California Regional Water Quality Control Board
Los Angeles Region

320 W. 4™ Street, Suite 200, Los Angeles, California 90013
(213) 576-6600-= 'FAX (213) 576-6640

Matthew Rodriquez : htm://www.waterboards.ca.aoy/]osan'zeles ) E dmund G. Brown Jr-

Secretary for ’ ) _ . = Governor
Environmental Protection : .

September 14, 2011 .

Patrick Del-Duca, Esq.
Zuber & Taillieu LLP
.. 777 South Figueroa Street, 37th Floor
“Los Angeles, CA 90017

" Dear Mr. Del Duca:

'"PROSPECTIVE PURCHASER AGREEMENT AND COVENANT NOT TO SUE WITH
GLENDALE/GOODWIN REALTY |, LLC, THE KROGER CO., AND RALPHS GROCERY
-COMPANY FOR FORMER EXCELLO PLATING COMPANY, INC. SITE, 4057 AND 4059
GOODWIN AVENUE, LOS ANGELES, CA (SITE ID NO. 2040209; FILE NO. 113.5243)

On July 14, 2011 the Los Angeles Reglonal Water Quality Control Board (Los Angeles Water
Board) adopted Resolution No. R11-009 authorizing me to sign a Prospective Purchaser
Agreement and Covenant Not to Sue (hereinafter, the PPA) with Glendale/Goodwin Realty |,
LLC, The Kroger Co., and Ralphs Grocery Company for onsite soil cleanup -at the Former
. Excello Plating Company, Inc. site located at 4057 and 4059 Goodwin Avenue in Los Angeles,
California. :

Enclosed are four original copies of the PPA, which | have signed. Please have an authorized
representative from Glendale/Goodwin Realty |, LLC, The Kroger Co., and Ralphs Grocery
Company sign each of the copies. Once signed, piease return one fully executed copy to the
Los Angeles Water Board, directed to Larry Moore at the address above.

“Sincerely,

' *5M Uﬂ_&’“\
Samuel Unger
Executive Officer

Enclosures

cc: - Jennifer Fordyce, Office of Chief Counsel, State Water Resources Control
Board (w/o enclosures) ,

California Environmental Protection Agency

Q. % Recycled Paper




CALI“.RNIA REGIONAL WATER QUALHY CONTROL BOARD

LOS ANGELES REGION
IN THE MATTER.OF: | - LARWOCB SCP File No. 113.5243
Former Excello Plating Co., Tnc. site '| PROSPECTIVE PURCHASER AGREEMENT
4057 -and-4059.Goodwin Avenue ) AND COVENANT NOT TO SUE

Los Angeles, CA90039
APN: 5593-0202020 ¢
SETTLING RESRONDENTS:
Glendale/Goodwin Realty I, TLC, an Ohio
lirnited 1iability company, The Kroger Co., an
Ohio -corperation, and Ralphs ‘Grocery

Pursuant to. the Porter-Cologne Water Quality
' ‘Control Act, California Water Code § 13000 ez seg.

Company, an Ohio corperation

ArticleI
INTRODUCTION

1.1 Parties. This Prospective Purchaser Agreement and Covenant Not to Sue' (““Agreement”) is made
and entered into by and between the California Regional Water Quality Controel Board, Los Angeles
Region (* LARWQCB”), Glendale/Goodwin Realty I, LLC, an Ohio limited liability company
(“GGRI”), The Kroger Co., an Ohio corporation (“Kroger”), and Ralphs Grocery Company, an Ohio

Corporation ¢ ‘RGGE) —GGERI-and-RGE-are-subsidiaries-of Kroger—GGRIK=o 061,.@13,61_&&@;&113

collectively refer_red to herein as the “Settling Respondents » The LARWQCB and Settling
-Respondents are collectively referred to herein as the “Parties.” '

1.2 Site. This Agreement pertains 1o the former Excello Platmcr Co., Inc. real propefcy (“Property”)
located at 4057 and 4059 Goodwin Avenue, in the City of Los Anceles County of Los Angeles, State of,
California, and referenced as Assessor Parcel Number 5593-020-020. The Property is more particularly -
described in Exhibit A (Legal Description of Property) and Exhibit B (Assessm s Parcel Map of
Property) aﬁﬂched hereto.

1.3 Jurisdiction. The LARWQCB enters into this Agr eementpmsuant to CahfonnaWatel Code § 13000
- et seq. (the “Porter~Coloone Water Quality Control Act”). The LARWQCB has authority to enter
into agr eements whereby the LARWQCB covenants not to sue,-or to assert claims against, prospective
pulchasers in enforcement actions or ether administrative actions for environmental remediation of
envn onmentally Jmpacted properties; if such aoreements are sufficiently in the public interest.

L 4 Purpose. GGRI proposes to purchase the Pr operty and remediate it as herein contemplated.
Thereafter, RGC, as further described below, intends to use the Property to expand the operations of its
existing warehouse and-distribution facility located on adjacent property that it owns. Each of the Parties -
agrees to undertake all actions required of such Party by the terms and conditions of this-Agreement.
The purpose of this Agreement is to settle and resolve, subject to reservations and limitations contained
in Article XTI (Covenants Not to Sue) and Article X1 (Certification), the potential liability of the Settling
Respondents for the Bxisting Contamination (hereinafter defined in Article If) at the Property that would

’ Oﬂ’lGI'WISS result from any of the Setfling Respondents becommc the owners of the Ploperty



1.5 The Parties mtend and believe that, based upon competent engineering and other data previously -
considered.and the actions tobe talxen by the Settling Respondents in accordgnee with this Agreement,
theintended uses.of the Property. (and all agtivities anticipated to be undertaken in connection therewith)
willnet-exacerbate or contributetothe Existing Contamination or pose health.risks to persons present at

‘the Property. )
1.6 The ‘Parties agree that the Setfling Respondents entry into this Agleement -and the achons

undertaken by the Setfling Resp ents in accordance with this Ameement do not constitute an
admission of any liability by the-Séttling Respondents '

1.7 Settling Respondents will establish, and agree to mmntam adequate financial assurances to ensure
completion of actions undertaken by the Settling Respondents in accordance Wlth tb:ts Agreement.

18 Th 1‘esolut10n of ﬂ.’]lS pot»

) ility, in exchancre for provision by the S nde;
6] benefit in the form of investigation and reme dous
substances pollutants or contammants in the onsite soils at the Property, as more partlcularly descnbed
belpw, is in-the public interest. The: LARWQC‘B ‘has determined that this Agreement is fair, reasonable
and in thespublic interest, This Agreement benefits the public interest by ensuring the timely completion
of response actions covered under fhis Agreement, by removing onsite seil contamination that is
contributing to and exacerbating groundwater contamination, by rev1tahzmv an underutillzed srce and by
enhancing the economic value of the Property and its surrounding areas. - :

1.9 This Agreement shall be subject to the acqmsmon of title to the Property by oné ormore of Settling
Respondents. If one or more of Settling Respondents fail to acquire title to the Property, this Agreement -
shall be null and void and the LARWQCB reserves all rights it may otherwrse have against Settling

‘Respondents.

Axticle IL

DEFINITIONS

Unless otherwise expr essly provided herein, terms used 1n this Ameement that are defined inthe Water
Code or in regulations promulgated under the Water Code shall have the meaning assig vned to them inthe
Water Code or in such regulations, including any amendments thereto.

2.1 “Agreement” means this Prospective Purchaser Agreement and Covenant Not to'Sue and all exhlb1ts

- and appendices attached hereto (listed in Section 15.26 below). In the event of conflict between this
~ Agreement and any exhibit or appendix, this Agreement shall control. :

Y

. 22 “Article” means a por tion of this Agreement identified by a Roman numeral.

2.3 “CERCLA” means the Comprehensive Environmental Response, Compensatmn and Liability Act
of 1980, 42 U.S.C. § 9601 et seq. and any amendments thereto. :

2.4 “Conditional Approval Letter” means the letter attached hereto as Exhlblt C, dated November 1,
2010, by Wthh Samuel Unger, Executive Officer of the LARWQCB, communicated to Ms. Alice C.
Clarno in her capacity as Trustee of The Spirito Family Trust, current owner of. the Property, the
conditional approval of the Remedial Action Plan in reference to the Property, attached hereto as Exhibit

2.5 “Effective Date” means the date upon which this Agreement 1s fully executed by the Parties.

2.6 “Existing Contamination” means any contamination or pollution caused by any hazardous

substances, pollutants, or contaminants released or disposed of at.the Property that:
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(B

(©)-

are pfesent or existing at, on, or under (including within the groundwater beneath) the
Propertyas of the Eff%twe Date of this Agreement;

originated or migrated from the Ploperty prior to the. Effective Date of this Aoreement -and

migeate onto or under’ or ongmate from the Property after the BEffective D'Lte of this .
Agreement,

The Remedial Action Plan attachedhereto as Exhibit D, indts Section 4, more particularly describes the
Existing Contamination, including referenceto-the Existing Contamination as described in thefollowing

sources.

