regulations. Notwithstandingagction,33 (Abandonment) of this License, 
Licensee, at its expense, shall remove any ear washing facilities and equipment located 
on the Lìoense Area upon surrender; of the License Area or if Licensee shall be 
dispossessed by process of low or otherwise At the request of Chevron, Licenser, shall 
hire a reputable environmental contractor to perform such tests as may be reasonably 
required by Chevron to determine the presence of environmental contamination. The 
provisions of Section 9S (Hazardous Materials) shall °over the obligations of the Parties 
with respect to the presence of any environmental corrtamìnatlon. 

b. Landlord shall have the right to prohibit any advertising by Tenant which, in Landlord's 
reasonable opinion, tends to Impair the reputation of the Building or its desirability n a 
warehouse and, upon written, notice from Landlord, Tenant will refrain from or 
discontinue such, advertising, Licensee shall not use any high.rise balloons, large sirs 
flags or wind socks, search lights, or other such advertising methods on or near the 
Property to advertise its business operations at the Property. 

c. Tenant shall not conduct any restaurant, luncheonette or cafeteria for the sal 
of food or beverages to the general public; provided, however, Licensee may 
mobile food service vendor to provide food or beverages to the employees, o 
and invitees of Licensee only on Preview Days and Auction Days. 

d. Tenant shall not place a load upon any portion of the paved surface of the parking area 
which exceeds the load per square foot which said surface is designed to carry and which 
is allowed by law. 

No portion of the License Area shall at anytime be occupied as sleep! 
quarters. 

All Vehicles, speeißcally Vehicle carriers and trucks, !hall lac removed fcorn th 
Seoondary License Area except that any Vehicle carriera and trucks may be par 
overnight if stroll Vehicle curlers and trucks arrive after 5 :00 p.m, on the day of 
Stich Vehicle carriers and trucks must be removed by 9:00 a.m. the foil 

Except for Licensee's security guard, Licensee shall not permit any casual access to the 
Primary License Area through the' pedestrian gate bunted at the north fence line by 
Licensee's employees or customers except on Auction Days. 

h. With approval and cooperation with requirements of Licensor's Representative, Li 
may place its standby generator, trash dumpster, and lineof- sight motion detector on the 
Secondary License Area In using the aforesaid generator, dumpater and motion 
detector, Licensee shall use reasonable efforts to avoid any Interference with Lloensor's 
business operations. 



23 thin thirty (30) days following tiny 13f ective 17aí 
Licensee shall perform tine fo lowing aativìtiea to the satisfaction 

a Licensee anall remove from the Primary License Area a tractor and tractor trailer which Is 
parked.ln the southwest corner of the Primary License Area. 

b. Licensee shall implement a policy whereby that certain pedestrian gate with a push button 
lock that is located between the Primary License Area and the Secondary License Area wilt 
only be kept unlocked during Preview days and Auction days, provided Licensor shall have 
the right to install a separate look on this gate during times which are not permitted hereby 
and Licensee shall not remove Licenser's lock at any time and Licensor shall not be in 
default of this Agreement. If It shall fail to remove the lock at any time. 

Licensee shall not operate its electrified security fence during Licenser's daytime 
business hours, 

24. 1 lens, Licensee shall keep the License Area free from any liens arising out of the any work 
performed, materials furnished or obligations Incurred by Licensee, Licensor shall have the right 
to post and keep posted on. the License Area any notices that may be provided by law or which 
Licenser may deem to be proper for protection from such liens. 

25. 1 "un ê eäie', Licensee acknowledges and agrees that Licensor would not have an adequate 
remedy at law and would be irreparably banned in the event any of the provisions 
Agreement were not performed in accordance with its specific terms or were otherwi 
Accordingly, Licensee agrees that Licensor shall he entitled to injunctive relief to prevent 
breaches of this License Agreement and to specifically eafotce its terms in addition to any ether 
remedy to which Licensor they may be entitled, at law or in equity. 

26. l t s..l Deleted 

27. hldEmnifiáatìon. 

ar shall not bo liable to, and Licensee hereby waives all claims against Licenser, its 
illsaes, for 

the 
y Area in 

ion or any active, passive or 
concurrent negligence or fhuit of license o whether or not any such injury, death or damage 
referred to in clause (1) or (ìi) above may bu caused in whole or in part by the passive 
negligence or fault, or in part by the active negligence or fault, of any of those In whose 
favor Licensee so waives such claims, and excepting in all cases only injury, death or 
damage caused solely by the negligence or willibi misconduct of Licensor or its employees 
or agents. 

As used in this ,Section 27, the term "Affiliate" shall mean Chevron Corporation or any 
company in which Chevron Corporation owns directly or indirectly at least ftty -one 
percent (51%) of The shares entitled to vote at a. general election of directors. 

Licensee agrees to defend, indemnify and hold harmless the lndemnitees, as hereinaf 
defined, against all liability, costs, claims, losses, damages, injuries and expenses 
(Including without limitation any fines, penalties, judgments, litigation years and 
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28. 

reasonable attorneys' foes) which the Indemnìtees may sustain, incur or become liable 
for, including, but not limited to, injury to or death of any person, including the 
employees, agents, contractors, representatives, invitees of Licensee or of an Indemnitec, 
and loss of or damage to any property, Includingtho property of Licensee or of an 
Indemnitee, arising out of or in any way connected with (a) the use of the License Area 
by, and the sots or omissions of, the Licensee or Licensee's employees, agents, 
contractors or invitees; (b) any brunet) by the Licensee of the terms, covenants or 
conditions of this License Agreement, regardless in all casos whether or not such 
liability, costs, claims, losses, damages, injury and expenses shall have been caused or 
contributed to by the passive, active or concurrent negligence, or alleged negligence of 
the indernnitees,, unless such liability costa, claims, tosses, damages, injuries or expenses 
are proximately caused by the sole n =.; ligenee or willful nilsconduet of any índomnitee. 

emniteos" as used in this License Agreement rhe11 collectively mean 
ubsidiaries, any Affiliate and their respective directors, officers, agents and 

yet3a and the tette 111.4 1W shall mean either one of the %roguing In 

demnifloation obligations under this Sgçtlon 27. 
Ion of this License Agreement, and are not 

arnnoe carrier of its obligations under policies 
ed pursuant to the provisions of this License Agreement. 

fffgSl[anoe, 

Licensee shall, at its só 
and extended coverage 

obtain and keep in force during the Term fire 
is improvements, fixtures, furnishings and 

equipment in and upon the License Area in an amount not less than one hundred percent 
(100 %) of Mi replacement coat (without deduction fordepreeiation ) thereof. All 
amounts received from said insurance shall be applied to the payment of the cost of repair 
or replacement of any of improvements, fixtures, furnishings and equipment that 
may have been damaged or destroyed unless this License terminates prior to such repair or 
replacement being made, in which ease the portion of such amounts representing 
improvements and fixtures which would have become Lieensor's property pursuant to 
Section 12 hereof shall be paid over to Licensor, and the balance shall be retained by 
Licensee. 

Without in any way limiting Licensee's liability pwauant to Sections. Ç! and 21(h) above, 
Licensee shall, at its sole cost and expense, obtain and keep in force during the Term 
hereof; 

Workers' Compensation and .employers 
applicable law, which shall include a waiver 
Indemnitees, 

d by 

ìi. Comprehensive or Commercial General Liability Insurance (Bodily Injury and 
Property Damage), including contractual liability to cover liability assumed under 
this License Agreement, with a limit ofliability not less than One Million and 
No /l00°" Dollars ($1,000,000.00) combined single limit per occurrence, with 
contractual liability insurance to cover liability arising from the obligations of the 
License Ag,eentcnt, 
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Automobile Bodily Injury and Property Damage Liability Insurance, the limits of 
which shall not be loss than One Million and No /I00ths Dollars ($1,000,000.00) 
per person and Ono Million and No /100ths Dollars ($1,000,000.00) per occurrence 
for Bodily injury and One Million and No/100tirs. Dollars ($1,000,000.00) Property 
Damage per occurrence. Such Insurance shall cover automobiles in Licensee's 
inventory and extend to owned, non -owned, and hired automobiles used by the 
agents or contractors of License Agreement, and its or their employees, agents 
and/or subcontractors. 

All Insurance required under this Sgctien 2fi and all renewals thereof shall be Issued by 
such responsible companies qualified to do and doing business in the State of California as 
may be approved by Licensor, Each policy shall expressly provide that the policy shall not 
be canead or altered without thirty (30) days' prior written notice to Licensor. All 
insurance under this rSecti 2$ shall name Licensor as an additional insured, shall be 
primary and noncontributing with any insurance which may be carried by Licenser, and 
shall expressly provide that Licenser, although named as an insured, shall nevertheless be 
entitled to recover wider the policy for any loss, injury or damage to Licensor, its 
employees and contractors. Upon the issuance thereof, each such policy or a duplicate or 
certificate thereof shall be delivered to Licensor for retention by it, Licensee shall not 
occupy the License Ama or commence any improvements provided for in this License 
Agreement, if any, unless and until it has delivered the required policy or certificate of 
insurance to Licensor. 

d. Licensee waives on behalf of its insurers under all poli 
workers' compensation and other insurance now or hereafte 
hereof and purchased by it Insuring or covering the License 
contents thereof or any operations therein, or any area in the 'vI! 
all rights of subrogation which any insurer might otherwise have 
against Licensor. Licensor waives on behalf of Its insurers under 
public liability, workfare' compensation and other insurance now or 

f, public liability, 
ring the Term 

y portion or any 
of the License Area, 
y claims of 

iicks of fire, theft, 
hereafter existing during 

the Team hereof eurobond by it insuring or covering the License Area or any property 
in the vicinity thereof or any portion thereof, or any operations therein, all rights of 
subrogation which any insurer might otherwise have to any claims of Licensor against 
Licensee in excess of the limits of any insurance carried by Licensee. Licensor and 
Licensee shall each, prior to or immediately after the execution of this Licenser, procure 
Item each of such insurers a waiver of all rights of subrogation which the insurer might 
otherwise have as against the other, to the extent required by this subsection. This 
subsection shall not be construed to require of Licensor or Licensee any insurance coverage 

of otherwise required by this License nor to waive any rights of recovery that either 
nsor or Licensee may have directly against the other to the extent that any loss or 
ge giving rise to any such right of recovery is not actually covered by insurance. It is 

specifically understood and agreed by Licensee that notwithstanding any other provision of 
this License, Licenser may cover its obligations under this License through its financial 
resources and satisfy any required evidence of such through a Self -Administered Claims 
Utter to Licensee. 

29. D@structien er E_ g ___matte. if the License Area is damaged by fire or ether casually, Licensor shall, 
subject to the provisions of this Section 29 and provided such repairs can, in Licensees opinion, be 
made within sixty (60) lays following slob damage, repair the same at its expense (unless such 
damage is caused by Licensee or any of its employees, invitees or licensees, in which event such 
repairs shall be made at Licensee's expense), and Ibis License shall remain in full force and effect. If 
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such repairs cannot, in Licensor's opinion, be made within said sixty (60) day period, 
option shall by written notice to Licensee given within sixty (60) days after the date of such fre or 
other casually either (I) elect to mpair or restore such damage, this License continuing in full force 
and effect; or(2) terminate this License as ofa date specified in snob notice, wtdoh date shalt not be 
less than thirty (30) ditys after the date such notice is given. If such fire or other casualty shall 
have damaged the License Area and if such damage is not the result of the negligence or wülft,i 
miseenduct.of Licensee or Licensee's employees, invitees or licensees, then during the period the 
License Area are rendered unusable by such damage Licensee shall be entitled to a reduction in 
License Fee based on the extent to which the License Area may be rendered unusable by such 
damage, Licensor shall not be required to repair any injury or damage or to make any repairs or 
replacements of any improvements, alterations, additions or fixtures installed in the License An m 
by or for Licensee and Licensee shall, at Licensee's sole east and expense, repair and restore its 
portion of such improvements, alterations, additions or fixtures. 

30. f min nttDamain. If all or any part of the License Area abaft be taken as a result of the exercise of 
the power of eminent domain or agreement in lieu dieted,, this License shall terminate as to the part 
so taken as of the date of taking, and, in the case of a partial taking, either Licensor orLiccnae© 
shall have the right to terminate this License as to the Warm of the License Area by giving written 
notice to the other within thirty (30) drtys after such date. In the event of any taking, Licensor shall 
be entitled to any and all compensation, damages, ineett e, License Fee, awards, or interest therein 
whatsoever which may be paid or made in conaeotion therewith, and Licensee shall have no olahn 
against Licensor fbr the value of any unexpired term of this License or otherwise. In the event of 
partial taking of the License Area which does not result in a termination ofibis License, the 
monthly License Fee thereafter to be paid shalt be equitably reduced. 

3l . Assivtmiegt. Licensee shall not sell, assign or sublet this License Agreement or its license rights 
hereunder to any party without the prior written consent of Licensor, wbieh consent may 
withheld in Licenser's de and absolute discretion, and any attempt by Licensee to do so without 
obtaining such consent shaft he void and of no force or effect, Subject to the foregoing, this 
License Agreement shall be binding upon and inure to the benefit of the Parties hereto mad their 
respective hews, executors, administrators, personal repoasentatives, successors and assigns, 

32. L censor's Right ofEntrv. Licensor may enter the License Area at any reasonable lime to 
(I) inspect the License Area, (ii) exhibit the License Area to prospective purchasers, lenders or 
Licensees, (iii) determine whetherLicensao is complying with all its obli timns hereunder, 
(iv) post notices and "fat sale" signs in, on or about the License Area, (v) make repairs, (vn repair, 
alter orothenwise prepare the License Area for re- occupancy if Licensee vacates the Lieeuse Area 
prior to the expiration of the Term, and (vii) take any other measures, including Inspections, 
maintenance, repairs, alterations., additions and improvements to the Liwraw Area to may be 
necessary or desirable for the safely, protection or preservation of the License Area or any property 
of Licensor lu the vicinity of the License Area. Any such entry shall be for a reasonable period only 
and, if Licensee has not vacated the License Area, cause as little interference to Licensee as 

aably possible. Licensee hereby waives any claim for damages for any injury or inconvenience 
to or interference with Licensee's business, any loss of ocoupancy or quiet enjoynrentof the License 
Area or any other loss occasioned by such entry. Licensor shall at all times have and retain a key 
with which to unlock the gate to the License Area, and. Licensor shall have the right to use any and 
all means which Licenser may deem proper in an emergency in order to obtain entry to the License 
Area, and any entry to the License Area obtained by Licensor by any of said means, or otherwise, 
shall not under any ohoumstances be construed or deemed to be a forcible or unlawful entry into or 
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a detainer ofi 
Area, or any i 

33. Abandonment. If Licensee shall abandon or surrender the License Area, ár be dispossessuvf by 
peones of law or otherwise, any personal property belonging to Licensee and ,1 

Area shall be deemed to be abandoned, and, at The option of Licensor, Licensor may sell or 
otherwise dispose of such personal propetty in any commercially reasonable manner. 

