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320 W. 4"' Street, Suite 200, Los Angeles, Cal~fornia 90013 
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Matthew Rodriquez Edmund G. Brown Jr. I 

Secretary for Goveri~or 
Wn~ironl7zelital Protection 

September 14, 201 1 

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

Dear Mr. Del ~u ' ca :  
I 

I 
PROSPECTIVE PURCHASER AGREEMENT AND COVENANT NOT TO SUE WITH ! 
GLENDALElGOODWlN REALTY I, LLC, THE KROGER CO., AND RALPHS GROCERY 

I 

I 

-COMPANY FOR FORMER EXCELLO PLATING COMPANY, INC. SITE, 4057 AND 4059 
I ~ 

GOODWIN ,AVENUE, LOS ANGELES, CA (SITE ID NO. 2040209; FILE NO. 113.5243) - 

On July 14, 201 1, the Los Angeles Regional Water Quality Control Board (Los Angeles Water 
Board) adopted Resolution No. Rl l -009 authorizing me to sign a Prospective Purchaser 
Agreement and Covenant Not to Sue (hereinafter, the PPA) with GlendaleIGoodwin Realty I, 
LLC, The Kroger Co., and iialphs 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. - I 

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

1 
Sincerely, 

s4Cjns"? 
Samuel Unger 
Executive Officer 

Enclosures 

cc: Jennifer Fordyce, Office of Chief Counsel, State Water Resources Control 
Board (wlo enclosures) 

California E~zviro~t~nenfal Protection Agency 

Recycled Paper %d 



C L E O P m  KEGIONAL WATER QUALiIX'Y CONTROL BOAIPD 
LO§ ANGEZES KE@ION 

I 

THE MATTER, OF: I LARWQ-CB SCP X;iZeNo. 113.5243 I 

Fomzer Exceb  Plating Co., Inc, site 
4057 and -4059 .Gooclwin Avenue 
Los Angeles, CA 90039 
APN: 5593-0201029 ( 

PROSPECTTYB PmeB8EZi AGREEMENT 
AND COVENANT NOT TO SUE 

Pursuant to the Porter-Cologne Water Quality 
Control Act, CMonlia Water Code 5 13000 et seq. 

GlendaleXO~od~whl .Realty I, LLC, an Ohio 
limited liability conipany, Tile Knoger Co., an 
Ohio co~~oration, and RaIpbs Grocery 

Article P 
INTRODUCTION 

1.1 Parties. This Prospective Purchaser Agreement and Covenant Not to Sue ("Agreement") is made 
and entered into by andhbetween the California Regional Water Quality ControlBoard, Los Angeles 
Region ("L-LRWQCB"), Glendale/Goodwin Realty I, LLC, an Ohio limited liability company 
("GGW'), The Eroger Co., an Ohio corporation ("'Kxoger"), and Ralphs Grocery Company, an Ohio 
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collectively rcifened to herein as the ''Settling Respondents." The LARWQCB and Settling 
Respondents are collectively referred to herein as the "Parties." 

1.2 &e. ?&is Agree~xent pertains to the fonner Excello Plating Co., h ~ c .  real property ("Property") 
located at 4057 and 4059 Goodwin Avenue, in the City of Los Angeles, County of Los Angeles,'State of . 
Califolnia, and referenced as Assessor Parcel Number 5593-020-020. The Property is moreparticulcvly 
desc~ibed in Exhibit A (Legal Description of Property) and Exhibit B   asses so^'^ Parcel Map of - 
Property) atl xhed hereto. I 

1.3 Jurisdiction. The LARWQCB enters into tbs A g e e n e n t n t  to Califonlia Water Code 5 13000 
et seq. (the "Porter-Cologne Water Quality Control Act"). The LARWQCB has authority to enter 
into agseenlellts whereby the LARWQCB covenants not to sue, or to assert claims against, prospective 
purchasers in euibrcement actions or other administrative actions for envisonmental remediation of I 

environmentally impacted propesties, if such agreements are s~fficiently in the public interest. 

1.4 P~u-pose. GGRI proposes to purchase the PI-operty and remediate it as herein contemplated. 
Thereafter, RGC, as fusthes described below, intends to use the Property to expand the operations of its 
existing warehouse and disQibution facility located on adjacent property that it owns. Each of the Pasties 
agees to undertake slll actions required of such Party by the terns and conditions of this Agreement. 
The purpose of this Agreement is to settle and resolve, subject to reservations and limitations contained 
in Article XLI (Covenants Not to Sue) and Asticle XI (Ce~tification), the potential liability of 'rhe Settling 
Respondents for theExisting Contamination (hereinafter defined in Article IT) at the P rope~~ tha t  would 
othemise result from any of the Settling Respondents becoming the owners of the Property. 

. 



1.5 Tile P d e s  intend and believe that, based upon competent engineeling ancl other data previously 
considered and the actions to-be t&en by the Settling Respondents in accoxdpce wit22dis Akeernent, 
theinte,nded uses of the Property.(and all activities anticipated to be undertaken in connection therewith) 
WJJ nocexacerbate or conlzib~~te to the Existing Containination 01-pose healthrislcs to persons present at 
the ?ropesty. 

1.6 The Parties agree that the $.ettling Respondents' entry into this Agreement, and the actions 
undertalcen by the Settling Responde~~ts in accordance witl~ this Agreement, do not constitute an 
admission of any liability by the SettZulg Respondents. 

1.7 Set&ing.Respondents ~$11 e-stablish and agree to maintain, adequate financial asgwances to ensure 
comple~on of actions undertakenfby the Settling Respondents in accordance with this Agreement. 