1

3)
4)
5)

'6)

7)

AeroVironment Inc., 1993. Letter report with subject “Soﬂ Vapor Survey Report, Excello
Platlng » December 9, 1993,

Aer¢Virenmentinc., 1994, Phase Il Soil Vapor Survey Report for Excello Plating Inc., 4057
Goodwin Avenue, Los Angeles, California, LARW@CE File No. 113.5243. September 1994..

ATC Assocntes Inc., 2004. Work Plan. Qctober 14, 2@04

Conservaﬂon Consulting Tnternatienal, Inc ,2@07 Remedial Acnon Plan. Audustz& 2007.

Conservation Consulting Internatienal, Inc.,2008a. Envir onmental Database Report Review
anc’l«Re{guldtO’iy'Aaenc'y Research, Ralphs Distribution Facility. Fébruary 29, :2008.

Conseryation Consulting Internat1onal Inc., 20080b. RevzseclRemedmlActzon Plan. Meuch\ "

28,2008,

4‘Conservat10n Conbultm& International, Inc., 2 2008c. Grounclwazél Momtormg Repb;fThzrd
 Quarter 2008, Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles

‘f" California? 093 9-RWQCB-File-No: 113 -5243-Qctober-15--2008.

8)

9)

12)

13)

Conservation Consulting International, Inc., 2009: Groundwater Momtm ing Report First
Semi-Annual 2009, Former Excello Plating Company, 4057 Goodwin Avenue, LosAngeleS
Calzfm nia 90039, RWQCB File No. 113.5243. June 30, 2009. :

Conservation‘Consulting International, Inc., 2010a. Gr: oundwater Monitori ing Report Second
Semi-Annual 2009, Former Excello Platmg Company, 4057 Goodwin Avenue, LosAngeles, '

- California 90039, RWQCB File No. 113.5243. January 15, 2010.

Conservation Consulting International, Inc., 2010b. Groundwater M onitoring Report First
Semi-Annual 2010, Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles,
California 90039, RWQOCB File No. 113.5243. July 28, 2010.

Conservation Consulting International, Inc., 2010c. Gr: ounclwate; Monitoring Report Second

- Semi-Annual 2010, Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles,

California 90039, RWQCB File No. 113.5243. Deceraber 31, 2010.

Ceres Associates, 2006a. Soil and Groundwater Sampling Report, Excello Plating Company,
4057 Goodwin Avenue, LosAngeleS California 90039, RWOCB File No. 113.5243. April 4,
2006.

Ceres Associates 2006b. Repoﬂ of Additional Soil Sampling, Excello Plazing Compary,
4057 Goodwin Avenue, Los Angeles, California 90039, RWQCB lee No. 113.5243.
November 9, 2006.



14) .'

Ceres Assecntes 2@@8 M@mz'anng Well-Installation and 2nd Quarter 2008 Mamt@nng
llo ] g 'Goodwin Averue, Los Angeles, California 90039,
30,2008,

15) ' Environmental ;Ré@owery Servme’s Inc., 2006. Above Grround Facﬂlty Cleanup
Documentation. March.2006.

16) Kileinfelder, 2008a. Warkplan:for Supplemental Szte Assessment, The Spirito Family Trust

Parcel, 4057 Goodwin. Avenue, Los Angeles California 90039. August 22, 2008,

17)- Kleinfelder, 2008b. Supplemenml Site AS.S'essmem The Spirito Family Trust Parcel, 4057 .
Goodwin Avenue, Los Angeles, California 960039. November 26, 2008.

18) LARWQCB, 2008. Letter to Ms. Alice C. Clamo of The Spirito Pamiiy Trust, Sé.ptembﬁr -
15,2008,

19) -Conservation Consulting Int mationdl, Inc., 2011. Fz7 st Semi-Annual 2011 Gr 0undwater
: M@mtormg Report, Form ice -laimg Company, 4057 Goodwin Avenue, Los Angeles,
Californic:: 90039, RWQ e No. 113, 5243 June 28, 2611.

20) Environmental Resources Nanagement, ’7011 Spring 2011 Remedial Investigation Well
- Sampling Report. San ¥ ernando Valley Superfund Sites. Area 2 - Crystal Springs. Glendale
‘Novih and Glendale South Gperable Units. Project No. 0120708. July 2011.

“Bxisting Contamination” shall not include any centdmination or poliution caused by any hazardous
substances, pollutants or contaminants released or (hsposed of at portions of the Superfund Site other.
than the Property regardless of whether such hazardous substances pollutants, or contaminants migrated

. to, under, or from the Property. .

- “Intervest—vill-becalcHl nfpﬂ")t‘l‘"fh‘p"-r""\"fp ofretist eqmpﬂ OnanvesaenTin fh'p‘Qnmhm T\’/Tnnpv

Investment Fund pursuant to § 16475 of the Cahforma Government Code. . - . g

. 2.8 “Land Use Controls” meaps ‘recorded mstruments that help minimize the potential for human
exposure to hazardous substances, pollutants, or contaminants and/or protect the integrity of the remedy
by restricting the present and future uses of the Pr@pefcy Land Use:Controls include, but are not limited
 to, recorded covenants, easements, restrictions, servitudes, special building permit requirements, arid well
drilling prohibitiens, or any combination thereof. Land Use Controls run with the land from the date of

- zecordation, bind all of the owners of the land, and their heirs, successors, and assignees, and the agents,

employees, and lessees of the owners, heirs, successers, and assignees, and shall be enforceable by the
LARWQCB. :

2.9 “LARWQCB? means the California Recloml Water Quality Control Board, Los Ancreles Region,
and includes any successor agencies or departments of the State of California that may bave
' 1espon31b111ty for and Junsdlcnon over the subject matter of this Agreement.-

2.10 “Oversight Costs” includes all direct or indirect costs incurred by the LARWQCB in preparing

' this Agreement, and in monitoring, supervising or overseeing Settling Respondents’ performance of the

Work, including costs incurred in reviewing plans, reports and other documents submitted pursuant to

- this Agreement or pursuant to the requirements of USEPA, as well as costs mcuned in overseeing -
implementation of the Work, including attorneys costs. : :

2.11 “Parties” mean the LARWQCB and Settling Respondents.



242 “Property” means the real pr0perty docated.at 4057 and 4059:Goodwin Avenue, in the City of Los

Angeles, County-of Los Angeles, State of-Célifornia,-and referenced.as AssessoriP cel Nuitrber 5593~
020-020. TheProperty is more- particularly described inBxhibit A (Legal Description of Property) and
Exhibit. B (Assessor’s Parcel Map of Propeﬂ:y) attached “hereto, The Property enconpasses
approximately .96 acres. ,

- 2,18 “Remedial Action Plan” or “RAP means the-Remedial Action Plan, The Spirito F. amziy Trust
Pczrcel 4@5 7 cmd 4059 Goodwzn Avenue ( mclu:lmg z‘he F omm Excello Platmg C'@ Inc Faczlziy ) Czly of

Appwvwl Letter and attached hereto >as E hi ,it"D “Remedl'd Actlon Plan” or "’ does notmclude
" theschedulecontained:in Section 13 of; theRAP, Wthh has: been superseded by- the Schedule contained
in Exhﬂalt E to this Agreement.

2.14 “Section” means aportion of this A01 eement identified by an Arablc numeral or alower caseletter,

2.15“Setiling Respondents” means-GGRI, Kroger, and RGC.

2.16 “Superfund Site” means the'San Fernando Valley (dll-areas) Supelfund Site, of which.Area2 (also

known as the ‘Glendale North and South Operable Units) encompasses approximately 9,726 acres,
located generally in the area of Glendale, California. The. Supetfund Site includes, butis not limited to,
the Property, and 4ll areas to which hazardous substances and/or pollutants or contaminants, have come
* 10 be located at or from the Superfund Site. The Superfund Site includes, but is not limited to, the
Glendale North and South Operable Units and the Glendale Chrommm Unit.

2.17 “USEPA” means the United States Envir onmental Pr otectlon Aeency and any successor agencies

or-departments-of-the-United= States

2.18 “Work” includes all activities that Setthng Respondents orany of them, are 1equlred to perfonn at
the Property pursuant to this Agleement or.to the 1equ:rements .of the USEPA.