34.. Wig. In tho event Licensor shall sell or convoy the Property, thon this License Agreement shall 
terminate automatically upon the closing and transfer of title from Licensor to the new owner.. 
Licensor will use reasonable efforts to provide Licensee with ninety (90) days advance notice of 
the closing date of any sale ofilm Property to a third party buyer; 

3S, t)vardue Payment@, Licensee acknowledges that late payment by Lice 
License Pee, or any other amount required to be paid under this Lionse 
Hosts not contemplated by this License Agreement, if any, the exact amount of which isextremoly 
difficult and impracticable to ascertain, Such costs include, without limitation proe ssingand 

tinting ahargos, and late charges that may be imposed. on Licensor by virtue of its debt. 
if any, Accordingly, if Licensee falls to rnake`any of such payments within ten (10) 

days after such payment is due, Licensee shall pay an additional charge equal to the greater of 
(i) interest on such payment, from the date due until paid, at the greater of (a) the "Refbt nce hate" 
of interest announced by the Bank of America N,T, &SA as in effect from clay to day, plus five 
percent (5%) per annum, or (b) the maximum rate permitted by law, or (ii) One Hundred and 
No/1004' Doilars ($100.00). 

36. _. r ,s .= f}rQkes@, Licensee warrants and represents timtlicensee has not utilized any broker or 
in connection with this transaction andi that, licensee lass not auihor'Sd or 

employed, orac ted by implication to authorize or to employ, any real estate broker or agent to not 
for licensee to carured ien with this license, Licensee shall hold licensor harmless from and 
indemnity and defend Ikeasoragainst any and all claims by any real estate broker or salesman fora 
commission or finders foe as a result of licensee's entering into this license. 

37. Attorney? Fees, If any legal or equitable action or proceeding is institute 
provisions of this License Agreement, the Party prevailing in such action shall be entith 
recover from the losing Party all of its posts, including court coats and reasonable attorneys fees, 

ian, aotual or oon v 

38,. Governing Law. This License Agreement and the terms hereof shall be governed by and 
construed in accordance with the laws of the State of California, 

b!?auati: *Jim 
a. Matters Coveted. Except as provided in 8get n,39(b), any controversy between the Parties 

arising out ofthisLicense, or breach thereof, shall be subject to the mediation process 
described below. If not resolved by mediation, the natter shall then be submitted to the 
American Arbitration Association ( "Am") for arbitration. 

b. Matter, Kot Ccwe The provisions ofthis Section 39 shall not apply to any controversy, 
breach or any other matter which, if resolved in favor of Licenser, would entitle Licensor to 
recover possession of the License Area from Licensee under unlawful detainer proceedings or 
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e. 

otherwise or which would cause ìmmedl 
which by the ternis 

uyto t aacnsç 

owed ist a specific time 

histatith2111.6,Ligialitni, A mtx thtg shall bo held promptly between the Parties to attempt in 
good filth to negotiate a resolution of tta dispute The meeting shall be attended by 
individuals with decision'malthtg authority regarding the dispute, Wwithht thirty (30) days 
after such tneeting the Parties have not sacs eded in resolving the dispute, they shall, within 
thirty (30) days submit the dispute to a mutually acceptable third -party mediator who is 
acquainted with dispute resolution methods, Licensor and Licensee will participate in good 
faith in the mediation and the mediation process. The mediation shall be nonbinding.. If the 
dispute is not resolved by mediation, either Party may initiate an arbitration with the AAA, 
and the dispute shall be resolved by binding arbitration under the rules and administration of 
the MA, and judgment upon the award rendered by the arbitrator(s) may be entered: In any 
court havingjurisdiotionthereof. Neither Party shall be entitled to seeker recover punitive 
damages in considering or fixing any award under these proceedings, 

Costs. The costs of the mediation and arbitration, including any mediator's feos, AAA 
administration fee, the arbitratoes fee, and costs for the use of facilities during the hearings, 
shall be borne equally by the Parties. Attorneys' fees may be awarded to the prevailing or most 
prevailing Party at the discretion of the arbitrator. 

piscovetv.. The provisions of Sections 1282.6, 1283, and 1293.05 of the California Code of 
Civil Procedure shall apply to the arbitration, 

E1ttiQlll? ' ; s h }r,, In any dispute between the Parties not resolved by mediation 
ar arbitration, tl a prevailing Party shall be entitled to recover from the other Party ail of the 
costs incurred by the prevailing Party as a result of the dispute, including reasonable attorneys' 
fees. 

any legal or equitable action ar proceeding is Instituted to enforce any 
Icense Agreement, the Party prevailing in snob action shall be entitled to 
lug Party all of its costs, including court costs and reasonable attorneys 

h. NOTICE; BY INITIALLING IN TITE SPACE BELOW YOU ARE AGREEING TO 
HAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THE 
"ARBITRATION" PROVISIONS OF THIS SECTION DECIDED BY NEUTRAL 
ARBITRATION AB PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING 
UP ANY RIGHTS YOU MIGHT POSSESS TO RAVE THE DISPUTE LTTIGATh''D IN 
A COURT OR JURY TRIAL, BY INITIALLING IN THE SPACE BELOW YOU ARE 
GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL UNLESS 
THOSE RIGHTS ARE SPECIFICALLY INCLUDED 1N THE "ARBITRATION" 
PROVISIONS OF THIS Egcnox 42. IF YOU REFUSE TO SUBMIT TO 
ARBITRATION AFTER AGREEING TO TF1IS PROVISION, YOU MAY 13E 
COMPELLED TO ARBITRATE UNDER THE AUT IORIf ( OF THE CALIFORNIA 
CODE OF CIVIL PROCEDURE, YOUR AGREEMENT TO THIS ARBITRATION 
PROVISION IS VOLUNTARY, 

i. WE RAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO 
SUBMIT DISPUTES ARISING OUT OF THE MATTERS INCLUDED IN TI l 
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"ARB.I'I7tATION" PROVISIONS OF T 
ARBITRATION. 

LICENSOR: Sei 
40, Notices, Whenever notice is to be given under the terms of License 

shall be in writing and shell be deemed to have been given when addressed to rite 
fbrth horeinbelow to the Party to receivo such notice and (i) deposited in the Unite 
certified or registered mail, return receipt requested; (iî) deposited with a nationally recogni 
overnight courier service, (iii) transmitted by facsimile transmission (provided that such fee 
transmission is evidenced by a facsimile- generated confirmation receipt and a copy of such faxed 
notice is sent by overnight delivery as set forth above); (iv) transmitted by electronic e-mail 
transmission from the sender's valid e-mail address to the recipient's valid a -mail address and 

provided the reelpient acknowledges receipt of said transmission notice by e-mail reply or any other 
method permitted by this $ection_4Q and photocopies of said e-mail communications are sent by 
overnight delivery to the recipient as sot forth above; or (iv) personally delivered. When notice is to 
be received hereunder, such notice shall be doomed received on the date indicated on the mail return 
receipt as having been delivered, or on the date delivered by ovemight courier, or data of personal 
delivery, The Parties hereto may at any time designate a new address for purposes of receiving 

ice by giving written notice as hereinabove set forth. The address for Licensor and Licensee is 
ows:. 

lf to Licenser: 

Chevron U.S.A. The. 

c/o Chevron Business and Real Estate Services 
6001 Bollinger Canyon Road, Building V 
San Ramon, CA 94583 

Attention: Leasing Manager 

if to Licensee: 

Saadeh Corporation 
dba Alameda County Auction 
M38 Sierra Court 
Dublin, CA 94568 

Attention; Adel Seadeh, President 

I!]lktereL: 

Richard M. Osborne, Esq, 
137 St. Malo Ct. 
Martinez, CA 94553 

41. W ver, l'ho waiver by Licensor or Licensee of any breach of any agreement, covenant, condition 
or provision herein contained shall not be deemed to be a waiver of any subsequent breach of the 
same or any other agreement, covenant, condition or provision herein contained, nor shall any 
custom or practice between Licensor and Licensee in the administration of thiaLieense be 
construed to waive or to lessen the right of Licensor or Licensee to insist upon the performance by 



Licensor or Licensee in strict accordance wide ibis License, the subsequent acceptance of License 
Foe hereunder by Licensor or the payment of L ̂ ee by Licensee shall not be deemed to be a 
waiver of any preceding broach by Licensor or Licensee of any agreement, covenant, condition or 
provision of this License, other than the failure of Licensee to pay the particular Licenso Poo so 
accepted, regardless of Licenso?s or Licensees knowledge of such preceding breach at the time of 
acceptance or payment of snob License Pee. 

42. +r + aeArr >.r 
w There arono oral ugre 

sedes and cancels any and ail pr 
nts and understandings Th 

per exenpt by an instrument in writ 

43. Authority. Each person executing 
warrant that each person signin 

44. 

kov íse, neither 
any business relationship 
Licensor), unless such person 
notification thereof to Licenser, A 
all recorda of Licensee for the sole 
this Section, 

neo on behalf of Licensee does hereby covenant and 
shalt of Licensee is duly authorized te doso. 

Conflicts 
pressly prov 
Il give to or 
other diver t 

nor any director, employeeor agent 
director, employee or agent of Licen 
ling forand on behalf of Licensor, w 

Any represontative(s) authorized by L 
purpose of determining whether the 

rest role 
n 

so are strictly 
or any director, 

r agent o 
ion, fee or 

II tinter into 
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45. 

a, Licensee wi11(i) obtain and maintain in fill force and effect all Environmental Permits (as 
defined below) that may be required from time to Limo under any Environmental Laws (es 
defined below) applicable to Licensee, the Permitted Uses or the License Area and (ii) be 
and remain in compliance 1i with all terms and conditions of all such Environmental 
Permits and with all other limitations, restriotions, conditions, standards, prohibitions, 
requirements, obligations, schedules and timetables contained in all Environmental Laws 
applicable to Licensee, the Permitted Uses or the License Area, As used in this License 
Agreement, the term " govirvnrnentga" means any past, present or future federal, state 
or local statutory or common law, or any regulation, ordinance, code, plan, order, permit, 
grant, franchise, concession, restriction or agreement issued, entered, promulgated or 
approved thereunder, relating to (a) the environment, human health or safbty, including, 
without limitation, emissions, discharges, releases or Threatened releases of Hazardous 
Materials (as defined in Section 45(11) hereinafter below) into the environment (including, 
without lïmitatlon, air, surface water, groundwater or land), or (b) the manufacture, 
generation, refining, processing, distribution, use, sate, treatment, receipt, storage, disposal, 
transport, arranging for transport, or handling of Hazardous Materials, "EnviranmQtttgj 
Permits" means, collectively, any and all hermits, consents, licensee, approvals and 
registrations of any nature at any time required pursuant to, or in order to comply with, any 
Bnvìrorunental Law. 

b. Except for petroleum products which are used in the operation of motor velmiolos parked in 
the License Area, ordinary and generai oWee supplies, such as copier toner, liquid paper, 
glue, ink and common °leanitrg materials and, to the extent approved in writing by 
Licensor, materials reasonably necessary for the conduct of Licensee's business that are 
used and stored in compliance with all Environmental Laws (some or all of which may 
constitute "Hazardous Materials" as defined in this License Agreement), Licensee agrees 
not to cause or permit any Hazardous Materials to be brought upon, stored, used, handled, 
generated, released or disposed of on, in, under or about the License Area by Licensee, its 
agents, employees, assignees, sub -licensees, eon-actors or invitees (collectively, 
"Licensee's Parties, "),. without the prior written consent of Licensor, which consent 
Licensor may withhold In Its sole and absolute discretion. Upon the expiration or earlier 
termination of this License Agreement, Licensee agrees to promptly remove front the 
License Area, at its sole cost and expense, any wind all Hazardous Materials, including any 
batteries, equipment or systems containing Hazardous Materials which are installed, 
brought upon, stored, used, generated or released upon, in, under or about the License Area 
by Licensee or any of Licensee's. Parties or other persons or entities, To the fullest extent 
permitted by law, Licensee shall promptly indemnify, protect, defend and hold harmless 
Licensor and Licensor's members, partners, officers, directors, employees, agents, 
successors and assigns (collectively, "jfjoensor)gsi ,., '. :4 ',r k' : ") from and against any 
and all claims, damages, judgments, suits, causes of action, losses, liabilities, penalties, 
fines, expenses and posts (including, without limitation, clean -up, removal, rerediation 
and restoration costs, sums paid in settlement of claims, attorneys' fees, consultant fees 
and expert fees and court costs) which arise or result from the presence of Hazardous 
Materials on, in, under or about the License Area and which are caused or permitted by 
Licensee or any of Licensee's Parties. Licensee shall promptly notify Licensor of any 
release of Hazardous Materials which Licensee becomes aware of during the Tenn of this 
License Agreement, whether caused by Licensee or any other persons or entities, and, 
immediately upon knowledge of any personal injury or property damage alleged to be 



attributable to Hezardous Materials, In the event of any release of Hazardous Materials 
caused or permitted by Licensee or any of Licensee's Pathos or any other persons or 
entitles, Licensor shall have the right, but not the obligation, to cause Licensee to 
immediately take all steps Licensor reasonably deems necessary or appropriate to 
remedlate such release and prevent any similar tlnnre release to the satisfaction of Licensor 
and Licensor's mortgagee(s); provided, however, prior to taking any such steps, Licensor 
shall first provide Licensee with reasonable written notice of Its intent to take soli steps 
and provide Licensee with a reasonable opportunity to remediate soh release and prevent 
any similar future release. At all times during the Term of this Lloense Agreement, 
Licensor will have the right, but not the obligation, to enter upon the License Arca to 
inspect, investigate, sample and /or monitor the License Area to determine if Licensee is in 
compliance with the terms of this License Agreement regarding Hazardous Materials. In 
the event there has been an actual violation of this Section, Licensee shall, upon the 
request of Licensor, cause to be performed an environmental audit of the License Area at 
Licensee's expense by an environmental consulting firm reaaonably acceptable to 
Licensor. As used in this License Agreement, the term "Hazardous Materials" shall mean 
and include any hazardous or toxic materials, substances or wastes as now or hereafter 
designated or regulated under any law, statute, ordinanoe, rule, regulation, order or ruling 
of any agency of the State of California, the United States Government or any local 
governmental authority, including, without limitation, asbestos, petroleum, petroleum 
hydrocarbons and petroleum based products, urea tbrnaldehyde foam insulation, 
polychlorinated biphenyls ( "PCBs "), and freon and other chlorofluorocarbons. The 
provisions of this Section shall survive the expiration or earlier termination of this License 
Agreement. 

Nothing contained herein shall create a duty upon Licenser to conduct such investigations or 
to take any warranted remedial actions and. Licenser shall have no liability for failure to do 
so. 

Licensee hereby agrees to release, indcmnlfy and hold Licensor harml 
any and all losses; damages, costs or expenses whatsoever (including a 
costs), whether direct or indirect, known or unknown, foreseen or un 
therefor which may wise on account of or In any way connected with 
hazardous materials on the License Area. 

46. ;Moser does not, In any way or for any purpose, become a partner of Licensee 
of its business, or otherwise, or joint venturer or a member of a joint enterprise 

on of this License, 

47. na ' r`t a -t n. Licensee acknowledges and agrees that there shall be no discrimination 
ainst, or segregation of, any person, group of persons, or entity on the basis of race, color, 

orcod, religion, ago, sex, marital status, national origin, or anoestry in the occupancy, tenure, use, 
or enjoyment oftlreiicense Area, or any portion thereof. 