Article Ll
FINDINGS OF FACT

3. 1 The Property is within the Supelfund Slte

3.2 The uupelﬂmd Site was added to the National Priorities List (“NPL”) on June: 10, 1986. After
conducting a Remedial Investigation and Feasibility Study, USEPA established two operable units
within the Superfund Site: Glendale North and Glendale South. On June 18, 1993, USEPA signed

© Records of Decision in which USEPA selected interim remedial actions for- ‘the Glendale North and
South Operable Units. The interim remedial actions required the construetion of two (nofch and-south)
extraction well fields, extraction and treatment of groundwater at a combined treatment plant for volatile -

organic compounds (“VOCs™), and delivery of the treated water to the City of Glendale’s potable water
system, for twelve years. On August2,2000, USEPA entered into a consent decreein the United States
District Court for the Central District-of California, entitled United States v, ITT Industries, Iné.,(Docket
No. CV 99-000442 MR).(ANXx), with potentially responsible parties (“PRPs”) to implement the interim
‘remedial actions for the Glendale North and South Operable Units (“Consent Decree”). .

3.3 The interir remedial actions for the Glendale North and South Operable Units were selected
prmarily torespond to VOC .contamination in area groundwater. In July 2007, USEPA established the
Glendale Chrominm Operable Unit to respond to increasing 1evels of hexavalent chromium 1 in the area




_'Exceﬂo cea

oroundwater. Hexavalent chromium has been detected in certain of the Glendale North .and South
‘ Operable Units sextraction Wells andin the treatment: system, where:it must be addressed before the
‘treated water can be.delivered to:the City: of Glendale pofabile water system. . -

34 The Spitite Famﬂy Trust, Alllce C.Clame, Trustee (the “Trust”), currently owns the Propertyindfee

simple absolute.

35 A busmess known asPlatingEngineerngCompany;’ Inc. (4
the: nerthemp :
and anew buﬂdmg
Plating Co., Ing. €
continued pla
atthe Prope

B i 'began metal plating operations at
15 wWas destroyed by a ﬁre in 1955,
] ;E‘r

1e Property: "d?@ther-ﬂplaﬁﬂg

ractor hlred by the Trust TheExcello
. PRI , are ‘foot building (the. “Excello
Bu dmg”) whloh house efﬁce spaee a decoratlve chlom' s artment, an- anodized plating
process -area, a hard chrome process, area, a. paint "b@oth and- g supply storage area. The
abandoned building, drum' storage areas, and a Wastewater clam»ﬁer r.meun at'the Property.

3:6 Various envuomnental assessments performed-on the P eperty, asimore particularly described inthe
Remedial Action Plan setforth as Exhibit D, have found soil and groundwater contamination resulting
from the Property’s use for plating activities. The chemicals of concern include hexavalent chromium,
perchloroethylene (PCE), trichloroethylene (ECE), asbestos, and lead. These.chemicals and materials
present potential human health risks, including cancer and/or development risks, as indicated in the
Proposition 65 list. Threats to surroundings exist until cleanup and redevelopment are performed.

37 USEPA fssaed & General Notce off May 21; 1995 ant a s pecial Netice on October12; 19/.) to
Excello for liability for metals and VOC-contamination at the Property.

" 3.8 Certain agencies of the State of California. have taken action to requne the 31te—spe01ﬁc cleanup of the

Property. o . : : "

(a) ~ On June 20, 2003 the LARWQCB issued Cleanup and Abatement Order (“CAO”) No. R4-
: 2003-0038 to Excello, ordering Bxcello to assess, clean up, and abate the effects of dischar; ves 10
onsite soil and groundwater at the Property.

(b) On June 2, 2005, the LARWQCB 1ssued a Rev1sed CAO No. R4-2003-0038-R that requlred o

‘Excello and the Trust to conduct further onsite soil and groundwater investigations.

(c) On October 7, 2005, the California Department of Toxic Substanceé Control issued to the Trust
' an Imminent and Substantial Endangerment Determmatlon and Order, Docket No. HWCA
SRPD 05/06. SAEP-4346.

(@ On September 25,2007, the LARWQCB issued a Second Amendment to CAO No. R4-2003-
0038-R, in whichit determined that the primary source of the elevated chromium concentrations
at the Glendale South Operable Unit Extraction Well GS-3 onomated from-the Propeny and
identified Excello as a responsible party. : :

(&) On Nove_mber 1, 2010, the LARWQCB issued the Conditional Approval Letter to the Trust,
conditionally approving the Remedial Action Plan set forth in Exhibit D and ordering its
implementation. Page8 of the Remedial Action Plan set forth in Bxhibit D recites:



“The, godl of the RAP [Remedml ActionPlan}isto prevem by achrevmcrproposedzcleanup
_a@' 8; future nnoratmn @;f the COCs:[K ntammants of Concem, ide !

kR4

"the San Fernando Valley Superftmd ;Slte

$ 1epo1“ced that nsvr emai

i g assets con31st ohleﬂy of ’che Pr@perty and hmrted hqmd

aitted . on- the 111formahon pr@Vlded the economi -concluded that
the Trust d@es nothave the hqmdrty reguired-or the ability to raise funds: topay the remedraﬂon costs of
the Property, hichris estimated:to. be- between $17 276000 to: $2.270,000.

3.10 USEPA is.addressing the. O'roundwatel contamination under and in the vicinity of the Property as
part of its conduct of proceedings through the Superfund Site. ~

3.11 RGC ewns.and operates the adjacent-RGC facility, located at 4841 San Fernando Road in the City

‘of Los Angeles, California, which it operates.as a warehouse and. distribution center. RGC received

General .and ‘Specidl Notice on May 2, 1995 and October 12, 1995, respectrvely, as a PRP -for the
Glendale Operable Units, and is a party to the Consent Decree.

3.12 Setfling Respondents propose to purchase the Property, i order poténtially-to expand the existing

' RGC warehouse and distfibution operation that has been conducted on the adjacent property owned by

—RGC:

:3.13 After purchase of the Property, Settling Respondents will perform Work at the Property to remove |

the sources.of hazardeus substances; pollutants and contaminants in the-onsite soil at the Property, in
order to prevent the ongoing dnd future release from onsite soils at the Property to the groundwater of
hazardous substances, pollutants and contaminants, including but not limited to VOCs and hexavalent

chromium. Settling Respondents will not remediate the groundwater under the Property, which may

continue to be contaminated by upgradient sources. There will, however, be a significant public benefit
in removing the sources of contamination in the onsite soils at the Property and 1etulmnv the Property to

. commercial use in the commumty

3.14 The Setfling Respondents represent, and for the pulposes of 11113 Agreement, LARWQCB relies on
those representations, that Setfling Respondents’ involvement w1th the Property has been limited to the
‘followmcr ,

(a) Settling Respondent RGC holds the right to use, and has used, the paved northem portron of the
Property topark empty delivery trailers pursuant to aLicense from the Trust that continues on a
month-to-month basis in extension of a license most recently extended in writing to September
30, 2007 by an agreement dated September 12, 2005, between the Trust and RGC. The license

was first granted pursuant to an agreement dated July 14, 1980 between Federated Department

" Stores, Inc., dba Ralphs Grocery Company and the Trust. The area licensed is described in the
1980 agreement as “the most northerly approximately 216.16 feet of thé Property, measured
along and-at a 90° angle to the westerly property line thereof.” The 1980 agreement further




describesthe “mostsoutherly approximately 215.5 feet” ofthe Property “measmed glongand at
290 angleto the Westelly property line theréef” as “leased-by Licenser [the Trust] to/Exeello
Plating‘Co.” :

.At Vanous mnes, ‘one Or more of Settlmg Resp@ndents have explored potentlal mterest ‘In

(b)

\'ons addressed Le the”
ed Phase ]I En'\’ll"

of nnplementahen ofthe! Remedlal Action Pian attaohed as EXhlblt D, 1nelud111€r such plan

(© RGC and the Trust entered into an Bxclusive Negotiation Agreement, dated Apnl 8,2009 and

- suibsequently-amended, pursuant to-which the Trist-granted RGC an-exclusive right to negotiate
the purchase of the Preperty for the term there set forth, Whlchncrhts RGC subsequenﬂy assigned
to GGRIL

(@ GGRI and the Trust have enter ed into.an Agreement for the Purchase and Sale of Real Pr operty
and Joint Escrow Tnsteuctions, dated February 3,201 1 and setting forth-the:terms and conditions.

onwhich-GERIwoeuld-acquire- oweelsmp.ejjbe:]zmp, erty-from-the Trast-subjectto-conditions

‘that include the effectiveness of this Agreement and of a Prospecnve Purchaser Agreement
among Setfling Respondents and USEPA that, like this Agreement, is intended to shield Setfling
Respondents, in exchange for conpletlon ‘of the Work comprised of implementation of the
Remedial Action Plan as hereunder set forth (that dees not include remediafion of oroundwater
contamination), from Hability for Existing Contamination, including in particular Existing
Contamination of groundwater, by virtue of the acquisition of ownershlp of the Property.

3.15 Setfling Reapmlcents have soiight, and the Cahfonna Department of Toxic Substances Control has
- provided, a “comfort letter” dated April 4, 2011 in respect of the subject matter of this Agreement.

© 3.16 Remediation of contaminated onsite soil at the Property is necessary to remove the sources of VOC
and metals contaminants in the onsite soil at the Property and prevent the ongoing and potentia] future
release from onsite soﬂ atthe: PlOpel“ty of such contamihants to the oroundwatel

3.17 The entry by the LARWQCB into this Agreement with Settling Respondents 18 necessary to
* achieve the timely implementation of the Remedial Action Plan attached as Exhibit D.

3.18 The LARWQCB has authority to enter into agreements that provide covenants not to sue or to

assert claims for environmental remediation against the purchaser of contaminated properties, if such -

agreements are sufficiently in the public’s mnter est.

3.19 The LARWQCB has determined that this Aoreement 18 feir reasonable.and in the public interest,
“and is further consistent with the goals and purposes of the Porter—ColocrneWater Quality Control Act, in
view of the fact that Settling Respondents have agreed to perform the Work regarding the Existing

i
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41 n cons1derat10n of and in exchanoe for the LARWQCB s Covenant Not-to Sue in Asticle XTI,
Settling Respondents agree to comply with all provisions ofthis Agreement, including, but not limited to,
all attachments to this Agreement and all documents incorporated by reference into this Agreement.
Settling Respondents shall perform. all actions téquired by this Agreement in accmdance with all

—applicableToeal, stare, and federal Taws and Tegulations.

4.2 The LARWQCB. will provide review and oversight of the response activities conducted by the -
Setfling Respondents in accordance with the Remedial ActionPlan. The LARWQCB shall review and
provide Settling Respondents with’ written comments on.all Setling Respondents’ deliverables as
described inthe Remedial Action Plan and other documents applicable to the performance and
- completion of Setfling Respondents’ obligations umder this Agreement, including issuance-of a Notice of
Completion, or other appropriate documents used by the LARWQCB, upon Settling Respondents’
completion of performance of the Remedial Action Plan for onsite soils at the Property.. The
LARWQCB shall provide oversight of field activities, including sampling and remedial activities, as
~ appropriate. The LARWQCB’s completion of the activities described above shall constitute the
LARWQCB’s complete perform’mce under this Agreement.

Article V
WORK TO BE PEREORMED

5. llGGRI shall conduct all-lesponse activities described in the Remedial Action Plan in the manner
specified herein-and in accordance with the schedule specified in Exhibit E to thlS Agleement

5.2 Work shall be perfonned as follows:

(a) GGRI shall submit a final reportto LARWQCB to summarize the 1esu1ts and findings from the
implementation of the Remedial Action Plan, conditioned upon satisfaction of the-premises set
forth in Exhibit E,mo later than 1650 calendar days of acquisition of title to the Property by one
or more of Settling Respondents;
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The LARWQCB’s -Case Manager must teceive a l-week- natification piior to the
commepecement of field-activities n. order to provide segulatory.oversight;

A]l W011< must be performed in. acce ordance with State Water Resourges Comtrol Board

C "’f tnia rev1ste1e geelocrlst or.a Ce iforria reqstered ClVﬂ enomeer w1th at least ﬁve years
hydleoeole gic expenence :

AJI woﬂc assecmted withthe Remedial Action Plan mustbe; pen"ormed by or under the dlrectlon ‘

of as Cahcfomla Professmml Geologist or

essional Civil Engineer, as réquired by California
Busingss and: Plofessmns Code §§6735,7 :

35, and 7835 .1;

'anh report submitted -to the LARWQCB shall contain a statement that the remstered
professional in responslble charge actually supervised or pe1sonally conducted all the work
associated ‘with the project;

The final report should be developed fellowmv the LARWQCB Guidelines for. Report '

Submittals (March 1991, Revised June 1993) and shall be submitted in the form of two @
hardcopies and one (1) electronic copy in Adobe “PDF” format;

Laboratory Quality Assurance/Quality Control (QA/QC) data must be included with each final
report A link:to a Quality Assurance Project Plan (QAPP) can be found at the follo\xzmcr link:

A

v

http#/fwovw waterbeardscazgeviosangeles/water-issues/programs/remediation/Board -5 &V
SFV CleanupProgram_Sept2008_ QAPP paf;

Adl work shall be performed consistent: with the Porter—Colo gne Water Quality Control Act, as

amended; Health and Safety Code § 25300 et seq., as amended; the National Contingency Plan
(40 Code of Federal Regulations (CER) Part 300), as amended; State Water Resources Control

" Board Resolution 92-49, and LARWQCB, State Water Resources Control Board, and USEPA

cruldance documents reg Elldan site aneStanthI’l and remedlatlon

A perjury statement, to be signed by a senior manager or officer _of GGRI (not a consultant) shall
be included in each report, which statement shall be in the following format:

“I [name] do hereby declare undeif penalty of perjury under the laws of the State of
California, that T am [tifle] for GGRI, that I am anthorized to attest to the veracity of the
mformation contained in the reports described herein, and that the information contained in
[title and date of the report] is true and correct, and that this declaration was executed in
[City and State] on [date]”

. Article VI
FINANCIAL ASSURANCE

6.1 GGRI agrees to demonstrate and maintain adequate financial assurances to ensure completion of all
response actions undertaken by the Setfling Respondents after the Effective Date of, and in accordance
with, this Agreement. The financial assurance mechanism shall be approved-by the LARWQCB, .and
shall be in place within thirty (30) days of any of Settling Respondents’ acquisition of fee title to the

i
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Property. Acceptable financial assurance mechanisms are set forth in the C’Bahforma C@de of

Regulations, title 22, § 66264.143, The: ing Respondents shall use-a:me¢
criteriasset forthin the regulations for the mechamsm used or as otherwise -
* Themechanismrchosenbythe: Setthncr Respondents an@:the amournt of the ﬁnancml assura.noe prowded
may be-changed with the writen: Elppl oval.ofthie LARWQCB.

6. 2 Documentation substantially in the: form of Exhibit G (Corporate Guarantee).and ExhibitH:(Letter
. from Chief Financial: Ofﬁcer), ageompanied: by pen@dlc timely delivery, on atTeast an, antinal basis, to
theL RWQCB.of Kroger’s anmidlrepert onForm:10-K as filed withhe United-States: Secumtles and
Exchan e Commission-n- demons r ‘e-sausfachon of 1he i mrements set forth n Exhi
embodies afinancial assurance mechamsm approvedby the. LARWQCB as contemplated in Sec’u@n 6.1,

Ariticle VI
COSTS AN)‘PAYIVENT OF COSTS

7.1 Cost-Recovery. In consideration.ef.andin exchange for the LARWQCB’s Covenant Notto Sue in
Section 17 1 herein, Setﬂmc Respondents
1espond1n0 tothe contamination :r@perty including costs-of overseeings p@nse work: pezformed
stiling Respondents for matters addressed by this Aoreement including costs incurred.by
CB in asseciation with-preparation of this Agreement, and costs to ‘be incurred in the future,
mcludmg Jegal costs. Costrecovery maybe pursued by LA iWQCB under the Porter-Cologne Water
Quality Control Act, Health and Safety Code § 25360, CERCLA, of any other applicable state or federal
statute or common law. The State of California reserves the righit-to bring ‘an actién against Settling
Respondents under the Porter-Cologne Water Quality Control Act, Health and Safety Code Section
25360, CERCLA, or ¢ any other applicable state or federal statute or common law, for recovery of all
response and oversight costs incurred by the State of California.rélated to this Agreement and not

are Yable for all ofithe LARWOEB? 's.costs incurred in

TEImbUESed by SETL. 1 REsponderts, s stlLas_an.y_otheumelmbursed pastmdfutm:e.c.o,sts;m_qu,n;e_d_u V-

the State of C'ﬂ1forma in connegction with response- actlvmes at the Property.

7.2 Future Costs ‘With respect to the- LARWQCB s Teview of response activities performed. by the
- Settling Respondents pursuant to this Agreement, the Settling Respondents shall pay all costs of
LARWQCB’s review of activities by Settling Respondents or Settling Respondents’ agents under this
Agreement and/or related to this Agreement, as such costs are incurred. Costs of LARWQCB’s review
of Settling Respondents’ activities include all direct and indirect costs. Under all circumstances, Settling
Respondents shall remain Hable for all costs incurred by LARWQCB for’ matters addressed by-this
Agreement as spemﬁed by Health and S"\fety Code § 25360, including interest thereon as provided by
law.

" 7.3 Billing. LARWQCB shall bill Settling Respondents ona quarcerly basis for response and oversight
costs incurred by the LARWQCB during the previeus quarter. LARWQCB shall provide Settling
Respondents with a summary description of LARWQCB’s oversight activities for which it seeks
oversight costs. -Seifling Respondents shall maintain the right to review and make coples of
documentation supportmcr the costs claimed by LARWQCB

7.4 Payment. Setthncr g Respondents shall rémit payment as specified in the billing statement within thirty
days of the date of the billing. All payments made by the Settling Respondents pursuant to this
- Agreement shall be by cashier’s or certified check made payable to the “State Water Resources Control
Board”, referencing the name and address of Setfling Respondents, the site identification number for the
Property (“LARWQCB Site ID No. 2040209”), and the Site Cleanup Program file number for the
Propetty (“LARWQCBSCP File No. 113.5243”). Payments shall be sent to: '

11




| Sftcramemo CA 94244-2120 .
A,phoxoeepy.-_efﬂihe check S]mll be sent concunenﬂy to-the LARWQCB s Case Manager.