48. Miseçllilteoryq, If there be more than one person or entity constituting the Licensee, the obligations 
hereunder imposed upon the licensee shall be joint and several, Time is of the essence of this 
License and each anti all of its provisions. If any provision of this License shall be determined to be 
illegal or unenforceable, such determination shall not affect any other provision of this License and 
all such other provisions shall remain in full force and effect. This License shall be governed by 



and construed in acoordanoe with the law of the State of California, wi 
of conflicts of law. 

inoiples 

IN WITNESS WHER[SCIC, S acensor and 7Wlcelieee have executed this License Agreement as of the 
Effective Rate first set forth above, 

Chevron U.S.A. Ines, 
a Pennsylvania corporation, acting by and through 
its division, Chevron Business and Real Estate 
Services 

"l km( 
Saadeh Cor; 
doing business as A 

lifbrnia corporation, 
unty Auction. 

PrintName; (c A h Print Name: 
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Property 

Exhibit A 



The land referred to herein Is described as follows: 

THE LAND REFERRED TO HEREIN IS SITUATED IN TH 

COUNTY OF ALAMEDA, TOWNSHIP, OF PLEASANTON, UN 
AS FOLLOWS: 

PARCEL 1: 

TATE OF CALIFORNIA, 
ORPORATED, DESCRIBED 

COMMENCING AT THE MOST WESTERN CORNER OF'AREA 7, AS SAID AREA 
IS DESCRIBED' IN THAT, CERTAIN INSTRUMENT ND, AZ/60836, ALAMEDA 
COUNTY RECORDS, SAID CORNER BEING ON THE NORTHERN LINE OF DUBLIN 
BOULEVARD, AS DESCRIBED IN THE INSTRUMENT DATED AUGUST 19, 

1964, RECORDED AUGUST 28, 1964, ON REEL 1298, IMAGE 14, INSTRUMENT 
NO. AW/138892, ALAMEDA COUNTY RECORDS; THENCE ALONG THE LAST 
NAMED LINE, SOUTH 72° 43' 54" EAST 642,31 FEET; THENCE LEAVING 
SAID NORTHERN LINE OF DUBLIN BOULEVARD, FROM A TANGENT THAT 
BEARS SOUTH 72° 43' 54" EAST, ALONG THE ARC OF A 50 FOOT RADIUS 
CURVE TO THE LEFT, THROUGH AN ANGLE OF 900 00' 00 ", A DISTANCE 
OF 78.54 FEET; THENCE TANGENT TO SAID CURVE, NORTH 17° 16' 

06" EAST, 50.00 FEET TO THE BEGINNING OF A TANGENT 1000 FOOT 
RADIUS CURVE TO THE RIGHT; THENCE ALONG SAID CURVE, 61.93 FEET, 
THROUGH AN ANGLE OF 3° 32' 54 "; THENCE TANGENT TO SAID-CURVE,. 
NORTH 20 ° 49' 00" EAST 105.65 FEET TO THE TRUE. POINT OF BEGINNING 
OF THIS DESCRIPTION; THENCE NORTH 69° 11' 00" WEST 555.87 FEET; 
THENCE NORTH 20° 491 00" EAST 344.03 FEET; THENCE NORTH 19° 
40' 15" EAST 100.02 FEET; THENCE NORTH 20° 49' 00" EAST 605.97 
FEET; THENCE SOUTH 69° II' 00" EAST 557.87 FEET; THENCE SOUTH 
20° 49' 00" WEST 1050.00 FEET TO THE TRUE POINT OF BEGINNING. 

EXCEPTING THEREFROM, ALL OIL, GAS, MINERALS AND OTHER HYDROCARBON 
SUBSTANCES IN AND UNDER OR THAT MAY BE PRODUCED FROM A DEPTH 
BELOW 500 FEET FROM THE SURFACE OF SAID LAND, WITHOUT RIGHT' 
OF ENTRY UPON THE SURFACE OF SAID LAND FOR THE PURPOSE OP MINING, 
DRILLING, EXPLORING OR EXTRACTING SUCH OIL, GAS, MINERALS AND 
OTHER HYDROCARBON SUBSTANCES FOR OTHER USE OF OR RIGHTS IN OR 
TO ANY PORTION OF THE SURFACE OF SAID LAND TO A DEPTH OF 
500 FEET BELOW THE.SURFACE THEREOF, AS RESERVED IN THE DEED 
FROM VOLK MC LAIN COMMUNITIES, INC., TO QUALIFIED INVESTMENTS,' 
INC., RECORDED JUNE 27, 1967, REEL 1988, IMAGE 207, INSTRUMENT 
NO.. A716083&, ALAMEDA COUNTY RECORDS. 

ALSO EXCEPTING THEREFROM: 

ALL WATER RIGHTS, INCLUDING THE RIGHT TO US 
TOGETHER'WITH ANY PIPES, PIPE LINES, WELLS 
TO THE USE OF OR EXTRACTION OF WATER FROM 0 
BUT WITHOUT THE RIGHT OF ENTRY UPON THE SUR 
IN CONNECTION WITH SUCH RIGHTS, 

SUBTERRANEAN' WATERS, 
R OTHER EQUIPMENT RELATING 
UNDER SAID PROPERTY, 

ACE OP SAID PROPERTY, 





gXIiIB1T "B" 

Primary Lice ne Area. 
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PXHIBLT "C" 

Secondary License Arca. 

Exhibit C 



se Area 

DUBLIN WAREHOUSE FAGtLITY 

6400 SIERRA COURT 

DUBLIN, CALIFORNIA 94568 



EXHIBIT «p» 

Form of Request for Alterations or Improvements to Primary License Area. 
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TO: 

Re: 

Rauest for Alieratl9ns or Imurgvements W Prlmary License Arce 

Chevron U.S.A.lno, 
Attention. Chevron Business and Real Estate Services 

License Agreement dated July t, .2005 
6438 Sien Court 
Dublin, CA 94568 

Section 19 of the referenced LIcens 
requests the consent of Chevron U.S.A. Inc., as 
alterations or improvements at Licensee's sole cost and expense: 

d Licensee 

Approxirnate Cost: S_ 

Name and Address of Contractor and Design Professionals: 

jCondnuádl 
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Please indicate by 

City or County Permits either 1) 0 have peen, 2) 0 will be, or 3) 0 are not regtdred 
under this request. 

ACKNOWLEDGED AND AGREED: 

"Licensor" 
Chevron USA. Inc,, 
a Pennsylvania corporation, aetxiag by end tl 
its division, Chevron Business and Real Est 
Services. 

l3yt 
Stanmura 

Print Name: 

Title: 

"Lime 
Saadeh Corporation, a California corporation, 
doing business Alameda County Auction 

gy 
Sifgmwro 

Print Nanie: Adel. Saadeh 

Titlo: 

Exhibit D3 



ARIQNG LOT LIGASE 

made effective September ) , 1993, by and between CHHT3VRON U.S.A. INC., a tics, (`Landlord ") and GETTLJRRYAN, INC., a California corporation (Tonart "), 

1. LEASE 

As used herein, the following tenses shall have the meanings set forth opposite them, Other ten= may bo defined in other parts of this Lease. 

1.1 Lomb= The Parking Lot described as "Sto 
hereto, containing approximately Thirty.Six Thousand 
appurtenant right to nee, in common with others, the entries, sidewalks, curb 
other public portions of the area surrounding the Premises, if any, including 
and steps adjacent to or ht the vicinity of the Promisee. It is Understood and agreed, 
working hours Tenant and Tenant's licensees, invitees, agents, contactors, subcortraotors, 
employees may utilizo at their solo coat, risk and expense parking arras of Landlord inunedia 
Premises. 

1,2 Tenu: Five (S) years firom the Commencement Date, 

1.3 on tat ; g !111@: Septembsre3A, 1993. 

1,4 Bxnirution Da: Five (5) years after the Cowmen meet Date, 

1,5 Renewal: in accordance with Section 30 below, this Lease may be renewed for a period of three (3) years from the Expiration Date 

Reps: One Thousand Four Hundred Fifty Doll ars ($1,450.00) 
Term. At the and of the first twelve (12) mot 

based upon changea in the Consumer Price Index, All. UrI 
sonál variation, published by the United Staten Department o 

all exceed five percent (5%) of the Rent for the preceding twelve 

Cost twelve (12) 
ereaitor, the Rent 

clsoo Bay Area, 
bot Statistics, 

2) month period. 

permitted Use: The Premises shall bo used for the sole purposes of storage of equip 
Tenant's business activities, and motor vehicles. 

leg )indlord"s Adylsaw 

CHEVRON U.S.A. 1NC, 
No Chevron Real Estate 
Management Company 
225 Bush Street 
San Francisco, CA. 94104 
Attention: Leasing Manager 

Wed to 



1;9 1'engtnt'a Actdreset 

Gelder-Ryan, ins, 
2150 West Winton Avenue 
Hayward, CA 94545 

1.10 nalaEsb.t Notwithstanding any other provision 
crate this Lease upon one hundred eighty (180) days' prior wri 
>n 24 below, 

is Leanse, either Landlord or Tenant may 
ntfte to rho other given in accordance with 

ASE OF PREMISES; USES 

Landlord hereby leases the Premfsea to Tenant, and Tenant hereby leases the Premisos from Landlord, for 
the Term and subject to tliepravisions 3ereinafter set forth. The Premises shall be used only for the Permitted Use, 
Tenant shall in its use and etijoymantof tine Premises observe and abide by, and shall require each of its employees, 
licensees and invitees to observe and alaidoby, all laws, statutes, ordinances, rules and regulations, as well an any 
certificates of operation or any record ul document affecting the Premises. Tenant shall tier door permit to be done 
In or about the Promises anything 'iv liiob. will bi aqy way Increase the cxìating rate of or affect any fire or other 
insnranco upoo.any property of Landlord in the vicinity or the Premises. Neither Tenant nor any of its employees, 
licensees or invitees shall do or permit anything to be done in or. about -the Premises which will in.as ' way obstruct 
or interfere with the rights of Landlord, its officers, directors, licensees, agents, invitees, contractors, and 
suhcoatracmrs to have rights of access to and from property of Landlord in the vicinity of the Premises, or injure 
or annoy them, nor shall Tenant nor any of its employees, licensees or invitees cause, maintain or permit any 
nuisance in, on or about the Promises or commit or suffer to be committed any waste in, on or about the Promises. 
Landlord hereby reserves a perpetual tight of way over the Premises to allow Landlord permanent ace= to property 
of Landlord he the vicinity of the Promisee, 

3, TeaM; COMPLETION OF IMPROYI±".MENTS 

The Term than begin on the Commencement Date, and, unless sooner terminated or extended as hereinafter 
Provided, shall end on the Expiration Date. If Landlord, for trey reason whatsoever, cannot deliver possession of 
the Premises to Tenant on the Commencement Date, this Lease shall not be void or voidable, nor shall Landlord 
be liable to Tenant for any loss or damage resulting tberofrom, but in that event, and excepting cases where delays 

. are carted by Tenant, Rent shall be waived for the period between the Commencement Date and, the time when 
Laadiord can deliver possession, No delay shall extend the Term or the Expiration Data, 

in consideration for the lease of the Premises to Tenant, Tenant shall prior to the Commencement Date 
construct a chain link fence around the Promisee to the reasonable satisfaction of Landlord in accordance with the 
Site Plan attached hereto and redo a part hereof as Exhibit A. All such improvements shall be completed prior to 
the Commencement Date to the teaeonable satiefaetlon of Landlord, At the end of the Term of this Lease, as such 
may be renewed in socardance with the terms and conditions hereof, all right and title to the chain-link fence 
constructed by Tenant around the Premises shall revert to Landlord. 

4. RENT 

Tenant skull pay the Roat specified in Section 1,t'r above adjusted from time to time as diaaribxul het 
tau Landlord on the first day of each calendar month or part thereof during the Terni, If either t 
commences on a day other then the first day of a calendar month or ends on a day other than the 1 

calendar month, then the Rent for the fractional month shall be prorated. Rent shall be paid to Landlord, with 
deduction or offset, at Landlord's Address, or to such other person or at such other place as Landlord may from 
time to time designate in writing. 

.2. 



S, SERVICES 

5.1 Landlord shall maintain Landlord's property In the vicinity of the Premises and the public portions of 
the Landlord's property in the vicinity of the Promises, such as the entries, sidewalks, curb areas, driveways and parking areas, in reasonably good order and condition. (except for damage occasioned by the act o Tenant or 
employees, licensees or invitees of Tenant, which damage shall be repaired by Landlord at Tenant's expense), 

5.2 If required for Tenant's use of the Premises, Tenant °hail supply the Premises with and pay the full cost 
oft (i) sewage service, if any, and (ii) disposal service, if any, for a reasonable amount of garbage and waste 
generated by Tenant on the Premises, 

5.3 Landlord shall supply Tenant with electricity for Tenant's use yr, on or about the Promisee; provided, however, that Tenant shall reimburse Landlord for the coat thereof as additional Rent hereunder on or before the 
first day of each calendar month or portion thereof during the Term of this ices, 

5,4 Landlord shall supply Tenant with water services for Tenant's use in, on or about the Premises, at 
Landlord's cost, so long se such usage is in reasonable amounts, as determined by Landlord in Landlord's sole and 
absolute discretion. 

6, RULES AND REGULATIONS 

Tenant stall faithfully observe and comply with any and all rides and regulations concerning occupation an 
rho Prontlsos wltioh may be adopted by Landlord in the reasonable exercise of its discretion. 

7, ENVIRONMENTAL; REPAIRS 

7.1 At the commencement of the Term of this Lease or a reasonable time thereafter, Landlord will perform at its expense a. written baseline study of any envlronnwntai contamination of the Promises, Tenant shall provide Landlord with a report at the wed of the Term, at Tenant's expense, by a contractor mutually agreed upon by Landlord and Tenant with expertise in conducting environmental assessments of teal property, which shall 
indicate whether or not Hazardous Materials exist an the Promises whioh pose a significant threat to human health, 

7,2 By entry hereunder, Tenant acknowledges the Premises ea being in the condition in which Landlord is 
obligated to deliver We Promises, subject only to the completion or correction of minor items which do not 
materially impair the usability of the Promisee by Truant. Tenant shall, at all tines during the Term hereof and at 
Tenant's sole cost and expense, keep the Premises and every part thereof in good condition and repair, excepting 
ordinary wear and tsar and excepting damage by fire, earthquake, act of God or the elements. Tenant shall at the 
end of the Tern hereof surrender to Landlord the Promises and any alterations, additions and improvementa thereto 
in the tame condition as when received, but excepting ordinary wear and tear and also excepting damage by fins, earthquake, act of Clod orate elements. Landlord has no obligation and has made no promise to altar, improve, repair, decorate or paint tin ?remises, No representation respecting the condition of the Premises bas been made to Tenant either by Landlord or any agent of Landlord except as specifically herein set forth. 