» fu]l amount of the contested costs mto an mterest—bearmvescmw account Setthno Respondents shaﬂ '

ensure that the plevallmc party in the chspute receives the amount upon which it prevailed from the
~ escrow funds plus any interest accrued within twenty (20) calendal days after the.dispute is resolved

. Axticle VIH
CARELCO! OPERA—'EI.N

8.1 Settling Respondents shall exercise due care at the Property with respect to the Existing
Contamination and shall comply with all applicable local, state; and federal laws and regulations.

8.2 Setthncr Respondents shall exercise appropnate care with 1espect to hazardous substances found at

the Property by taking reasonable steps 1o:
(a) stop any Contmu1n<7 1elease
(b) prevent any. thleateneri future release; and

© present.or hnut human, environmental, or natul al resource exposure to any preVlously released
hazardous substance.

8.3 Setthnc Respondents shall: (a) comply with all obligations needed to malntam the final 1emedy,
including any Land Use Controls established or relied on in connection with the response action at the
Property; and (i) not impede the effectiveness or integrity of ; any Land Use Control employed at the
Property in connection Wlth any response actlons

8.4 Settling Respondents shall comply with any Tequest for information or administrative subpoena
issued by LARWQCB.

8.5 Settling Respondents recognize that the implementation of response actions contemplated by this
Agreement at the Property may interfere with the Settling Respondents’ use of the Property, and may
require closure of its operations or a part thereof. "Settling Respondents agree to cooperate fully with
LARWQCB and USEPA in the nnplementahon of “response actions at the Property and further agreenot

12




, reasonable 'tlmes to fhe Property and o _‘

, tion: of 1esponse actions--at-the Prope

. controlled’by any. of SéttlingRespondents. "Until com ( ntatic Reme
© Plan, LARWQCB and its authorized replesentaUVes shall'have the authorlty to enter- and moveﬁeely
" ahout all areas at-the Property at all reasonable times for - purposes including, but not limited to:

- inspecting records, operating logs, samphno and analytic data, and.contracts relating to the Property;
reviewing the progress-of Settling Res;aondents in carrying out the. terms of this Agreement; conducting

—r——————SUCh-{E 85 -a8-1

‘“-mﬁ‘dﬁverifvisn'g# datas qubmltted"tO"I:ARWOCB by

Settling Respondents' No‘chnicr in this Sec on is intended or: shall‘be construed tolimit in any way the
- right of entry or inspection that LARWQCB orany othel acrency may otherwise haveby opel atlon ofany
law. v

9.2 For so long as any of Settling Respondents are owner(s) or operator(s) of the Property, Settling
Respondents shall ensure that assignees, successors ininterest, lessees, sublessees, and other parties with
rights to use the Property shall provide the same access and cooperation to the LARWQCB, its
authorized officers, employees, represemtatives, and all other persons. pelfommw Tesponse activities
under LARWQCB oversight. Settling Respondents shall require that assignees, Successors in interest,
. lessees, sublessees, and other parties with rights to use the Property implement and comply with any
- Land Use Controls on the Property in conmection with a response action, and not contest LARWQCB’s

authority to enforce any Land Use Conttols on the Property. :

9.3 Upon sale or other conveyance.of the Property or any part thereof, Setfling Respondents shall Tequire
* that each grantee, transferee or other holder of an interest in the Property or any part thereof shall provide
access and cooperation to LARWQCSB, its authorized officers, employees, representatives, and all other
persons performing response actions under LARWQCB oversight. Settling Respondents shall require
that each grantee, transferee or other holder of an interest in the Property or any part thereof shall

implement and comply with any Land Use Controls on the Property in connection with aresponse action

and not contest LARWQCB’s authority to enforce any Land Use Controls on the Property.

- 9.4 Settling Respondents shall provide a copy of this Agreement to any current lessee or sublessee on the
Property, and any other party with rights to use the Property, as of the date any Settling Respondent

13
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111 By entering into thls Aoreement the Settlmtr g Respondents certify that to the best of the:r knowledcre
and belief, they have fully and accurately disclosed to LARWQCB all information known to Setiling
Respondents and all information in the possession or control of their officers, directors, employees '
coritractors and agents whichrelates in any way to any E)gstmcr Contamination or any past-or;potential '
ﬁwm e.zelease of- hazaxdoussubstances,_pollutmts or comammants ator fwm the Propercy and tetheir

. qua?hﬁcatlon for this Aereement. THE 5 to it bestof - their
 knowledge and-belief. they have net caused-or centrlbuted t@ a 1elease or threat of telease of hazardous
 substances or-pollutants or contaminants. at the Property. TFLARWQCB detenmnes that information
provided by Settling Respeondents is not materially accurate and complete, the Aqeement ‘withmn the
sole discretion of the LARWQCB, shall be.null and veid andthe LARWQCB reserves all nghts it may
otherwise have against the Settling Respondents.

Article XIX
COVENANTS NOT TO SUE

. 12.1LARWQCB’s Covenant Not to Sue. Subject to Sections 12.2 (LARWQCB’s Reservation of
Rights) and 12.7 LARWQCB’s Reservation of Rights as to Unknown Conditions or New Information)
of this Agreement, and upon completion of the work specified in Article V (Work to be Performed) and
Exhibit D (Remedial Action Plan Approved by LARWQCB) to the satisfaction of the LARWQCB, the
LARWQCB covenantsnotto sue or take any civil, judicial or administrative action, to pursue any claim,
enter any order or make any. demand against Settling Respondents for claims pursuant to the Porter-
Cologne Water Quality Control Act (commencing with § 13000 of the California Water Code); § 107 of
CERCLA, 42 U.S.C. § 9607; § 7003 of the Resource Conservation and Recovery Act (“RCRA™), 42
U.S.C. § 6973; or chapters 6.5 (commencing with § 25100) and 6.8 (commencing with § 25301),
division-20 of the California Health and Safety Code, or pursuant to other applicable laws, regulations or
' civil, judicial or administrative authorities, with respect to-the Existing Contamination atthe. Property and
arising solely from the ownership, operation or pessession of the Property, or.any pottion thereof. This
~ Covenant shall inure to the benefit of; and pass with each and every portion of the Property and shall

14
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' 'Respondents '»

Not to. Sue) [

(@)
(®)

©

lessees er«sublessees of EXIST:IILU ontammanon

@

sultmgifrom the release or .threat ofs release of haza1 dous sub stances pollutants or

(&) crizpinal liability, ‘
® liability for damages for i injury to, destruction of, or loss of natur al resources, md for ‘rhe costs of
any naturalresousce damage assessment incurred by agencies other than the LARWQCB

(g liability for_tr_ansportaﬁon and disposal of hazardous_ substances or wastes after the Effective Date
.of this Agreement by S ett-llno ¢ Respondents or its successorsfor.fas-sivnees_;

(h) | l1ab111t'y for vielations of local, state or- federal law or recrulatlons

@) Liability for any costs assocrated with any 1esponse ac‘uvrtres eonducted by Settlmo Respondents

. pursuant to this Agreement; and

O liability torespond to hazardous substances pollutants orcontaminants released or dlSPOSGd of at
: poruons of the Superfund Site- other fhan the Property and that affect the operation or
maintenance of the Glendale Operable Units extraction and treatment system or any subsequent
interim-or ﬁnal remedy seleoted by USEPA for the Glendale Operable Units.

12.3 With respect to- any claim or cause of aonon asserted’by the LARWQCB, the Settling Respondent(s)
and/or its successors and assignees shall bear the burden of proving that the claim or canse of action, or
any part thereof; is attributable solely to Existing Contamination.

12.4 If any of Settling Respondents aud/ Or ATy SUCCEsSOr-Or assigneeis detenruned through adjudication

or the administrative or the regulatory processes, to have committed an act or omission after the Effective -

Date for which the LARWQCB has specifically reserved its rights in Section 12.2(2) tlnﬁough (§) above,
such Settling Respondent (if it was so determined to have committed the act or omission); or the
particular successor or assignee that was determined to have committed the act or omission, shall be
Tiable for all enforcement costs including, but not limited to, litigation costs, incurred by the LARWQCB
in conjunction th that act or omission. - :

12.5 Nothing in this Aoreement 18 Jntended as arelease or covenant not to sue for any clarm or cause of -

action, administrative or Judrcral, civil or -criminal, past or future,.in law or in equity, which the
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LARWQCB may have acr'unst any person firm, corpora’uon or other enmy not a party. 4o this

Acmeemem

12: N othing inithis Agreememt i8: mtended to lmnt”che 1 crht of LARWQC :10 fundertake :future response
actions. at the ;
successm and

Sue set fofth A1 Secuon 1’) 1of ThlS Aoreement the Settlmv Respendents hereby covenant notto sue and
notto assert.any claims or causes of action.against the LARWQCB, its autherized officers, employees, or

representatives.-with.respect to the Pr operty-or this Agreement, including but net limited to: (iyany.direct - -

or indirect:claim for reimbursementfrom the’ Hazaldous Waste Contl ol Accolmt Hazardous Substance

Account,orHazardons-Substanees: G]eamm Fund:

any other plovmon of law (11) any clmm a

.. including “but not limited to nuisance, trespass, takings, equltable ndemnity and indemnity under

'C"thonua law, or strict liability under California law, based on LARWQCB’s ove131vht activities or
“approval.of plans for such activities. This*Covenant is made and given, effective upon execution by

Settling Respondents.of this Agreement and of a Notice by each successor and assignee, and does not
extend to or bmd any othe:1 DErsons. g

12.9 Settling Respondents Reservation of Rights. The Settling Respondents reserve, and this -

Agreement is without prejudice 1o, actions against the LARWQCB based on gross negligence or willful
misconduct taken directly by LARWQCB not including oversight or approval of the Settling
Respondents’ plans or activities, that are brought pursuant to the Poster-Cologne Water Quality Control

Act, Hazardous Waste Control Account, Hazardous Substance Account, or Hazardous Substance '

Cleanup Fund through California Health and Safety Code § 25375, CERCLA, or RCRA.
‘ Article XTI
H\IDEMN]EFICATION

13.1 The State of California, which is deﬁned to include the LARWQCB and all other state 8.06110168
shall not be lable for any injuries or damages to persons or property resulting from acts or omissions by
Settling Respondents, or related parties specified in Section 15.1 (Parties Bound) m can’ymcr out
activities pursuant to this Agreement.

16

ét the State of Caleornla mcludmc any'd _partment '
- agency, or instrumentality of the State ofCalifornia, under §§ 107 or 113.of CERCLA or § 7003 .of
RCRA related tothe P opefcy, or (iii) any ether claimns arising out of response. activities at the Property, -




. perform oe of

construction delays. 35} : .

LARWQCB withi respect to any and all claitns for damaﬁres or relmbursement arising from or on.account
of any -contract, agreement, or arrangement between Settling Respondents -and any person for
performance of Work on or relatmv 1o the: P1 operty, 1ncludmg, but not limited-to, claims on account of
constructlon delays '

14.1 Setthnc Respondents agree 1o perfonn all: requn'ements of this Agreement w1th1n the time limits

‘established under this Agreement, unless the performance 1§ delayed by aforce mgjeure. For purposes of -
 this Agreement, a force majeure is defined-as any event arising from causes beyond the control of

Settling Respondents, or of any entity contrelledby Settling’ Respondents including but notlimitedto its
contractors and subcontractors, which del@ys or prevents performance of any obligation under this

‘Agreement and such effects could not have been prevented or avoided by the exercise of due care or’

foresight. Force ma]ew ¢ does not mclude ﬁnancml inability to complete the Work orincreased cost of

- performance.

14.2 If any event occurs or has eccurred that may delay the performance of any obhcrauon under this
- Agreement, whether or not caused by a force majeure event, Settling Respondents shall notify

LARWQCB orally within twenty- four (24) hours of when Settling Respondents first knew that the event
might cause a delay. Within two (2) days thereafter, Settling Respondents shall provide to LARWQCB
in writing an explanation and description of the reasons for the delay; the anticipated duration of the

delay; all actions taken or to be taken to prevent or minimize the delay; a schedule for implementation of

any measures to be taken to prevent or mitigate the delay or the effect of the delay; Settling Respondents’

rationale for attributing such delay to a force majeure event if it iritends to assert such a claim; and a

statement as to whether, in the opinion of Settling Respondents, such event may cause or contribute to an

-endangerment to-public -health, welfare or the.environment. Failure to comply with the above

requirements shall preclude Setfling Respondents from asserting-any claim of force majeure for that

17




. .,on ef thlS Ameement

, ArtlcleXV .
- GENERAL PR.VISI.NS

The LARWQCB’s Covenzmt Not to Sue n Sectlon 12 1 Shall apply 1o Setthncr Respondents ofﬁoers _
* directors, or employees to the extent that the dlleged liability of the officer, .director, or employee 18
based on its status and in its capacity as an officer, director, or: employee of a Settling Respondent, and -
not to the extent that the alleoed liability arose mdependenﬂy of the dlleged liability of the Settling
Respondents. : :

 15.2 Project Coordinator. The work peltfomled pursuant to this Agreement shall be under the direction

and supervision of a qualified project coordinator, with expertise in hazardous substance site cleanup.

- The Settling Respondents shall submit: a) the name and address of the project coor dinator; and b) in

order to demonstrate expertise inhazardous substance site cleanup, the resume of the.coordinator. The
Settling Respondents shall promptly notify LARWQCB of any change in the identity of the Project
Coordinator. All engineering and geological work shall be conducted in conformance with applicable
state law, 1nc_1uchn0 but not imited to, Business and Professions Code $§-6735 and 7835.

15.3 Disclaimer. This A-greement inno way conéiitutes_ afinding by LARWQCB as to the risks to human
health and the environment which may be posed by contamination at the Property or the Superfund Site

" nor constitutes-any representation by LARWQCSB that the Property or the Superfund Site is fit for any

particular purpose.

15.4 Payment-of Costs It Sett]mo Respondents faﬂ to .comply with the terms of .this Agreement,
including, but not limited to, Article V (Work to be Performed) and Article VI (Costs and Payment of
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ess‘otherwise,
erthat produces

| With-a'copy te:

Setfling Respondents

G;GREI:

il, overrighitdelivery ser

Glendale/Goodwin RealtyT, LLC
¢/o Ralphs Grocery Company
Attention: Legal Department
1100 West Aztesia Boulevard

Kroger:

-Compton,. Calﬁo;:ni’et 90220

The Kzoger Co.

- Attention: Law Department -

RGC:

1014 Vine Streét-
Cincinnati, Ohio, 45202-1100

Rallphs Grocery Company

Attention: Legal Department -

" 1100 West Artesia Boulevard

In each instance as to Settling
Respondents, with a copy to:

Compton, California 90220

Zuber & Taillieu LIEP

777 S. Figneroa Street, 37th Floor
Los Angeles, California 90017
Attention: Patrick Del Duca, Bsg.
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(@ . m@chfy the decument as deemed necessaly and appmve the docunent as m@dlﬁed or

(b) return comments -to Settling Respondents with recom.mended changes- and a date by.which '

Settling Respondents must submit to LARWOQCB a rev1sed document incerporating - the
recommended changes. :

Any modifications, comments or other directive issued pursuant to '(a) above, are incorporated into this

Agreement. Any nencompliance with these modifications or dnectlves shall be deemed a fajlure or -

refusalto euleV’Wlfh"tblS“A‘greemem

158 Comphance with Applicable was Settling Respehdents shzﬂl carry out this A’qeement m
comphance with aJl app‘hca lé state; local, and federal laws, regulations and requirements including, but
not limited-te, requirements.to obtam perrmts and 1o assure worker safety.

15.9 Smmhncr Data and-Document Availability. Settling Respondents shall permit LARWQCB andits
authorized: 1ep1esentat1ves toinépect: and copy-all smlplm testmg, ‘menitoring or other data generated
by Settling Respondents oron Setthing: Respondents” behalf in any way per taiming to ‘work undertaken
pursuant to this Agreement. Setfling Robpondents shall submit all such data upon the request of
LARWQCB. Copies-shall be provided: within seven (7) days of Teceipt of LARWQCB’s written request.
Settling Respondents shall inform LARWQCB at least seven (7) days in advance of all field sampling
under this Agreement, and shall allow LARWQCB and its authorized representatives to take duplicates
of any samples collected by Settling Respondents pursuant to this Agreement. Settling Respondents
shall maintain-a central depository of the data, reports and other. documents prepared pursuant to this

- Agreement.

15. 10 Document Retenuon Settling Respondents agree to retain and make available to LARWQCB a]l
business and operating records, contracts, data, studies, investigations, reports and other documents

relating to the Work t6 be performed.at the Property pursuant to Article V (Work to be Performed) of this -

Agreement for a minimum of ten (10) years after the conclusion of all activities underthis Agreement. If
LARWQCB requests that some -or- all -of these documents be preserved for a longer period of time,
Settling Respondents shall-either comply with that request or deliver the documents to LARWQCB, or

permit LARWQCB to copy the documents prior to destruction. Settling Respondents shall notify '
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~ documents-ing olpolated in this Ag eement shall be deem d F faﬂme or refusal 10 comply Wlth thls
Agreement.