ALTERATIONS 

Tenant shall not alter or improve the Premises, or attach any fixtures or equipment thereto, without. Landlord's prior written consent, °sent may be withheld in Landlord's sole, and absolute discretion. Tenant shall, at its sole cost and expense, alter or improve the Premises to comply with all applicable governmental laws, platform, and with the requirements of any insurer carrying tire, extended coverage, liability or other urance covering the Premises, Any alterations or improvements to the Premises consented to by Landlord shall be made by Tenant at Tenant's sole cost and expense. The contractor or person selected by Tenant to make such alterations or improvements must be approved in writing by Landlord prior to commencement of any work. Landlord shall have the right but cot the obligation to require that any such contractor hired by Tenant shall, prior 

-30 



to commenomg work on the Promises, provide Landlord with a porfonuuoee bond and 4 labor and materials 
payment bond in the amount of the contract price for the work naming Landlord and Tenant (and any other portion 
designated by landlord) as co-obligees, All alterations, fixtures and ímprovementa made in or upon the Premises 
by either Tenant or Landlord shall immediately become Landlord's property, 404 at the end of Me Term hereof, 
shall, at Landlord's option, either remain on the Premises without compensation to Tenant or be removed by 
Landlord for Tenant's account, Tenant shall reimburse Landlord for the cost of such removal (including the cost 
of repairing any damage to the Premises or any building in the vicinity of the Premises caused by removal and a 
reasonable charge for Landlord's overhead) within ten (10) days after receipt of a statement therefor, 

9. LIENS 

ant shall keep the Promises free front any liens arising out o 
furnished or obligations incurred by Tenant, landlord shall have the right to 
any notices that may be provided by law or which Landlord may deem to be proper 

10, INDEMNIFICATION AND INSURANCE; SUBROGATION 

10.1 Landlord shall not be liable to. and Tenant hereby waives all claims against, Landlo 
and each officer, director, employee and agent of Landlord or its affiliates, for injury to or death of any person or 
damage to any property (i) occurring in or on the Premises by or from any cause whatsoever, or (ii) occurring in, 
on or about any mart in the vicinity of the Premises by reason of any act or omission or any active, passive or 
concurrent negligence or fault of Tenant, whether or not any such injury, death or damage referred to in clause (i) 
or (ii) above may be caused in whole or in part by the passive negligence or fault, or in part by the active 
negligence or fault, of any of those In whose favor Tenant so waives such claims, and excepting in all cases only 
injury, death or damage caused solely by the negligence or willful misconduct of Landlord or its employees or 
agents. As used in this Section 10, "affiliate" shall mean any corporation which controls, is controlled by or is under 
common control with Landlord, or any corporation resuirfng from the merger of or consolidation with Landlord. 

10.2 Tenant shall indemnify and hold harmless Landlord, its affiliates, and each officer, director, employee 
and agent of Landlord or its affiliates (the 'indemniteea'), from and against any and all claims or liability for injury 
to or death of any person (including employees of Tenant, Landlord, or any effluiate of Landlord) or damage to any 
property (including property belonging to Tenant or to Landlord) () occurring in or on the Promises by or from 
any cause whatsoever, or (ii) occurring in, on or about any area in the vielmly of the Premises, by reason of any 
act or omission or any active, passive or concurrent negligence or fault of Tenant, whether or not any snob injury, 
death or damage referred to in clause (i) or (ii) above may be caused in whole or in part by the passive negligence 
or fault or in part by the active negligence or fault of any of said indeumitees; and excepting In eli cases only igiuty, 
death or damage caused solely by the negligence or willful misconduct of any of said lndetnnitees. The obligations 
of indemnity so forth in this Section 10 shall survive termination of this loa»a by expiration of the Tana Or 
otherwise, 

10.9 Tenant shall, at Its sole cost and expense, obtain and keep In force during the Term fun and extended 
coverage Insurance on Tenant's improvements, fixtures, furnishings and equipment in and upon the Promises in an 
amount not less than one hundred percent. (100%) of the fW1 replacement cost (without deduction for depreciation) 
thereof. All amounts received from said insurance shall be Applied to the payment of the cost of repair or 
replacement of soy of Tenant's improvements, fixtures, t\raishinga and equipment that may have been damaged 
or destroyed largess this Lease terminates prior to such repair or replacement being made, in which case the portion 
of such amounts representing improvements and fixtures which would have become Landlord's property pursuant 
to Section 8: hereof shall be paid over to Landlord, and the balance shall be retained by Tenant, 

10,4 Without in any way limiting Tenant's liability purauant to Subsection. 10,2 above, Tenant shall, at. its 
sofa cost and expense, obtain and keep in force during the Tenn hereof (i) Comprehensive or Commercial General 
Liability insurance (Bodily Injury and Property Damage), including contractual liability to cover liability assumed 
unties this Lease, with a limit of liability not leas than one million dollars ($1,000,000) per occurrence; and (ii) 



Automobile Bodily l'njury and Property Dames 
hundred dollars ($500,000) per coaurronoe, extending to owned, 

lait of fie 
d 

10.5 All Insurance reaptdred under this Section 10 and nU renewals thereof shall ba Issued by such iblecompanies qualified to do and doing business in the State of California es may be approved by Landlord. otlay shall expressly provide that duo policy shall not be caracoled of altered without thirty (30) days' prior n notice to landlord Ail Insurance under this Section 10 shall mane Landlord as an additional insured, shall primary and uoucontrlbuting with any insurance which may be carded by Landlord, and shall expressly provide that Landlord, although named as an insured, shall nevertheless be entitled to recover under the policy for any loan, injury or damage to Landlord, its employees and contractors. Upon the issuance thereof, each such policy or a duplicate or certificate thereof shall, be delivered to Landlord for retention by it. Tenant shrill not occupy the Premises or commence any Tenant Improvements provided for in this lease until it has delivered the required policy or certificate of insurance to landlord, 

waives on behalf of Its insurers under all policies of fire, theft, public liability, workers' insuranee now or hereafter existing during the Term hereof antipurchased by It insuring or sever rag kite Pramisss, or any portion or any contents thereof, or any operations therein, or any area la the vivant y òP rho Premises, aiI rights of subrogation which any insurer might otherwise have to any claims of Tenant against landlord. Laadlgrdwalvas onbehalf of its insurers under the policies of fire, theft, public liability, workers' compensation and ether insrance now or hereafter existing during the Tenu hereof and purchased by it insuring or covering the Premises or any property in the vicinity thereof or any portion thereof, or any operations therein, all rights of subrogation which say insnuvrntight otherw (se have to any claims of Landlord against Tenant in ezoeae of the limits of any insurance carried by Tenant. landlord and Tenant shall each, prior to or Immediately after the execution of this lease, procure from each of attch luaus ua a waiver of all rights of subrogation which the insurer might otherwise have as against the other, to the extent rugnired by this subsection. This subsection shall not be construed to require of landlord or Tenant any insurance coverage not otherwise required by this Lease nor to waive any rights of recovery that either Landlord or Tenant may have directly against the other to the at that any loss or damage giving rise to any such right of recovery is not actually covered by insurance. It is specifically understood and agreed by Tenant that notwithstanding any o ter provision of this Lease, Landlord may cover its obligations under this Lease through ita Naimoli' resources and satisfy any required evidence of euch through a Self-Administered Claims Letter to Tenant, 

DESTRUCTION OR DAMAGE 

by fire or other casualty, Landlord shall., subject to the provisions of this Section 
lord's opinion, be made within sixty (60) days following snob damage, repair 

ge is caused by Taunt or any of its employees, invitees of licensees, in 
Tenant's axpenae), and this lase shall remain in Rill force and effect, 

talon, be made within said sixty (60) day period, Landlord at its option shall 
ixty (60) days after the date of nab fire or other casualty either (1) elect 

ntinuing is full force and effect, or (2) terminate this taws as of 
not be lees than thirty (30) days altar the date such notice is given. 

raises and if such damage is not the result of the negligence 
vitecs or licensees, then during the period the Promises are ten detgrl unusable by wait damage I' utant shall be ontltled to a reduction in Rent based on hho extant to wbïoh. the Premises may raadared unusable by aria danago. Landlord shall not be required to repair any injury or damage or to make any repairs or replacements of any itttprevements, attentions, additions or fixtures installed lit the Premises by or for Tenant and Tenant Shull, at Tenant's sale cost and expense, repair and restore its portion of such improvetneats, altenttto 

12. EMINENT I) MAIN 

if all or any pert of the Premises shall be taken as a result of the exercise or agrectaent in lieu thereof, this l aso shall terminate as to the purl so lakcn as of tl e 

5- 



ease of a partial taking, either landlord or Tenant shall have th 
the Premises by giving written notice to the other within thirty (30) days after st 
Landlord shall be entitled to any and all compensation, damages, income, rent, awards, or into 
whatsoever which may be paid or made in connection therewith, and Tenant shall have uo claim against Landlord 
for the value of any unexpired term of this Lease or otherwise. b r the event of a partial taking of the Premises which 
does not result in a termination of this Lease, the monthly Rent thereafter to be paid &Sall be equitably reduced. 
Bach party waives the provisions of California Code of Civil Procedure Section 17.65,130 allowing either party to 
petition the Superior Court to terminate this lasso in the event of a partial taking of the Premises. 

13, ASSIGNMENT AND SUBLETTING 

Tenant shall not, without the prior written consent of Landlord, which consent shall not be unreasonably 
with held, assign or sublease this Lase or any occupancy of the Premises by any person other than Tenant or 
employees, invitees or licences. Landlord and Tenant agree that Landlord's withboldingof its consent to a sublease 
or assignment to or the use of occupancy of the Pretuisee by one of Landlord's other tennnts, If any, orr a party with 

hem Landlord Is negotiating to lease other space shall not be unreasonable. A consent by Landlord to any one 
gumont or subletting shall not constitute a consent to any other or subsequent assignment or subletting. Tenant 

shall. provide Landlord with a copy of any assignment of this Lease or any sublease of the Premises and a copy of 
any document pursuant to which any such assignment or sublease may be made. Tenant shall pay or deliver over 
to Landlord, ss additional Rent hereunder, any and all consideration received by Tenant in respect of any swab 
assignment and any and ell amounts received under any sack sublease In ereess of the Rent dew under this Lease 
Attributable to such portion of the Promises as is covered by such sublease and any and all other consideration 
received by Ténnnt bt respect of any such sublease. 

14: EVENTS OF DEFAULT 

The occurrence of any one or more of the following events ( "Event of Default) shall constitute a breach of 
this Lease by Tenant: 

(a) If Tenant shall tail to pay any Rent, or additional Rent, or any other sum or charge payable by Tenant 
hereunder, when and as the sand becomes due and payable; or 

(b) If Tenant shall fail to perform or observe any other term or provision hereof or of the odes and 
if any, specified itt Section 6 hereof, and such failure shall continue for more than to (10) days; or 

(o) If Tenant shall make a general assignment for the benefit of creditors, or shall admit In writing its 
ility to pay its debts as they become due, or shall. file s petition in bankruptcy et shall be adjudicated a bankrupt 

(d) If tits Lease or any estate of T 
and such attachment or execution i 

(o) If Tenant shall abandon the Promises. 

15, REMEDIES 

15,1 If an Event of Default shall occur, Landlord at any time thereafter may give a written termination 
notice to Tenant and on the (lets specified in such notice, Tenant's right to possession. shall terminate and this Lease 
dull terminate: Upon such termination Landlord may recover foam Tenant: 

(i) The worth at the time of award of the unpaid Rent which had been earned at the time of 
termination; 



(ii) The worth at the tine of award of the amount by which the unpaid Rent which would have been earned after tcrndnation until the time of award exceeds the amount of ouch rental lose that Tenant proves could be reasonably avoided; 

(iii) The wa th at dr i ulna of award of the amount by wino 
Term after the time of award ex cetxis I of such Rent loss that Te 

a unpaid it for the balance of the 
proves could be reasonably avoided; 

(iv) Any other amount necessary to compensate Landlord for all the delrhaattt proximately caused by Tenant's failure to perform its obligations under this Lease or which in the ordinary course of things would be likely to result therefrom, 

ugh Tenant bu breached this Lease, (lila Lease shall can in effect for so long as I.aadlord does not termitate Tenant's right to possession pursuant to Subsection 15,1 above, and Landlord may enlbree all its tights and remedies under this Lease, including the right to recover the Rent as It becomes due. Acts of maintenance or preservation or efforts to relet the Premises or the appointment of s receiver upon initiative of Landlord to protect Landlord's Interest under this T,asse shall not constitute a tcrminadon of Tenant's right to possession unless written notice of termination is given by Landlord to Tenant. 

15,3 If Tenant shall fall to pay any sum of money, other than Rent, required to be paid by it hereunder or aball all to perform any other act on its part to be performed hereunder, Landlord may, but shag not be obligated so to do, and without waiving or talenafng Tenant front any obligations of Tenant, make any such payment or Char act en Tenant's pad to be made or performed as in this Lease provided All autos so paid 
necessary incidental costs shall be deemed additional rant hereunder and shall be payable to e demand. Landlord shall have (in addition to any other right or remedy of Landlord) the same rights in the event of the nonpayment thereof by Tenant as In the case of default by Tenant in the payment 

16. LANDLORD'S RIGHT 0E ENTRY 

try specified la the last sentence of Section 2 above, Landlord nary enter the (I) impost the Premises, (ii) exhibit the Preteen to prospective purchasers, 
edict Tenant is complying with all its obligations hereunder, (iv) post notices 

remises, (v) make repairs, (vi) repair, alter or otherwise prepare the 
Tenant vacates the Promises prior to the expiration of the Term, end (vii) take any 

tions,.maintenance, repairs, alterations, additions and improvements to the Promises 
it for the safety, protection or presenvatlon of the Pianists or any property of 

Any such entry shall be for a reasonable period only and, if Tenant has 
terference to Tenant as reasonably possible. Tenant hereby waives any 
cadence to or interference with Tenant's bushwss, any loss of occupancy 
other loss occasioned by such entry. Landlord shall at all times have and 

to the Premises, and Landlord shall have this right to use any and all 
rgoncy in order to obtain entry to the Premises, and any entry 
a means, or otherwise, shall atol under any oireumatances be 

note 
claim for damages for any MI 
or quiet a toymett of the Pre . 
retain a key with which to ualoe 
means which Landlord may deem pro 
to the Premises obtained by Landlord b 
aountried or deemed to be a forcible or mlawlttl entry into or a detainer of the Premises or an eviction, actual or constructive, of Tenant from the Premises, or any portion thereof. 

ABANDONMENT 

If Tenant shall abandon or aurreader the Premises, or be dispossessed by process of law or otltetwise, say personal property belonging to Tenant and loll on the Premises shall he deemed to be abandoned, and, et tun option of Landlord, Landlord may sell or otherwise dispose of such personal property in any commercially reasonable manner. 

4. 



vra 
if, without objection by Landlord, Tenant holds possession of the Premises after expiration of the Tenn, 

Tenant shall become a tenant from month to month upon the terns herein specified at the then; prevailing monthly 
Rent paid by Tenant at the expiration of the term of this Lease pursuant to the provisions of Section 4, payable in 
advance on or before the first day of each month, Each party shall give the other written notice at least thirty (30) 
days prior to the data of termination of such monthly tenancy of its intention to terminate such tenancy. 

Te 

T 
lord la air affilia 

thon, the new owner. 
(60) days written no 

19. SALE 

ey the Premises, then all liabilities and obligations on the pad of 
d thereupon all snob liabilities and obligation shall be binding 

owner. Notwithstanding the foregoing, in the event that 
s tats Premises to other than an affiliate of Chevron 

have the right to terminate this Lease at any time 

(a) that this 

Lease Is In Ml force 

(b) Fhe dàto to 

20. ESTOPPEL CPt1tTLPlCATT: 

tfrne to thane but on not less than tea. (10) days' prior written request by Landlord, 
ledge and deliver to Landlord, promptly upon request, a certificate sating:. 

d ln full force and effect (or, if them have been modifications, that this 
lied, and stating the date and nature of each modification); 

and other sums payable hereunder have been paid; 

(c) that, except as stated, no nodoe has been received by Tenant elf any default which Lae not been cured; 

(d) that, except as stated, Landlord is not In default hereunder; and 

(e) such other matters as may be reasonably requested by Landlord. 