15.16 Modifications. This Aoreement may be. amended in wntmcr by mutual agreement of the’ Parnes
. Any amendment to this Agreement shall be effective upon the date the modification is signed by

LARW'Qou and-shal-be-deemeds corporatedin-thisAgresment

15.17 Time- Penods Unless otherwise specified, time peuods becrm from the Bffective Date of thls
.Aoreement and- “days means calendar days.

15.18 Effective Date. "The Effective Date of this Agreement is the date when thls Avreement ist fully
executed by all the Parties.

15.19 Counterparts. This Agreement: m'rybe executed and dehvered in any number of counterparts each
.of which when executed and delivered shall be deemed to be an. orlomal but such counterparts shall
together constitute one and the same document. -

15.20 Third Paxty Actions. In the' eventthat the Settlmcr Respondents are a palty to any suit or. clamn for
damages or contribution relating to the Property to which LARWQCB is ‘not a party, the Settling
Respondents shall notify LARWQCB in writing within ten (10) days after service of the complaint in the
third-party action. Settling Respondents shall pay all costs incurred by LARWQCB relatmg to such
 third-party actions, including but not limited to responding to subpoenas.

15.21: Goveming Law. ThJS Agreement shall be construed and governed by the laws of the State of
California. : :

15.22 Transfer. Notwithstanding any other provisions of this Acreement all of the rights and benefits

conferred upon Settling Respendents under this Agreement may be assigned or transferred to any person

pursuant to Section 15.23 (N ctice of Transfer) In the event of an assi onment or transfer of the Property

.21
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f. 'mtele tinthe Property, the SetthngRes 011den“cs shall caitinue. to'be

orar assmnmem ot tmnsf

16.1 Unless otherwise explessly plovlded for in this Aoreement the dispute resolution procedures of this
Atticle shall be the exclusive mechanism for reselving disputes arising under . this. Aemeement

LARW®OCB and Settling Resp'onaents shall attempt to 1esolve any dlsaqeements concemmg thlS

Aga:e‘ememm;@ediﬁrouﬂ%y‘md 3 ARV

~ violation of this Agreement,
basis for itsposition. Setﬂmcr Respondent

1621 Settling Respondents dispute LARWQCB's posmon Wlﬂl 1espect to Settling Respondents :

compliance with this Agreementer objectto.any LARWQCB actlon\talcen pur sua;nt to.this Agreement,
including billings for.© 0verswht and/erResponse. Costs, Settling Respondents shall notlfy LARWQCB n
writing of theit position unless the dispute has ‘been resolved informally. LARWQCB may reply, in
writing; to Settlihg Respondents’ position swithin thirty (30) days of receipt of Setfling Respondents™
notice. LARW®CB and Setfling Respondents shall: have thirty (36) days from. LARWQCB’s receipt of

Settling Respondents’ written statement of position to resolve the dispute through formal negotiations

(the- “Neooﬁatlon Period”). The Negotiation Period may be extended at the sole discretion of
LARWQCB. Such extensmn may be granted orally but must be confirmed in writing.

16.3 Any agreement 1eached by the Parties pursuant to this Article shall be'in writing and shall upon
signature by both Parties, be incorporated into.and become an enforceable part of this Agreement. Ifthe .

Parties are unable to reach an agreement within the Negotiation Period, a LARWQCB management
official at the Assistant Executive Officerlevel or-higher will review the dispute on the basis of the
Parties” written statements -of position and issue a written decision on the dispute to Settling
Respondents. LARWQCB’s decision shall be incorporated into and become.an enforceable part of this
Agreement. Settling’Respondents’ obligations imder -‘ﬁhisAgreement S$hall not betelled by submission of

. any.objection for dispute resolutionunder this Article. Following resolution of the dispute, as provided

22




by this Asticle Setthno Resl:)ondents shﬂl fLﬂflﬂ"EhB :requlrement that was thezsub’ect»'@:fzﬂle dlspute in

Executlve @fﬁcer LARWQCB

- ITIS SO AGREED:
‘SETTLING RESPONDENTS
GIendale/Goodwm Realty L LLC,
an Ohio linsited liability company

By: Ralphs7<'G1‘o,c.eljy Company, an-Ohio

corporation-and-itssolemmember

)

By ’ Date:
Paul-Heldman :
Vice President and Secretary

The Kroger ‘Co., an Ohio corporation -

By: : Date:
Paul Heldman - ,
Executive Vice President

Ralphs Grocery Company, an Ohio corporation

By: - : ' Date:
- Paul Heldman
Vice President-and Secretary

23
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: Moveniber l, 2010 o : 4 . ‘ o

was appreved ‘by'fthe ’Regwnal B@atd and USEPA ‘Ehereforﬁ the. fmal RAP was. s
2010,

- Based on the Remonal Bozud’s and USEPA’s review the final RAP is condltlonally app:oved -prcmded )

the work is completed as spcc;tﬁed in the findl RAP. Yiou are required to submit = findl report o the

Regional Board to surnmearize the results and findings from the implementation of the RAP by Jamiary’

22,2014, which is-the date proposed in the schedule. depicted in the final, RA:P

‘Regional Board staff must receive a l-week 11011ﬁoat10n prior to the oommencement -of field ao‘mvmes in
‘order toprovide recrulatow oversight. . . .

- ' : Calgfornza Enpir onmem‘al _Proteoz‘zon Aoency




the due dates Speo1f1ed may 1es"‘1 ;
12l Board, in an amount up to five thousemd d
the. teo’lmmal : .ports aremot ICOCIVSd :

California Enviropmental Pre

‘ : B Q-é Rec,vclerl]’apez -
Our Hission Ts o preserve anderhance lhe gaality of Calijoritia isvater résourcesfor the benef t:gf preseritand future generatzans
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iformin Enviromivental Proteciion Agemsy

e R Ragyicled Paper ' :

Qur mission dsio,preserve anderiliarce Yhe guality of- Califorria {savater resom:cesiforthe beRefiof prese

BLand figure generations.
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ill be 1ssued pnor to,. acqu:tsmon of ‘tifle ‘to the
east 6 weelks] ‘prior to. scheduled start date of the
CR) field pilot test.

7. LDA/IS CR’ Pﬂot Test W01k Plan ('WP) will e .' appreved by Los Angeles Rem.onal Water Qudlity
Control Board (LARWQCB) prier to acqmsrﬁon of title to the Propetty by one or moré ¢f Settling
ReSpondents

8. Soil Vaapor Extractien (SVE) Pilot Test WP-will be.approeved by LARWQCB ‘priorto acquxs1t10n of

title to_the,Eroperty b_y_ene or. rnere of Setthnv Respondents.

9. A deed Testriction ag:
PlOperty (CE) wﬂl imiit Friture use 10 cemmercml/mdustnal

10, 90-Day Temporary Hazardous Waste Generator Permit will be approved by LARWQCB 6 weeks
prior to LDA/ISCR pilot testing. :

Well Abandonment Scope and: Prennses

1. LARWQCB will approve ihe Well }‘meldonmentWlD atleast 2 wegeks prior to scheduled field wo1k-
start date.

2. LARWQCB drlling field w011< noﬁﬁcatlon plocess and submittal of HASP for reyiew can be
completed within 1 week. :

3. County of Los Angeles Department of Public Works, Envir onmental Health (DEH) to approve We]l_

abandonment permits within 1 week of submittal.

4. Two on-site groundwater monitoring wells (MW2 and MWS) at the Property can be abandoned within
2 weeks pnor to building demolition.

5. DEH to approve well installation pemuts within 1 week of submittal. -

6. Contmvency of 2 weeks included in the schedule for factors such as pemnttmg, Weather and/or
eqmpment related delays :

: Bl

st the Property, referred to as a Covenant and E11v1ronmenta1 Restnctmn on-




)

HazardousBuﬂmng Mater 'd'luﬂdmo)emoht' n cop

clem ) _ ,

9. Cen“tm'crency of 8 WeeLs included in the schedule for factors such &s permlmnff weather, ,and/ or
equ1pment.relqted delays. :
LDA/ISCR and Cap Installatlon Scope;and Premlses

1. The Pr opetty-specific cleanup goal for Cr6+ in onsite seil is 5.6 milligrams per leO«mm (United
States:Environmental P10tect10n Agency [US EPA] Industrial Regional Screening Leve] [RSL] for Cro+
in. seﬂ) : .