Any such certificate may be relied upon by any actual or prospective purchaser, toortgagee, 
any deed trust encumbering, or landlord under any gtowid or other underlying lease covering any praporty o 
Landlord in the vicinity of the Premises or any part thereof. 

21,. OVERDUE PAYMENTS 

Tooant acknowledges that late payment by Tenant to Landlord of the ileac, ar any aces. :amount required to 
be paid under this Lase will cause Landlord to incur coats net contemplated by tale Lease, It any, the exact amount 
of which is extremely difficult and impracticable to aseertaln, Such coats include, without limitation processing and 
accounting charges, and late charges that may be imposed on Landlord by virtue of its debt obligation, if any, 
Accordingly, if Tenant fails to make any of such payments within ten (10) days after such payment is due, Tenant 
shall pay act additional charge equal to the grater of (i) interest on such payment, from the date due until paid, at 
Om lesser of (A) the "reference rate" of interest announced by the Dank of America N,T.&S,A., as In effoot from 
day to day,. plus 0ve percent (S %) per annum, or (U) the maximum rate permitted by law, or 01) one hundred 
dollars ($100). 



Lease or to 
shall pay to the prey 
or proceeding and in any ap 
attorneys' fees shall be inch 

e action between Landlord and Tenant to enforce any r 
emedy of either Landlord or Tenant hereunder, the uasuccess 

d expenses, including reasonable attorneys' fees, incurred in auch 
ton therewith by such prevailing party, and any such costs, expenses and 

part of any such judgment entered in favor of such prevailing party. 

24. NOTICES 

All notices and demands which may Fes or are required to be given by either Landlord or Tenant to the other 
hereunder shall be deemed to have been fully given when made in writing and deposited in the United States mail, 
certified or registered, postage prepaid, and addressed as follows: to Tenant at Tenant's Address, or to such other 
place as Tenant may from time to time designate in a notice to Landlord, or delivered. to Tenant at the Premises; 
to Landlord at Landlord's Address, or to such other place as Landlord may from time to time designate in notice 
to Tenant, Tenant hereby appoints as its agent to receive the service of all disposeessory or distraint proceedings 
and notices thereunder the person in charge of or occupying the Premises at the time and if no person shall be in 
charge of or occupying the Promises, then seich service may be made by attaching the service on the main entrance 
of the Premises. 

26. WAIVER 

he waiver by Landlord or'i. "etttant of any breach of any agreement, covenant, condition or provision b 
shall not be deemed to be a waiver of any subsequent broach of the some or any other agreement, 
condition or provision heroin contained, nor shall any custom or practice between Landlord and Tenant 

of this l ease bs construed' to waive or to lessen the right of Landlord or Tenant to insist upon 
acconlanoe with this Lease, The subsequent acceptance of Rant 

by Tenant shall not he deemed to be a waiver of any preceding 
,Grant, condition or provision of this Lease, other than the 

f Landlord's or Tenant's knowledge of such 

reech by 
failure of Tonen 
preceding äreac 

e 
and o 

mutest 
io writing sí 

26. CQMPLRTF. AO 

oral agreements between Landlord and Tenant affecting this Lease, and this Lease superseded 
y and all previous negotiations, arrangements, brochures, letters of intent, agreements and. 

a Lease may net be amended or modified in any respect whatsoever except by an instrument 
by Landlord and Tenant. 

Bach person 
duly incorporated an 
and authority to enter 
to do so. 

RI'URAl>i AUTFiCiïtlTY 

half of Tenant does hereby covenant and warrant that (a) Tenant is 
der the laws of the State of California, (b) Tenant has full corporate right 
d (a) each person signing this Lease ou behalf of Tenant is duly authorized 

28. MISCELLANEOUS 

if there be more than one person or entity constituting the Tenant, the obli gat 
We Tenant shall be joint and. several, Time is of the essence of this Lease and each and 

covenants, conditions and provisions herein contained shall, subject to Sections 

9 

dar imposed upon 
revisions, Tito 

i apply to and 



bind the heirs, executors, administrators, successors and assigns of the parties hereto, If any provision of tttís Lesse 
shall be determined to be illegal or unenforceable, such determination shall not affect any other provision of this 
Lease and all such other provisions Mail remain in full force and sabot, This Lease shall be governed by and 
construed in accordance with the law of the State of California, without regard to the principles of conflicts of law, 

29. CONFLICT OF JNT'E;U Sf; RIGBT TO AUDIT 

Conflicts of interest relating to this Lease are strictly prohibited. Except ea otherwise expressly provided 
Tenant nor any director, employee or agent of Tenant, shall give to or tocsin from any director, 

employee or agent of Landlord any gift, entertainment OT other favor of significant value, or any commission, fee 
or rebate, Likewise, neither Tenant nor any director, employee or agent of Tenant shall enter into any business 
relationship with any director, employee or agent of Landlord (or of any affiliate of Landlord), unless such person 
is acting for and on behalf of Landlord, without prior written notification thereof to Landlord. Any representative(s) 

ed by Landlord may audit any and all records of Tenant for the sole purpose of determining whether there 
Banes with this Section. 

30. OPTION To RENEW 

30.1 Provided Tenant is not in default under this Loess, Tonan 
to renew and extend this Lesse for one (1) additional three (3) year pen 
and provisions herein contained that are fa affect as of the time of such raoe 
follow upon the expiration of the original Term of this Lease. 

may bo xernise d by Tenant's giving Landlord notice of its irrevocable exercise of the sema 
(45) days' prior to the expiration date of the original Tema hereof. 

30.3 Tenant may renew this Lease and extend the Tenn hereof u to all (hut not less than all) of the 
re, on the date of the exercise of the option, subject to this Lease, 

30.4 The Rent payable during the renewal Tenn, shall bo the greater of (i) the prevailing mark 
for similar apace and amenities in Alameda County, California as of the date of exercise of Tenant's e 
renew,. or (ii) the Rent being paid by Tenant at the end of the. original Tarsi hereof, 

31. HAZARDOUS MATERIALS 

Tenant shall not bring upon; cause to bo brought upon, or genera 
victniryof the Premises any "hazardous materials`. Landlord shell have the 

investigate the use, mishandling and/or release of hazardous materials. 
materials' means any hazardous or toxic substance, material or waste which 

evernnwatal authority, the State of California or the United State; government. 
tides, without limitation, any material or substance which Is (I) defined as a 

drat Resource Conservation sad Recovery Act, 42 U.S,C. 6901 et seq., 
parauant to the Comprehensive Environmental Response, Compensation and Llabi 

and (fill) petroleum and petroleum products. 

Nothing contained herein shall create a duty upon Landlord to conduct mob investigations or to take any 
warranted remedial actions and Landlord shall have no liability for failure to do so, 

Tenant hereby agrees to release, indemnify and bold Landlord harmless front and against any and all losses, 
damages, costa or expenses whatsoever (including attorney's fees and costs), whether direct or indirect, known or 
unknown, foreseen or unforeseen, and claims therefor which nay arise on account of or in any way connected with 
Tenant's laving hazardous materials on the Premises. 



IN WITNESS WHEREOF, Landlord and Tonar luve executed thla Lease as of the day sad year first 
here nabove written, 

LANDLORD; 

alBVRQN TJ,S.A. INC 
a Pennsylvania corporation 

TENANT; 

CIETTLBRRY 
a California 



THIRD AMENDMENT TO PARKING LOT LEASE 

This THIRD AMENDMENT TO LEASE ( "Third Amendment ") is made and entered 
into as of the day of August, 2004 . (the ": ï «. )'v") by and between Chevron U.S.A. Inc., a 

Pennsylvania corporation, acting by and through its division, ChevronTexeco Business and Real Estate 
Services, ( "I d ") and Gentler -Rynu, Inc, a California corporation, ( "Tenant "). The term larder 
shall refer to Landlord and Tenant collectively and the word "Party," shall refer to either Landlord or 
Tenant, as the case may he. 

RECITALS 
A. Landlord and Tenant entered into that certain Parking Lot Lease Marie"), effective 

September 1, 1993, as amended by a Letter Agreement Re; Parking Lot Lease, dated 
September 21, 1998, and by a Second Amendment to Parking Lot Loose ( ".9eoont&Ameardment" ), 
dated October 11, 2001, for certain promises owned by Landlord located at 6400 Sierra Court ln 
the City of Dublin, County of Alameda, State of California. 

13. Pursuant to Section 2 of the Second Amendment, Tenant has given Landlord noti 
of an Option to Renew the Lease. 

C. By this Third Amendment, Landlord and Tenant desire to setfotth the terms fi 
of the Lease. 

Now, therefore, ln consideration of the mutual covenants and 
good and valuable consideration, the Parties agree as follows: 

3, 

Section 2 
(3) year period (" 
September 30, 2007 (r 

rth. below and 

AGREEMENT 
Recitals,. The Recitals are incorporated heroin as true and correct statements of fact, 

Defined Term, Unless otherwise defined herein, defined terms shall have the meanings given 
In the Lease. 

exercise ofthe option right of Tenant set forth in 
tall be extended for one (I) additional three 

tober I, 2004 ( "Cormnenoemeot Det ") and expiring 

4. Rent. Commencing on the Commencement Date, Rent shall be Two Thousand; Two Hundred 
Seventy -Three and 27l100ee Dollars ($2,273,27) per month for the first year of the Extended Term, 
Pursuant to Section 1.6 of the Lease, Rent for the second and third years of the Extended Term shall be 
adjusted annually based upon changes in the Consumer Price Index (CPI), All Urban Consumer, 
San Francisco Bay Area, unadjusted for seasonal variation, published by the United States Department of 
Labor, Bureau of Labor Statistics, using the methodology provided in Section 1.6 of the Lease, 

3. No Other Nlpciifleation. Except as expressly modified and amended by this Third Amendment, 
the Lease shall remain unmodified and in tbl'I force and effect and all terms, conditions, covenants and 
agreements of the Lease, as extended, shall continue to inure and to bind the respective Parties hereto for 
the Term provided by the Lease and any renewal thereof, In the event of any inconsistency between the 
terms of this Third Amendment and the Lease, the terms of this Third Amendment shall prevail, 

C9Daeumame end SmangeMAUO\Local 9dtlnae\Temp\Third Amcndntenl w Perktug J:ut t.cnno CietaeNRyan Pinar B-t 4 



ass Whereof, this Third Amendment has been executed and is effective as of the Effective 

Chevron USA, 
a Pennsylvania corporation, 
acting by and through Its division, 
ChevtoriTexacq Business and Real Estate Service 

C3ettler -Ryan, Inc,, 
a California corporation 

By: 

Titi 

Date:: leFf 

CflliooutllCIIIS find SVUIndB\MAU(N,ocal 3euivas\9'unipYl'hird Amendluom. to Parkin lç T.ök.l Ge111er.Ryun Fina[ 8.13 
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SECOND AMENDMENT TO PARKING LOT LEASE 

CHEVRON U.S,A, INC., lvrana corporation ( "Landlord "), and GETTLER -. 

RYAN, INC., a California corporation. ( "Tenant"), entered into a Parking Lot Lease dated 

effective September 1, 1993, as amended by the Letter Agreement Re: Parking Lot Lease dated 

September 21, 1998 (the " Lease"), for the occupancy by the Tenant of certain premises owned by 

tine Landlord and located at 6400 Sierra Court, City of Dublin, County of Contra Costa, State of 

California, 

Landlord and Tenant desire to enter Into this Second Amendment to Parking Lot Lease 

iv e September 30, 2001, in order to confirm that. Tenant has renewed the Lease, and to 

agree upon certain others matters related to the Lease, Accordingly, in consideration of the 

and conditions of this Second Amendment, Landlord and Tenant agree as follows: 

1, Extended Ten. The Tenn of the Lease is extended for one (1) additional three 

(3) year period (the "Second Extended Term "). 

Tenant shall enjoy the option to renew the Lease for one (1) 

additional three (3) year period (the "Third Extended Term ") subjeot to the terms 

end conditions set forth in Section 30 of the Lease. 

3, Rent During Second l xtertr(ed Term, The Rent payable by Tenant to Landlord 

for the tiret year of the Second Extended Tenn 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 Second Extended Term shall be adjusted based upon 

changes in the Consumer Price Index, All Urban Consumers, San Francisco Bay 

Area, using the methodology provided by Section 1,6 of the Lease, 

1, 



4. Broker's Feet Landlord represents and warrants to Tenant that it has not used 

any broker or real estate agent in connection with the transaction which is the 

subject matter of this Second Amendment Tenant represents and warrants to 

Landlord that it has not used any broker or real estate agent in connection with the 

transaction which is the subject matter of this Second Amendment Both Tenant 

and Landlord shall indemnify, defend and hold the other harmless from and 

all brokerage commissions or finder's fees, and claims therefor, payable in 

ith the transaction which is the subject matter of this Second 

Amendment, resulting out of the acts or omission of such indemnifying party, 

5, Landlord shall have the option to terminate the Lease upon sixty (60) days prior 

an agreement to sell the Premises, written notice i 

6. Section 1,1 of the Lease is amended upon commencement of the 

Extended Term to define the Premises as comprising the approximately thirty 

four thousand six hundred forty -one (34,64l) square feet shown on Exhibit A 

attached and incorporated herein. 

7. Section 6 of the Lease is amended to read as 

"Tenant shall faithfully observo and comply with any and all rules and 
regulations concerning occupation and use of the Premises which may be 
adopted by Landlord in the reasonable exorcise of ha discretion, including 
the Premises Rules and Regulations attached hereto and incorporated 
herein as Exhibit B," 

Section 21 of the Lease is amended to provide that the last sentence thereof shall 

be deleted and the following substituted in its stead: 

"Accordingly, if Tenant falls 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 
annum, 

2. 



o Capitalized terms used herein shall have the same meaning given 

them in the Lease unless otherwis herein defined. Except Nally 

amended hereby, all of the terms and conditions of the Loase shall be and remain 

in full force and effect. 

EXECUTED as of the date first written above, 

TENANT; 

OEx'TLER -RYAN, INC., 
a California corporation 

LANDLOT 

CHEVRON USA INC,, 
a Pennsylvania corporation, 
by its Chevron Business and 
Real Estate Services division 

Date: 



EXHx..iT'A - DE9QETPTTON OF THE PREM:I i 

ARRHOIISE -IE LER RYAN LEASE 



S RULES AND REGULATIONS 

(1.) The entrance and exit ways shall not b 
than ingress and egress to and from the Prop 
by Tenant. 

ed for any purpose other 
locked when not occupied 

(2) 'i"enaut or the employees, agents, servants, visitors or l censees of Tenant shal 
at any time place, leave or discard any rubbish, paper, articles or objects of any kind whatsoever on 
the Premises. No animals or birds shall be brought onto the Premises, 

(3) Landlord shall have the tight to prohibit any advertising on the Premises by Tenant. 

(4) Only workers employed, designated or approved by Landlord (such approval not to 
be unreasonably withheld) may be employed for repairs, installations, alterations, painting, 
material moving and other similar work that may be done on the Premises, 

(5) Tenant shall not conduct any restaurant, luncheonette or cafeteria for the sale or 
ibod or beverages to the general public. 

(6) Tenant shall not bring or permit to be brought or kept in or on the Premises any 
inflammable, combustible; corrosive, caustic, poisonous or explosive fluid, material, chemical or 
substance, or cause or permit any odors to permeate in or emanate from the Premises. Should 
Tenant desire to bring in any containers as above noted, Tenant shall contact CBRES for 
permission and instructions on how to properly store these containers. Additionally, Tenant is 
prohibited to dispose of any substances in all existing storm drains on the Premises, 

(7) No boring or cutting in the surface of the parking area shall be permitted without 
prior written consent of Landlord (which consent shall not be unreasonably withheld) and as 
Landlord may reasonably direct, 

(8) Tenant shall give immediate notice to Landlord in case of accidents in or on the 
Premises or of defects therein or in any fixtures ar equipment or of any known emergency on the 
Premises. 

(9) Tenant shall not place a load upon any portion of the paved surfa the parking 
area which exceeds the load per square foot which said surface is designed to carry and which is 
allowed by law, 

(10) No portion of the Premises or any part of the Building shall at any time be oocupit 
as sleeping or lodging quarters. 

(11) Unauthorized use, possession, distribution, purchase, or sale of alcohol by any 
person while on Landlord's premises or while operating Landlord's equipment is prohibited. Any 



person under the Wittence of alcohol (defined as a blood alcohol content of 0.04% or greater) is 
prohibited from entering Landlord's premises, engaging in Landlord's business, or operating 
Landlord's equipment. 

(12) Use, possession, distribution, purchase, or sale of any controlled substance b 
person while on Landlord's premises, engaged in Landlord's business, or while operating 
Landlord's equipment is prohibited, "Controlled substance" specifically includes; opiates, 
including heroin; hallucinogens, including marijuana, mescaline, and peyote; cocaine; PCP; any 
prescription drug, including amphetamines and barbiturates, which Is not obtained and used under 
a lawfully issued prescription or which is not authorized by the Landlord's Medical Staff; any 
substance included in the Federal Controlled Substances Act and its regulations or any other 
substance that is unlawful under applicable law, 

(13) Physical or verbal harassment including offensive comments or behavior of a 
sexual nature, physical violence, threats of harm, sexual or racial slurs; or derogatory statements or 
other actions which could result in an intimidating, hostile, or offensive work environment are 
prohibited. 

(14) Removal of Landlord's property 
premises without authorization is prohibited, 

(1.5) Smoking is not allowed on the Premises except as designated by Landlord in its 
sole and absolute discretion. 

(16) Additional actionsprohibited on. Landlord's preSseso 

a. Gambling in any form. 

b. Fighting, wrestling, horseplay; ür practical jokes, 

c, Possession of pornographic material. 

d, Possession of firearms, ammunition, or explosives. 

o. Harassment in any form. 

f. Not complying with environmental rules and regulations, 

(17) Tenant shall require that all of its employees and invitees participate in all s 
emergency drills that are conducted by Landlord, the fire department or any other governnner 
agency with authority, 

In the event of any conflict between the express terms and provisions of the Lease 
and the landing 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. 

andlozd's property off Landlord's 



September 21, 1998 

Clcttier °Kyan, Inc, 
6747 Sierra Court, Suite I 
Dublin, CA 94568 

LETTER AGREEMENT % ?ARKIING LOT LEASE 

e Chevron, 

CHEVRON U.S.A. INC,. a ant ants corporation ("Landlor RYAN, INC., a California corporation ("Tenant "), entered into a Ynrking effective September 1, 1993 (the "Lease ") for the occupancy by the Tens premises owned by the Landlord commonly known as the Dublin Warehouse 6400 Siena Court, City of Dublin, County of Contra Costa, State of California. 
The Landlord and Tenant desire to enter into this Letter Agreement in order to con fnm. that the Tenant has exercised its option to renew the Term pursuant to Section. 30 of the Lease, and to agree upon certain other matters related to the Lease. Aceordingly, in consideration of the terns and conditions of this Letter Agreement, the Landlord and Tenant agree as follows, effective u of the date of this Lotter Agreement: 

1, E2Lkeaded Term. Tenant has validly exercised its option to extend the Term of the Loose for one (1) additional three (3) year period (the ° °Extended Term ") pursuant to Section 30 of the Lease, 

ehormx Ilud Edam 
tdnspernma Compe>tt 
A 0ividan nl Charm USA. lae. 

&0, Sox 46I0 
Houston, TX 77210 

2. dart 1tginz exjt:aded Term. Notwithstanding Section 30A of the Lease, the Rent payable by Tenant to Landlord for the first year of the EZtcnded Term shall oe Two Thousand One Hundred Dollars ($2,100.00) per month. Rent payable for the second and third year of the Extended Term shall be adjusted based upon changes iu the Consumer Price Index, All Urban Consumers, San 1'rancisco Bay Area, using the methodology provided by Section 1:6áf the Lease. 

3. Brokers Fees. Landlord represtents and warrants to T cant that it has not used any broker or real estate agent in connection with the transaction which is the subject matter of this Letter Agreement. Tenant represents and warrants to Landlord that it has not used any broker or real estate agent in connection with the transaction which is the subject matter of this. Letter Agreement, Both Tenant and Landlord shall ìndenmit3¡ defend end hold the other harmless from and against all brokerage consultations or finder's fees, and claims therefor, payable in connection with the transaction which is the subject matter of this Letter Agreement,. resulting out of the sots or omissions of snob indemnifying patty. 

'AN 00 IDA ,15a îVltä A WbRR : 1 100Z 'R 'u o r 



4. Miser&neon *. Capitalized terms used herein shall have the same meaning given them in the Lease unless otherwise herein defined. Except as specifically amended hereby, 
all of the mans and conditions of the Lease shall be and remain in full force S effect. 

if the Tenant agrees with the terms and conditions of this Latter Aßteetnent, please indicate suph acceptance by executing two originals of this Letter Agreement where indicated below and returning one afthvm to my attention. 

ACCEPTED AND AGREED:. 

G11flLBR. RYAN, INC., 
e California car don 

Dy: 

CHEVRON U.S.A. INC., 
a Pennsylvania corporation, 
by its Chevron Real Estate Management 
Comp 

Tide: 

9/S 'a LUAR'oti n9 IAM aCA 9V4Y dhün tafakn,I WI ̀rv 'Onn 



( ,, 1993, by and between CHEVRON U.S.A. INC., 
VAN, [NC a California. corporation ( "Tent"), 

y 

Yard' ou. the site plan shown on Exhibit A attaohod 
Fifty (36,250) square feet, including the 
urb areas, driveways, parking areas, and 

but not limited to any and all ronds 
greed, moreover, that during normal 
bcontractors, offiotors, directors, and 

rd Immediately adjacent to the 

ears from the Commencement Data. 

1,3 Çgllunag a nt pate: Septembers., 1993, 

l.h E ¿( t' p,j ate: Five (5) years after the Commencement Date. 

1.5 Renewal; In accordance with Section 30 below, this Lease may be renewed for 
years from the Expiration Date. 

1.6 j«.,t f One Thousand Four Hundred Fifty Dollars (S1,á50.00) pat month during the 
months of the Term. At the end of the first twelve (12) months sad. every twelve (12) months the 
shall be adjusted, based upon changes in the Consumer Price Index, AR Urban Consumers, Sam Francisco Bay Area, 
unadjusted for seasonal variation, published by the United States Department of Labor, Bureau of Labor Statistics, 
No adjustment of Rent shall exceed five percent (5%) of the Itetít for the preceding twelve (12) month period, 

1,7 permitted Use: The Premises shalt be used for the sole purposes of storage of equipment related to 
Tea nt's business activities, and motor vehicles. 

j gadlqrdj e Addresat 

CHEVRON U.S.A. INC. 
c/o Chevron Real Estate 
Management Company 
225 Bush. Street 
San Franeisea, CA 94104 
Attention: Leasing Manager 



terrera 
Section 

Qettler -Ryan, Inc 
2150 West Winton Avenue 
Hayward, CA 94545 

Notice Period; Notwithstanding any other pttrvlsion of 
lase upon one hundred eighty (t 50) days' prior written no 

ASE OF PREMISES; USES 

0 
ry 

th 

Landlord hereby leases the Preuaiscs to Tenant, and Tenant hereby leases the Premises from Landlord, for 
the Term and subject to the provisions hereinafter sat fora. The Premises shall be used only for the Petmàtted Uno. 
Tenant shall is its use and enjoyment of Premises observe and abide by, mud shall require each of its employees, 
licensees and invitees to observe and abide by, sinews, statutes, ordinances, rules and regulations, ss well as any 
certificates of operation or any recorded document affecting the Premises, Tenant shall not do or permit to be done 

the Premises anything which will In any way increase the existing tare of or affect any tiro or other 
upon any property of Landlord in the vicinity of the Premises. Neither Tenant nor any of its employees, 

licensees or invitees shall do or permit anything to be done in or about the Premises which will in any way obstruct 
or interfere with the rights of Landlord, its officers, directors, lioenseee, agnate, invitees, contractors, and subcontractors to have rights of access to and from property of Landlord in the vicinity of the Premises, or Injure 

annoy dtem, nor shall Tenant nor any of Rs employees, licensees or invitees cause, maintain or permit any 
rice in, on or about the Promises or commit or suffer to be committed any waste in, on or about the Promises. 

Landlord hereby reservca a perpetual right of way over the Promises to allow Landlord permanent access to property 
of Landlord in the vicinity of the Premises.. 

3. TERM COMPLETION OF IMPROVEMENTS 

The Tenn shall be ou the. Commencement Date, and, unless sooner terminated or extended as hereinafter 
od, shall end on the Expire-doe Data, if Landlord, for any reason whatsoever, cannot deliver possession of 
mises to Tenant on Ihn Commencement Date, this Tease shall not be void or voidable, aor shall Landlord 

Tenant for any lose or damage resulting therefrom, but in that event, and excepting eases where delays 
. are caused by Tenant, Rent shall be waived for the period between the Commencement Date and the time when 

Landlord can deliver possession. No delay elan extend the Term or the Expiration Date, 

ïu consideration for the lease of the Premises to Tenant, Tenant shall prior to the Commencement Date 
chain link fence around the Premises to the reasonable satisfaction of Landlord in accordance with the 

hai hereto and made a part hereof as Exhibit A, All such improvements shall be completed prior to 
e Commencement Date to the reasonable satisfaction of Landlord, At the end of tits Tenn of this Lease, as such 

may be renewal in accordance with the terms and conditions hereof, all right and title to the chain -link fence 
constructed by Tat around the Premises shall revert to landlord, 

Tenant shall pay 
the landlord on the fiat 
commences an a day other t; 

calendar month, then the Rent 
deduction or offset, at Landlord's Add 
time to time designate in writing, 

4. RENT 

above adjusted from time to time 
watt or part thereof during the Term. If either t 

úy of a calendar month or ends on s day other than the last day 
Tonal month shall be prorated. Rent shall be paid to Landlord, without 

, or to such other person or at such other place as Landlord may from 



S, SERVICES 

3.1 Landlord sball mainlu n Landlord's property in the vicinity of the Premises and the public portions of 
the Landlord's property in the vicinity of the Premises, such as the entries, sidewalks, curb areas, driveways sad 
parking areas, is reasonably good order and condition (except for damage occasioned by the act of Tenant or 
employees, licensees or invitees of Tenant, which damage shall bo repaired by Landlord at Tenant's expense). 

5,2 If required for Tenant's use of the Premises, Tenant shall supply the Premises with and pay the feel cost 
oft (i) sewage service, if any, and (U) disposal service, if any, for a reasonable amount of garbage and waste 
generated by Tenant on the Premises, 

5.3 Landlord shall supply Topant with electricity for Tenant's use le, an or abaut doe Premises; provided, 
however, that Tenant shall reimburse Landlord for the coat thereof as additional Rant tiers coder on or before the 
first day of nob calendar month or portion thereof during the Tenn of this 

5.4 Landlord shall supply Tenant with water services for Tenant's use in, on or about the. Promises, at 
Landlord's cost, so long as such usage is in reasonable amounts, toe determined by Landlord in Landlord's solo and 
absolute discretion. 

Tenant shall 
use of the Pramisea 

6, RULES AM) REGULATIONS 

Ybaerwe and comply with any and all riles and regulations concerning occupation and 
y Ise adopted by Landlord is the reasonable exorcise of its discretion, 

At this commence 
perform at its expense a written 
provide Landlord with s report at the end of the T 
by Landlord and Tenant with expertise in cooductln 
indicate whether or not Hazardous Materials exist on 

7. ENVIRONMENTAL; REPAIRS 

era of this 
any envi 

Leas, or a reasonable time thereafter, Landlord will 
mental contamination of the Premiava. Tenant shall 

expense, by a contractor mutually agreed upon 
assessments of real property, which shall 
h pose a algalfosat threat to human health,. 

entry hereunder, Tenant acknowledges the Protrii as bahtg is the condition In which Landlord is 
r the Premises, subject only to the completion or correction of minor Iteras which do not 
e usability of the Premises by Tenant. Tenant shall, at all times during that Term hereof and at 

arrant, keep the Premises and every port thereof is good condition and repair, excepting 
d tear and excepting damage by firm, earthquake, act of Clod or the elements. Tenant shall at the 
hereof surrender to Landlord the Premises and any alteration, additions told Improvements thereto 
tien as whoa received, but excepting ordinary wear and tear and also excepting damage by fire, 

meatus, Landlord has no obligation and has made no promise to alter, improve, 
No representation respecting the condition of the Premises has been made 

to Tenant either by Landlord or any agent of Landlord except as specifically herein set forth. 

8. ALTERATIONS 

Teasat shall not alter or improve the Premises, or attach any fixtures or equipment therrta; without 
Landlord's prior written consent, which consent may be withheld iá. Landlord's sole and absolute dlaetrrtion. Tenant 
shall, at its sole cost and expense, alter or improve the Premises to comply with all applicable governmental laws, 
roles or regulations, and with the requirements of any insurer carrying fire, extended coverage, liability or other 
insurance covering the Premises, Any alterations or improvements to the Premises consented to by Landlord shall 
be made by Tenant It Tenant's sole cost and expanse, The contractor or person selected. by Tenant to make such 
alterations or Improvements must be approved in writing by Landlord prior to commencement of any work. 
Landlord shall have the right but not the obligation to require that any such contractor hired by Tenant shall, prior 

-3- 



to cottnnonoing work on tiro Premises, provide Landlaxd with # porfotxuxanau bond and a tabor and materials 
payment band in the amount oftho contract price for the work naming Latdlord and Tenant (aad any other person 
designated by Landlord) as ce- obligees. Alt alterations, fixtures and improvements made in or upon the Premises 
by either Tenant or Landlord shall iananedlatsly become Landlord's property, and at the end of the Term hereof, 
shall, at Landlord's option, either remain on the Promises without compensation to Tenant or be removed by 
Landlord for Tenant's account. Tenant shall reimburse Landlord for We cost of such removal (Including the cost 
of repairing any damage to the Premises or any building in the vicinity of the Promisee caused by removal and a 
reasonable charge for Landlord's overhead) within tea (19) Clays after receipt of a statement therefor, 

9. LIENS 

Tenant shall keep the Premises free from any Ilene arisin 
famished or obligations incurred by Tenant. Landlord shall have the sigh 
any notices that may be provided by law or which Landlord may deem to be 

y work performed, materials 
cep posted on the Premises 
protection from such lions, 

10. INDEMNIFICATION AND INSURANCE{ SUBItOCrATION 

10,1 Landlord shall. not be liable to, and `tenant hereby waives all claims against, Landlord, its 
and each officer, director, employee and agent of Landlord or its affiliates, for .i any to or death of any 
damage to any property (i) occurring in or on the Premises by or from any cause whatsoever, or (U) oco 
on or about any area in the vicinity of the Premises by reason of any act or omission or any active, past 
conourrent negligence or ÑUIt of Tenant, whether or not any such ir}jury, death or damage referred to in clause (I) 
or (ü) above may be caused In whole or In part by the passive negligence or fault, or in part by the active 
negligence or fault, of any of thole in whose favor Tenant so waives snob claims, and excepting in all oases only 
Igjury, death or damage caused solely by the negligence or willful misconduct of Landlord or its employees or 
agents. As used in this Section 19, "affiliate" shall mean any corporation whaichcnutrols, is controlled by or is under 
common control with Landlord, or any corporation resulting from the merger of or consolidation with Landlord. 