-

2. The latel Al-and vV erticar exten- HECTE
square feet-and will be tlea;:;_,-_-- ..LDA/I [ ‘R. .

3. The clepth to-which LDAs will be advanced will var Y, and will be as deep as 45 feet. below grade.

4. The approximate volume-of onsite soil that will be ueated 189, 800 cubic yards, 1nclud1nc 20- percent

ove1lap of §-foot diameter L)As

5. LDA/ISCR plans and spemﬁcmons w1]l only be submltted to LARWQCB for review and approval
prior to implementation. :

6. LARWQCB will approve LDA/ISCR Implementation Workplan within 4 Weeks of subrmttal (and a
- minimum of6 weeks prior to scheduled pilot test). :

7. LDA rig and equipment mobﬂlzauon can be completed within 6 weeks.
8. LDA/ISCR field pilot test can be completed in 4 weeks.
9. LDA/ISCR Field Implementation will achieve cleanup goals Wlﬂ’llIl 12 weeks.

. 10. Swell nntenal will be-20 to 30 percent of fhe total volume of ons1te soil Heated (mammum 2,300
tons) ' '

11. Swell material will requ:re offsite dlsposal

~

B2




4. Contammated q@undwater Upg oradlem of the%Preperty wﬂl centmue to migrate:benedth the Praperty
~ formany years, and: will continueto be a source of impacttethe vadose zone:beneath the Property until .

after the-off-site somces ale remed1atef1

‘ .Screenmcr Levels (C ; , ) _3 p /L respectwely)

7. A mobﬂe SVE system, having a various locations permit from SCAQI\/. will be used to pelform the

SVE pﬂot test.

8. SVE. pﬂot test wells can be*mstalled within 3 weeks.

9: An SVE pilot test, vacuum step test, and constant rate. test can be perfelmed m 1 day
10. SVE pilot test and calculations can be completed in 3 weeks,

11. SVE system design canbe e0111p1eted in 3 weeks.

- 12. Installation of SVE wells, piping, and SYE System can be completed in 2 months.

13. Normal SVE system startup and nonml operations and maintenance (O&M) will be perfozmed for
52 weeks. .

14. A site-specific SCAQI\/. permit will be approved pnor to the end of 12 months normal O&M.

15. Duration of SVE system rebound testing O&M will not exceed 2 months.
16. Blectrical service will be prov1ded by local service prov1der for w1thln 12-weeks of application for

’ -servme

| 17 Closeont Teporting can be completed within 2 months following completion of ﬁeld achvmes

EBE-3



4B, COII'[I_:D. Moy
-rWeather ‘and

1. A Pr0perty—spe<:1ﬁc HIHR A for resmlual 0®nce11trat1®ns of Cré+ in onsite soil is not mcluded in the
RAP because it is assumei that risk-based cleanup goals will be achieved dumg LDAJISCR field

unplemeutmon

2. A closeout report will be prepared and submltted to LARWQCB upon completlon of RAP
- implerientation. .

3. Contingency of 6 weeks mcluded in the schedule for delays to 1ecelpt of analytical data reports and

preparation of attachments to the closeout document.

B4
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cemphance Wlth its ok L;au@ns und ~the _:,greenent moludmcall &
thereto. : :

'Submittals'to the Undersigned, pursuantto-Section 15.5 ofthe .A;gneement, . shall be addressed as follows:
[Company, Street Address, City, County, State, Zip Code] o

its, attachments al appendhes ‘

[Telephene/Fax/Emu;‘g

The Undersicrned ‘by S

The Undelswned by signing below cert1f1es that she orheis fully authonzed 10 enter into the termsand

conditions of this Notlce and to execute and 1e<ra11y ‘bind-the Owner to this Notice.

[Name of pe1son authonzed to sign on behalf of Ownel] " Date
[Tlﬂe] : - '

"To become €effective, this Notice mmust be sent. by Umted States mail, postage pa:td certified, return
receipt requested to:

Los Angeles Regional Water Quality Contro] Board
Attention: Executive Officer '

320 West 4" Street, Suite 200

1.0s Angeles, California 90013

“This Notice shall be effective three (3) business days after depositin the maﬂ ifmailed by Umted States

mail, postaoe paid; cemﬁed mail return receipt quuested

Bl

cfnmcr below, venﬁes that (1) itis aware that haza:tdous substances have ‘been.
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GET- Co (“nger”) am: . ;‘f'o corporatlon herem
Qu ; trol B@ar 1, Los. Ancreles Recrlon

@ARW"QCB ), 0
habﬂity company(*

~_The address of Krogel;ls The. - K1
Cmeoimmati, Uhm 4‘3 =] :

The -address @f GGRI is- Glemdale/GO@dwm Realty L LLC, ¢/o Ralphs Grocery Company,
Attenuon Legal: Depafcment 1100 WestArt loulevard Compton California 90220.

RECITALS

- 1. This guarantee is provided in. saﬁsfactlon of the requirements of Section 6.1 of the
Plospectlve Purchasér Agreement and Covenant Not to.Sue (“Agreement”) dated [insert date] made
- and entered into by and between the LARWQUB, GGR Kl@crer and Ralphs Grocery Company,
Ohio corporation (SREGC™), relating to-the former Exce]l@ Platmcr Co., Tnc. real property (“Property”)
located at 4057 and4859 Gootdwin.Avenue, mthe City of Los Anggles, County of Los Angeles, State of
 California, and referenced as Assessor Parcel Nuriber,5593-020:020. ThePropertyis - more particularly
described in Exhibit A (Legal Description of Property) and Exhibit B (Assessor’s Parcel Map of
Property) attached to the Agreement. ' '

_ 2. Guarantor meets or exceeds the financial test criteria found in California -Code of
Regulations, title 22, division-4.5, chapter 14 and 15, article 8, section 6626%.143, subsection (), and
section 66264.145, subsection (f). Periodic timely delivery to the LARWQCB of Guarantor’s-anntial

1eport on Form- 10K as filed with the United States Securities and Exchange Commission in -

demonstration of the satisfaction of the requirements setforth mEXhlblt Htothe Agreement ccmstltutes
compliance with such TEeporting requirements.

~'Co.. Attentmn Law lenafcment ]_01_4 ine Street :




Ston 45—-chapter—14~and 5 amclc 8, A5

8. Guzuv" nfor agrees 1o Temain bound. under thls Gualantee notw1thstandmv any
modlﬁcatlon of the Agreement.

- ) . o L I v ) :
9. Guamnt;o,r agrees toremain bound under this guarantee for as long as GGRI shall be-

subject to Section’6.1 of the Agreement, except as provided in-paragraph 10 of this Guarantee.

10. Guarantor may terminate this Guarantee by sending notice by certified mail to
LARWQCB and to GGRI, provided.thatthis Guarantee may not beterminated unless and until GGRI
obtains, and LARWQOCB approve(s); alternate remediation cost coverage complying with California
Code of Regulations, title 22, division 4.5, chapter 14 and 15, article 8.

11.  Guarantor agrees that if GGRI fails to prov1de alternate financial assurance as- spemﬁcd in

Cahforma Code of: Remﬂahons title 22, division 4.5, chapter 14 and 15, article 8, as applicable, and .

‘Obtain written approval of such assurance from LARWQCB within 90 days after a notice of cancellation
by the Guarantor is receivedl by LARWQCB from Guarantor, Guaramor shall provide such -alternate
financidl assurance in the name of GGRI

12, Guarantor expres sly waives notice of acceptance of this Guarantee by LARWQCB or by
GGRL -




®y_____ . - Daer

to be the:persan « Wh@‘

1) ]88
Il
On I beforeme, __ g aNotaryPubhc pelsonally_
appeared : __ , N Who pro ved'to me onthebasis of saﬂsfactory evidence

and knowledged to me: that he

. uexecuted the sam i

1. cemfy under PE

Y OF PERIURY under the laws of ’the Stateof _______-that the
foregoing: param,aph isttrue.and. correct.

| WIINESS.my hand and official seal.

—

‘| Notary _Ijub]ic

G_g .
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il .hlo oorporanon (“K 08¢

_RI owas and 'op‘,_rates the P perty “The current Guarantee Amount “18:

A f2.. Kroger owns, dnectly or: mdu ectly, at 1east 50 percent of the vot1n° membershlp interest of GGRI
‘which OWBS. and operates-the; Property.

3. Krogeris required tofile a Form IOK with the Umted States Securities and Exchanoe Commlssmn
for the 1atest ﬁscal year. |

4. The fiscal year of this ﬁrm ends-onfinsert month, day]. The figures for the followmonems marked
with an asterisk are derived from this firm’s 111de endently andited, year—end financial siatements for
the latest completed flscal vear, ended’ [Jnsert date]

.5 Klocre1 15 usmcr “Alternative I as. descnbed below and in California.Cede of Regulations, title 22
section 66264 143 subsection (f), and.section. 66264.151, subsection (h)

ALTERNAT VE H

1. Cun ent Gualantee Amount :
2. Carrent bond rating.of mest recent issuance- of Kroger and name of ratmg service:
3. Date of issuance’of bond o

4. Date-of maturity of bond
- #5 Tangible net worth [if any portion of the Gruaraniee Amount is included in “tota]

‘\ '

-1
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