10,2 Tenant shall indemnify and hold harmless Landlord, its affiliates, and each officer, director, employee 
and agent of landlord or its affiliates (We "iudemoitecs"), from and against any and all claims or liability for injury 
to or death of any parson ( including employees of Tenant, Landlord, or say affiliate of Landlord) or damage to any 
property (including property belonging to Tenant or to Landlord) (i) ocourring in or ou the Promises by or from 
any cause whatsoever, or (íi) occurring in, on or about any area in the vicinity of the Promises, by reason of any 
Rot or omission or any active, passive et concurrent negligence or fault of Tenant, whether or not any such ìnjuuy, 
death or damage referred to in clause (i) or (II) above may be caused in whole or In part by Iho passive negligence 

fault or in part by the active negligence or fault of of said indemnitees; and excepting Mall oases only Injury, 
damage caused solely by the negligence or will nx1 misconduct of any of said lademaitaes. The obligations ty set forth in this Section. W shall survive termination of this Lease by expiration of the Term or 

10.3 Tenant shall, at its sole cost and expense, obtain and keep in fort during the Term are and extended 
ce Insuratce on. Tenant's improvements, fixtures, Atrnishittga and equipment in and upon the Promises in an 

t less than one handfed percent (100 %) of the toll replacement coat (without deduction for depreciation) 
received from said tnantrauce shall be applied to the payment of the coat of repair or 

repincemramt of any of Tenant's improvements, fixtures, flunisbings and equipment that may have boon damaged 
or destroyed unless this Lease terminales prior to such repair or replacement being made, m which eaao rho portion 
of such amounts representing improvements and fixtures which would have become Landlord's property pursuant 
to Section 8. hereof shall be paid over to Landlord, and the balance shall be retained by Tenant. 

10.4 Without in any way limiting 'tenant's liability pursuant to Subsection 10,2 above, Tenant shall, at its 
sole cost and capers©, obtain and keep in force during the Term hereof (i) Comprehensive or Commercial General 
Liability Insurance (Bodily Injury and Property Damage), including contractual liability to cover liability assumed 
under this Lease, with a limit of liability not less than one million dollars ($1,000,000) per occurrence; and (ii) 



Automobile Bodily Injury and Property Damage Liability Insurance with a limit of liability rat less flan five 
hundred dollars (F500,000) per occurrence, extending to owned, non-owned, and hired vehicles. 

10,5 All insurance required under this Section 10 and all renewals thereof shall be issued by such 
responsible companies qualified to do and doing business in Me State of California as may be approvedby Landlord. 
Each policy shall expressly provide that the policy shall not be canceled or altered without thirty (30) days' prior 
written notice to Landlord, All insurance under this Section 10 shelf name Landlord as an additional insured, shall 
be primary and noaeoatributing with arty insurance which ¡nay be carried by landlord, and shall expressly provide 
that Landlord, although named as an insured, shall nevertheless be entitled to recover under the policy for any loss, 
igjuty or damage to Landlord, its employees and contractors. Upon the issuance thereof, each sucb policy or a 
duplicate or certificate thereof shall be delivered to Landlord for retention by it. Tenant shall not occupy the 
Premises or commence any Tenant Improvements provided for in this Lease until it has delivered the required policy 
or certificate of insurance to Landlord. 

10.6 Tenant waives on behalf of its insurers under all policies of fire, theft, public liability, workers' 
tioa and other insurance now or hereafter existing during fife Term hereof and purchased by it insuring 

remises, or any portion or any contenta thereof, or my operations therein, or any area in the 
ses, all rights of subrogation which any insumr might otherwise have to any claims of Tenant 

diord, Landlord wolves on behalf of its insurers under the policies of fire, theft, public liability, workers' 
rrpensation and other insurance now or hereafter existing during the Term hereof and putohased by it insuring 

or covering the Premises or any property in the vicinity thereof or any portion thereof, or any operations therein, 
all rights of subrogation which any insurer might otherwise have to any claims of Landlord against Tenant in excess 
of the limits of any insurance carried by Tenant, Landlord and Tenant shall each, prior to or Immediately after the 
execution of this Lease, procure from each of such insurers a waiver of aü debts of subrogation which the insurer 
might otherwise have as against the other, to the extent requited by dria subsection, This subsection shall not be 
construed to require of Landlord or Tenant any Insurance coverage not otherwise required by this Lease nor to 
waive any rights of recovery that either Landlord or Tenant may have directly against the other to the extent that 
any loss or damage giving rise to any such right of recovery is not actually covered by insurance. It is specifically 
understood and agreed by Tenant that notwithstanding any other provision of this Lease, Landlord may cover its 
obligations under this Lease through its financial resources and satisfy any required evidence of such through u 
SelfAdmiuistered Claims Letter to Tenant. 

IL. DESTRUCTION OR DAMAGE 

are damaged by fie or other casualty, Landlord shall, subject 
are can, In Landlord's opinion, be made wlthinsixty (60) days foi 
e (unless such damage is caused by Tenant or any of ita employees,. 

s shall be made at Tenant's expense), and thin Lease shall remain 
:andlord's opinion, be made within said sixty (60) day period, Landlor 

within sixty (60) days after the dato of such Are or other casual 
tiña Lase continuing its full force and effect,. or (2) emulate 
oh date shall not be lees than thirty (30) days after the date such noti 

have damaged the Premises and if such damage is not the result of the negligence 
Tenant or Tenant's employees, Invitees or licctseea, then doting the period the 

i damage Tenant shall he entitled to a reduction in Rent based on the extent to 
hie by such damage. Landlord shall not be required to repair any Injury or 
placements of any improvements, alterations, additions or futures installed la 

Tenant shall, at Tenant's soie cost and expense, repair and restore its portion 
additions ar fixtures, 

If all or any 
or agreement in lie 

12, EMINENT DOMAIN 

I be taken as a result of the exercise of the power o 
terminate as to the part so taken as of the date of taking, and 



e balance of 
any taking, 

in 

b 

o 

whatsoever w 
for the value o 
does not result 
Each party wuiv 
petition the Supeñor Co 

13. ASSIGNMENT 

Tenant shall not, without the prior written consent of Landlord, which consent shall not Lea unreasonably withheld, assign or sublease this Lease or any occupancy of the Premiss by any person other than Tenant or its amplvyeoa, invitees or licensees. Landlord and Tenant agree that Landlord's withholding of its consent to a. sublease or assignment to or the use of occupancy of the Premises by one of Landlord's othertonttnts, if any or a party with 
whom Landlord le negotiating to lease other space shall not be unreasonable, A consent by Landlord to any one assignment or subletting shall not constitute a consent to any other or subsequent assignment or subletting, Tenant 
shalt provide Landlord with a copy of any asslgnnmut of this Lease or any sublease of the Premises and a copy of any document pursuant to which any such assignment or sublease may be made. Tenant shall pay or deliver over to Landlord, as additional Rent hereunder, any and 41 consideration received. by Tenant in respect of any such 
assignment and any and all amounts received under any such sublease in excess of the Rent duo under this Lease 
attributable to such portion of the Premises as is covered by such sublease and any and all other consideration 
received by Tenant in respect of any such sublease. 

14, EVENTS OF DEFAULT 

The occurrence of any one or wore of the following events ("Event of Default) shall constltnnt a b 
this Lease by Tenant; 

(a) If Tenant shall fail to pay any Rent, or additional Ront, or arty other sum or charge (sayable by Tenant 
hereunder, when and as the same becomes due and payable; or 

(b) If Tenant shall fail to perform or observe any other terw or provision hereof or of the rules and 
reg lattnns, if any, specified in Section 6 hereof, and shalt failure shall continue for more than ten (10) days; or 

(o) If Tenant shall make a general assignttnat for the benefit of creditors, or shall admit in wdting its 
imabiiity to pay its debts as they become due, or shall files petition in bankruptcy or shall be adjudicated a banduttpt 
or irnsotvont; or 

dri 

(t) If Tenant shall abandon the Pro p 

1,5. REhLEDLFS 

15.1. If an Event of Default shall occur, Landlord at any time theroatter utay give a written torntlrattlan 
notice to Tenant and on the date specified ïn such notice, Tenant's right to possession shall terminate and thîs L sane 
shall terminate, Upon such termination Landlord may recover from Tenant 

(1) The worth at the time of award of the unpaid Rent which had been earned at the titis of 



(ii) The worth at the time of award of the amount by which the unpaid Rent which would lave boon 
canxad after termination until the time of award exceeds the amount of such rectal loss that Tenant paves could 
bo reasonably avoided; 

(iii) The worth al the time of award of the amount by which the unpaid Rent for the balance of the 
Term after the time of award exceeda the amount of such Rent Ions that Tenant proves could be reasonably avoided; 
and 

(iv) Any other amount necessary to compensate 
by Tenant's failure to perform its obligations tinder this Lease or 
likely to result therefrom, 

15,2 Even though Tenant has breached this Lease, this Lmse shall cóntbtw in effect for so lo 
does not terminate Tenant's right to possession pursuant to Subsection 15,1 above, end Landlord may 
Its rights and remedies under this Lease, includieg the right to recover the Rent as it becomes due, 
maintenance or preservation or effbna to relet the Premises or the appointment of a receiver upon Mitia Landlord to protect Landlord's interest under this Lease aball not constitute a temünation of Tenant's ri 
possession unless written notice of Jonah: union is given by Landlord to Tenant. 

15,5 If Tenant shall fail to pay any arm of money, other than Rent, required to be paid by it hereunder or 
fall to perform any other aot on its part to be performed hereunder, Landlord may, but shall not be obligatod 

and without waiving or releasing Tenant from any obligations of Tenant, make any such payment or perform any such other act on Tenant's part to be made or performed as in. this Lease provided. All suers so paid by Landlord and all necessary incidental costs shall be deemed additional rent hereunder and shall be payable to 
Landlord on demand. Landlord &!tá11 nave (in addition to nay other right or remedy of Landlord) the sane rights and remedies in the event of the nonpayment thereof by Tenant es In the aao of default by Tenant in the payment of Rent, 

all the detriment proximately caused 
ordinary course of things would be 

O 13T OF ENTRY 

In addition to the Right of Entry specified in the last sentence of Section 2 above, Landlord may enter the 
Premises at any reasonable time to (i) inspect rise Premises, (if) exhibit the Premises to prospective purchasers, 
lenders or tenants, (id) determine whether Tenant is complying with at its obligations hereunder, (iv) post notices `for sale' signs la, on or about the Premises, (v) make repairs, (vi) repair, alter or otherwise prepare the 

raises for reoccupancy if Tenant vacates the Promises prior to the expiration of the Term, and (vii) take any 
other measures, Winding inspections, maintenance, repairs, alterations, additions and improvements to the Premises 
RR may be necessary or desirable fbr the safety, protection or preservation of the Premises or any property of 
Landlord in the vicinity of the Premises. Any such entry shall be for a reasonable period only and, if Tenant has 

treated the Premises, cause as little interference to Tenant as reasonably possible. Tenant hereby waives any 
for damages for any lgjwy or inconvenience to or interference with Tenant's business, any loss of occupancy 

enjoyment of the Premises or any other loss occasioned by such entry. Landlord shall at all times have and 
retain a key with which to unlock the gata to the Premises, and Landlord shall have the right to use any and all 
means whieb Landlord may deem proper In au omorge toy in order to obtain entry to the Premises, and any entry to the Promises obtained by Landlord by any of said means, or otherwise, shall not under any circumstances be 
construed or deemed to be a forcible or umiswtyl entry Into or Is detainer of the Premiata Of an eviction, actual or 
constructive, of Tenant from the Promisee, or any portion thereof, 

17.. ABANDONMENT 

If Tenant shall abandon or surrender the Promisees, or be dispossessed by process of law or otherwise,, any 
personal property baton ging to Tenant and loft ou the Premises shall. be deemed to be abandoned, and, at the option of Landlord, Landlord rosy sell or otlterwlee dispose of such personal property in any commercially reasonable 
manner. 

.q. 



18, BOLL 

If, without objection by Uudlord, Tenant holds possession of the Premises after expiration of the Term, 
Tenant shall become a tenant from mouth to month upon the terms. heroin specified at the than prevailing monthly 
Rout paid by at the exphation of the terns of this Lease pursuant to tits provisions of Sutton 4, payable in 
advance ou or before the that day of each mouth, Each party shag give the other written notice at least thirty (30) 
days prior to the dato of termination of such monthly tenancy of its intention to terminate such tenancy. 

the Landlord shah sell or 
thereafter shall terminate, 

and Tenant shall adorn to such new o 
a of Chevron Corporation, and it se 

and ile successors and assigns shall 
the Tenant. 

LE 

ESTOPPEL CERTIFICATE 

At any time and from time to time but on not less than ten (10) days' prior written 
Tenant shall execute, acknowledge and deliver to Landlord, promptly upon request, a certifi 

(a) that this Lease is unmodified and in full force and effect (or, if there have been modifications, that this 
Lease is in full force and effect as modified, and stating the date and nature of each modification» 

(b) the date to which Reut and other sums payable hereunder have been paid; 

exaepk as stated, no notice has been received by Tenant of any default which has not 

f, Landlord is not in default hereunder; and 

be reasonably requested by Landlord. 

Any such certificate may be relied upon by any actual or prospective purchaser, 
any died trust encumbering, or landlord under any ground or other underlying lease 
Landlord hi the vicinity of the Premises or any part thereof. 

21. OVERDUE PAYMENTS 

Tenant aoknowladges that We payment by Tenant to l imdlord of the Rent, or any other amount 
this Leone will carne Landlord to Incur costa not contemplated by this Lease, if any, the exact 

icable to ascertain. Such coats include, without limitation process n 
and pate charges täat may be imposed on Landlord by virtue of its debt obligations, If any. 

y, if fails to wake any of such payments within ten (10) days after such payment is due, Tenant 
art additional charge equal to the greater of (i) interest on such payant, from the date duo until paid, at of (A) the "reference rate" of interest announced by the Bank of America N.T4S.A., as in effect from 

day, plus five percent (5%) per annum, or (B) the maximum rate permitted by law, or (it) one hundred 
($100). 

CS+ Ccaalthtttïs.l 
51m tC orerheni 

mploy, 



0 Y 
In the event of any legal or equitable action between Landlord and Tenant to enforce any provision of this 

Lease or to protect or establish any right or remedy of either Landlord or Tenant hereunder, the unsviceessful party 
shall pay to the prevailing party all coats and expenses, including reasonable attorneys' fees, incurred in such action 
or pros eding and in any appeal in connection therewith by such prevailing patty, and any such costs, expenses and 
attorneys' fees shall be included in and as a part of any such judgment entered in favor of such prevailing party, 

24. NOTICES 

d demanda which may be or are required to bo given by either Landlord or Tenant to the other 
med to have been fully given when made meriting and deposited in the United States mall, 

, postage prepaid, and addressed ae follows: to Tenant at Tenant's Address, or to such other 
place as Tenant may from time to time designate hi a notice to Landlord, or delivered to Tenant at the Premises; 
to Landlord at Landlord's Address, or to such other place as Landlord may from time to thee designate in a notice 
to Tenant. Tenant hereby appointe as its agent to receive the service of all dispossessery or distraint proceedings 
and notices thereunder the person in charge of or occupying the Premises at the time and if no person shall be La 
charge of or occupying the Premises, then such service may be mode by attaching the service on the Nam entrance 
of the Premises. 

w 

at, condition or provision herein 
o saran or any other agreement, 

between Landlord and Tenaci 
dlerd or Tenant to insist upon 
.bsequent acceptance of Rent 

a waiver of any preceding 
this Lease, other than the 

rd's of Tenant's knowledge of such 

coven 
in the 
the perfornuwce by 
hereunder by Landlord or the 
breach by Landlord or Tenant 
failure of Tenant to pay the pa 
preceding broach at the tint of Kee 

26. COIVIM,ETE AGREEMENT 

There are no anal agreements between Landlord and Tenant affecting this Lease, and dtäs Lease supersedes 
and cancele any and all previous negadadons, arrangements, brochures, letters of intent, agreem eats and 
understandings. This Lease may not be amended or modified in any respect whatsoever except by an instrument 
in writing signed by Landlord and Tenant, 

27. CORPORATE AUTñORITY 

. Each person exeoutiag this Lease on behalf of Tenant does hereby covenant and warrant that (a) Tenant is 
duly incorporated and validly existing under the laws of Me State of California, (b) Tenant has fú11 corporate right 
and authority to enter into this Lease, and (o) each person signing this Lease oat behalf of Tenant is duly authorized 
to do so. 

28. MISCELLANEOUS 

if there be more than one person or entity constituting the Tenant, the obligations hereunder Imposed upon 
the Tenant shall be Jahn and several, Time is of the essence of this Leave and each and all of its provisions. The 
agreements, covenants, conditions and provisions heroin contained shall, subject to Sections 13 and 19, apply to and 

-9- 



bind the heirs, executors, administrators, successors and assigns of the parties hereto. if any provision of this Lease Audi be determined to be illegal or unenforceable, such detenninatlon shall not affect any other provision of this Lease and all such other provisions shall remain in full force and effect. This Lease shall be governed by and 
construed in accordance with the kw of the State of California, without regard to the principles of conflicts of law. 

29. CONFLICT OF ENTRUST; 1W RT TO Awry 

relating to this Lease are strictly prohibited. Except u otherwise expressly provided 
any dfrnoror, employee or agent of Tenant, shall give to or receive from any director, emplayan ar agent of Landlord any gift, entertainment or other favor of significant value, or any commission, fee er Teawtt nor any director, employee or agent of Tenant shall enter into any business relatioaslrfp wi0t say d rector, employee or agent of Landlord (or of any affiliate of Landlord), mama such person is act stg fbt and an behalf of Landlord, without prior written notification thereof to Landlord, My representative(a) who ceçl by Landlord rosy and t any and all records of Tenant for the ach, purpose of detemsinfng whether there has been co 

30. OPTION TO RENEW 

30. t Provided Tennant is not is de(nult under this Lease, Tenant shall have wad is hereby giv to renew and extend this Lease for one (T) additional three (3) year period upon tine terms, covenants, can and provisions heroin contained that are in effect as of the time of such renewal and extension, excepting R follow upon the expiration of the original Term of this Lease, 

30.2 The option may be exernised by Tenant's giving Landlord notice of its irrevocable exercise of the sate act loss than forty-five (45) days' prior to the expiration date of the original Term hereof, 

30.3 Tenant may renew this Lease and extend the Term hereof as to all (but not less than all) of the 
Promisns drat ara, err the date of the exercise of the option, subject to this. Lease. 

30.4 The Rent payable during the renewal Tent, shall be the greater of (i) the prevailing market rectal rata for similar space and amenities in Alameda County, California as of the date of exercise of Tensat'a election to renew, or (A) the Reut being paid by Tenant at the and of the original Term hereof, 

3L HAZARDOUS MATERIALS 

not bring upon, cause to be brought upon, or generate on the Preaches, or any area ìn the 
any 'hazardous materials', lay diótd si all have táe right to enter thel'rnndses at any time 

use, mishandling and/or relenne of Tazardous materials. As used herein, the tern 
any hazardous or toxic substanoe material ox assts which is or may be ome reguhded 

ty, the Stara of California or tine U 
station, any material or substance which 

Conservation and Recovery Act, 42 
Comprehensive Environmental Response, Co 
enm and petroleum products. 

rdous 

create a duty upon Landlord to conduct such in 
hall have no liability for failure to do so. 

minify and htiid Landlord bareness from and against any and anuses, 
(including attorney's fees and costs), whether direct or indirect, known or 
tafiAs therefor which may arise on account of or in any way connected with 

Premises. 

g 

lability Act, 

-ta 



tdloxd and Tenant have t eoutecl tlxts Lease ns a£ üw dny and year first 

LANDLORD; 

ti. 



ARCADIS 

Attachment 3 

Statement 



Mr Bruce H, Wolfe 
Executive Officer 
California Regional WaterQolili 
San Francisco Bay Regiöh 

`;L61(5 Clay Street, $i ite 1400 
Oakland, California 94612 

Satya Slnna 
Et,IVjronmental Project- 
Manager 
Su})erfiand and Specialty 
Portfettos: 

Chevron RnvIrontnental 
Management Company 
6001 Bellinger Canyon Road 
Room K2256 
Sari Ramen# CA 945E3-2324 
Tel (925) 842 -9$75 
Fax (925) 8420213 
satyaslnhé @chevron corn 

Statement 
Former Chevron Recotds'LäciÏ 
6400 Sierra Court 
Dublin, California 
File No: 0 *S0690 (CFC). 

Dear Mr. Wórhi: 

At the request of,C,hevron- Envlrontientál ManägementComipany (Chevron EWSC), ARCADIS has responded to the letter from the California Regional Watet Quality Codtrol Board ( "RWQCB ") dated April 71, 2008 (rile [,etter ") 
requesting information' pertaining to the eboVe -refe eheed site PursUant to the requirement of bullet item RI 1 of 
Tint Letter I certify pndprpenalty of pctjpiy that the information included Within ARCADIS' Response to SIle 
Hls(gry gegoort, dated lune 19, 2008 is Il41, true, ü ur:el: t iel: 



EXHIBIT G 



Chevron 
Amy E. Gaylord 
Counsel 

October 2, 2008 

Mr. Cleet Carlton, P.G. 
Engineering Geologist 
San Francisco Bay Regional Water Quality Control Board 
1515 Clay Street, Suite 1400 
Oakland, California 94612 

Law Department 
Chevron U.S.A. Inc. 
6111 aollinger Canyon Road 
San Ramon, CA 94583 
Tel 925-543-1676 
Fax 925 -543.2346 
agay lard© chevron. corn 

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, California (the "Property "). Specifically, I write to 
address comments you have made indicating that the Regional Water Quality Control Board, San 
Francisco Bay Region ( "RWQCB" or "Regional Board ") does not intend to pursue 
AT &T /Lucent as successor(s) to Western Electric Company ( "Western") despite the fact that 
Western was the owner /operator of the Property at the time 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" or "State Board "). As the 
owner /operator at the time of a release, Western is the primarily responsible 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 responsible parties on orders issued pursuant to 
Water Code sections 13267 and 13304, et seq.: "[g]enerally speaking, it is appropriate and 
responsible for a Regional Board to flame [on the order] all parties for which there is reasonable 

I Chain of title records, enclosed, indicate that Western Electric Company leased the property at least as early as 
1970 from Christopher MacDonald, Phyllis W. MacDonald, Nicole De Sugny MacDonald, C. Edward Nelson and 
Margaret Laurie Nelson ( "Macdonald Owners "). Records indicate this lease was properly transferred to the 
MacDonald Owners when they purchased the property, suggesting that. Western Electric Company was leasing the 
property prior 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 Technologies have entered into an indemnity 
agreement under which Lucent has contractual responsibility for Western Electric's liabilities at the Property. 



Mr. Cleet Carlton, P.G. 
October 2, 2008 
Page 2 

evidence of responsibility, even in cases of disputed responsibility." Exxon Company, U.S.A., et 
al., Order No. 85 -7 (SWRCB 1986). Arriving at a determination of responsibility requires the 
Regional Board consider "any reasonable evidence, whether direct or circumstantial, in order to 
establish the existence of a discharge or a threatened 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 determining 
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 evidençe, whether direct or circumstantial, including, but not 
limited to, evidence in the following categories:.. . 

1. Documentation of historical or current activities, waste characteristics, 
chemical use, storage or disposal information, as documented by public records, 
responses to questionnaires, or other sources of information; 

2. Site characteristics and location in relation to other 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 clarifiers; ... 

Based on State Board Resolution 92 -49, the following evidence requires naming AT &T /Lucent 
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 Electric'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 "tri" tank, the presence 
of such a tank for storage of solvents is consistent with Western Electric's operations. An 
Internet webpage about Western Electric, a copy of which is enclosed, identifies Western 
Electric as "an American electrical engineering company, the manufacturing arm 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 
timeframe of Western Electric's operations at the Property is highly likely. Historically, 



Mr. Cleet Carlton, P.G. 
October 2, 2008 
Page 3 

solvents have been widely used as a degreaser for metal parts in industries 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 worker exposure 
to TCE in 19731 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 described in Resolution 92 -49, coupled with the 
long -standing State Board policy of naming all dischargers, AT &T /Lucent on behalf of Western 
Electric must be named on any order regarding the Property. 

B. e Pro te Owner /O xator at the Time of Dischar e - In this Case Western Electric- 

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 release 
were appropriately named only as secondarily responsible parties). 

As set forth above, Western used and likely released solvents during its operations on the 
Property. In contrast, the only facility Chevron operated on the Property was a document 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. 

* ** 
Because the evidence points to a solvent release by Western, and because Chevron never used 
solvents at the. Property, State Board policy requires (1) naming AT &T /Lucent on behalf of 
Western Electric as a responsible party for the Property, (2.) naming AT &T /Lucent on behalf of 
Western 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 fails to adhere to these longstanding State Board policies, Chevron will be 
left with no choice but to appeal any order issued to it. 

If you have any questions, feel free to call. 

Sincerely, 

a; k,, 
Amy E, Gaylord 

Ends. 

cc: Satya Sinha, Chevron Environmental Management Company (w /o encl.) 
A. Todd Littleworth, Esq. (w /o encl.) 
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Date: February 9, 2009 
File No: 0150690 (CPC) 

Chevron Environmental Management Company 
c/o Satya Sinha 
6001 Bollinger Canyon Rd., Room K2094 
San Ramon, CA 94583 
satyasinha@ehevron.com 

Arnold Schwarzenegger 
Governor 

SUBJECT: 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 Work Plan to define the extent of contamination as a result of 
releases from the former "trice" aboveground storage tank (AST) at the subject property, 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 property over a 28 -year period 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 property 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 report, 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 Ecology and Environment, Inc. (E &E) for sampling and removal 
activities in 1996. E &E reported that the top of the former AST had rusted out and 
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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 quantifies 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 to 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 orders issued pursuant to Water 
Code sections 13267 and 13304. Citing Order No. 85 -7 (SWRCB, 1986), the letter states 
"[g]enerally 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 report requirements, 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 
ccarlton @waterboards.ca.gov]. 

Sincerely, 

Bruce H. Wolfe 
Executive Officer 

Attachment: Water Code Section 13267 Fact Sheet 
cc w /attach: Mailing List 
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Robison Family Trust 
c/o Gabriel E. Arechaederra 
Colliers International - Pleasanton 
5050 Hopyard Road, Suite 180 
Pleasanton, CA 94588 
garecha @Colliersparrish.com 

Robison Family Trust 
c/o Laurie Faith 
Streamline Property Management 
7901 Stoneridge Drive, Suite 205 
Pleasanton, CA 94588 
Ifaith ,streamlineproperties.com 

AT &T and Alcatel- Lucent c /o: 
Ralph L. McMurry, Esq. 
30 Vesey Street, 15th Floor 
New York, NY 10007 
rlmemuriyO,earthl ink.net 

B.F. Saul Real Estate Investment Trust 
Legal Department 
c/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(aU,netvista.net 

Ron Helm 
Cornerstone Earth Group 
1259 Oakmead Parkway 
Sunnyvale, CA 94085 
rhelmna cornerstoneearth.com 

Cheryl Dizon 
Zone 7 Water Agency 
100 North Canyons Parkway 
Livermore, CA 94551 
çdizon@zone7watpr.com 

Donna Drogos 
Alameda County Environmental Health 
1131 Harbor Bay Parkway 
Alameda, CA 94502 
donna.droaos(áacgov.org 

Mark Lander 
City Engineer, City of Dublin 
100 Civic Plaza 
Dublin, CA 64568 
Mark.Lander@ci.dublin.ca,us 



n California Regional Water Quality Control Board 
San Francisco Bay Region Linda S, Attains 

Secretary for 
Environmental Protection 1515 Clay Street, Suite 1400, Oakland, California 94612 

(510) 622 -2300 Fax (510) 622-2460 
heba:tt www. waterboards .ca.¢ovtsanfranciscobay. 

Fact Sheet - Requirements For Submitting Technical Reports 
Under Section 13267 of the California Water Code 

Arnold Schwrirzencgger 
Governor 

What does it mean when the Regional Water 
Board requires a technical report? 
Section 132671 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.,,shall furnish, under penalty of perjury, 
technical or monitoring program reports which 
the regional board requires." 

This requirement for a technical report seems 
to mean that I am guilty of something, or at 
least responsible for cleaning something up. 
What if that is not so? 
The requirement for a technical report is a tool 
the Regional Water Board uses to investigate 
water quality issues or 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 can ask for? 
Yes. T he 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 a 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 submitted in 
writing, giving reasons. 

All code sections referenced herein can be 
found by going to www.leginfo.ca.gov. 

Are there penalties if I 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 
per day as well as criminal penalties. A person 
who submits false information or fails to comply 
with a requirement to submit a technical report 
may be found guilty of a misdemeanor. For 
some reports, submission of false Information 
may be a felony. 

Do I have to use a consultant or attorney to 
comply? 
There is no legal requirement for this, but as a 
practical matter, in most cases the specialized 
nature of the information required makes use 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 California 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 
to file a petition to the State Water Resources 
Control Board 

If I have more questions, 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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