1.8 The resolution of this potenlial:liabiEty, in exchange for provision by the Settling ,, ,.. sespondents . L * L  . -, ,y".-- to --,.. the 
LA&WQ~B of a substantial bekfit in the form of i~lvestigation and remediation of hazardous 
substanc~s, pollutants or contazninmts in the onsite soils at the ~ r o p e r t ~ ,  as Inore particularly described 
belpw, is inthe public interest. The2MWQSCB has dete~mined that this Agreement is fair, reasonable 
and in the public interest, This Ageement benefits the public interest by ensuring.the timely completion 
of response actions covered under this Agreement, by renioving onsite soil contamination that is 
contributing to and exacerbating gro~ndwater contamination, by revitalizing an underudlized site, and by 
enhancing the economjc value of the Property and its surrounding areas. 

1.9 This Agreement shall be subject to the acquisition of title to the Property by on6ormore of Settling 
Respondents. If one or more of-Settling Respondents fail to acq~~ire title to the Property, this Agreement 
shall be 1-i~d.I and void and the LARTYQCB reserves all lights it may otherwise have agahst Settling 
Respondents. 

Unless othelwise expressly provided herein, terms used in this Agreement that are defined in the Water 
Code or in replations proniulgated under the Water Code shall have the meaning assigned to them in the 
Water Code or in such regulations, including any amendments thereto. 

2.1 "Agreenlent" means this Prospective Purchaser Agreement and Covenant Not to Sue and all exhibits 
and appendices attached hereto (listed in Section 15.26 below). In the event of conflict between tllis 
Agseement and my exhibit or appendix, this Agreelnent shall control. L 

. 2.2 "Artic1e"'nleans a portion of this identified by a Roma~i n~un.erd. 

2.3 "CERCLA" mecans the Comprehensive Enviromnentd Response, Colnpensation, and Liability Act 
of 1980,42 U.S.C. $ 9601 et seq. and any amendments theseto. 

2.4 "Conditional Appro~~al Letter" means the letter attached hereto as Exhibit C, dated November 1, 
2010, by which Sanl~~el Unger, Executive Off~cer of the LNIWQCB, comn~~nicated to Ms. AIice C. 
C l m o  in h&r capacity as Trustee of The Spirito Family Trust, cment owner of the Property, the 
conditional approval of the Remedial Action Plan in reference to the Prope~fy, attached hereto as Exhibit 
D. 

-2.5 '73ffective Datf' means the date,upon which this Agreement is fully executed by the Parties. 

2.6 "Existing Contamination" means any contamination or pollution caused by any hazzrdous 
substances, pollutants, or contaminants released or disposed of at the Property that: 



(a) are present or existing at, on, or under (including witbin the groundwater beneath) the 
gl-operty as of the Effective Date of this Agreement; 

@) originated or migrated fkom the Property prior to the Effecti~e Date of this Aseement; and 
I 

(c) migrate onto or under or o d g i h e  fi-om the Property after the EfYective Date of this 
Ageement. 

The Remedial Aotion Plan attached hereto as Exhibit D, in its Section 4, rnogepslrticuZ~lrly describes the 
Existing Contamination, including referewe to theBxisting Contaminalion as desaibed in the followi~g 
sources : 

1) AeroViromnent Inc., 1993. Letter report with subject "Soil Vapor Survey Report, Excello 
Plating." Deceniber 9, 1993. 

2) AeroVironment kc. ,  1 994. Plzase 11 Soil vapor S Z ~ I V ~ ~  ~epol-tfol- ~xce l l o   atin^ in^ ~zc . ,  4057 
GoodvvirzAve7z~~e Los Angeles, California, M W Q C B  File No. 113.5243. September 1994. 

3) ATC Associates, Inc., 2004. Work Pla7z. October 14,2004. 

4) Conservation Consulting h$.ernational, Inc., 2007. Renzedial Action Plan. Aupst28,2007. I 

I 

5)  Conservation Consulting International, Inc., 2008a. Envil-on77ze7ztal Database Repor-t Review 
and Regulathy Agency Resen~c/z, Ralphs Distribution Fncilio). February 29,2008. 

I 

6 )  Conservation Consulting International, Inc., 2008b. Revisecl Rer7zedial Action Plan. March 
28,2008. 

7) Conservation Consulting International, Inc., 2008c. Grourzhvatel- Mo7zitorirzg Reporf Tlzircl 
O~~urter 2008, F o ~ ~ z e r  Excello Plating Conzyarzy, 4057 Goodwi7z Aven~~e,  Los Arzgeles, 

' 

d 
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8) ConserVation Consulting ~nternationai, Inc., 2009. G7-o~indv~inter Morzitol-ing Report First 
Semi-Annual 2009, Fomzer Excello Plating Cbnzpany, 4057 doodwin ~ve~z~ztle, hsA7zgeles, 
Calgol-nia 90039, RWQCB File No. 1-13.5243. June 30,2009. 

Conservation Consulting International, Inc., 201 0a. Grourzdv~tvatel- Moaitorirzg Repor-t Second 
Sei7zi-A7zm~al2009, Fornzer Excello Platirzg Cor7zparzy, 4057 GoodvvinAve7z~~e, Los Angeles, 
Cali,fonzia 90039, RWQCB File No. 113.5243. Januqy 15,2010. 

Conservation Co~isultil~g Inte~xationd, hc., 201 0b. Groz~rzhvate~ Monitol.irzg Repol? F i~s t  
Senzi-A7z~zz~al2010, Fol-nzer Excello Plc~tirzg C O ~ I Z ~ L L ~ Z ~ ,  4057 Goohvia Averzz~e, Las Arzgeles, 
Califol-rzia 90039, RWQCB File No. 11 3.5243. July 28,2010. 

Conse~rvation Consulting Inte~national,hc., 201 0c. Grour~hvatel-Mo7zitorirzg Repo7-tSecorzd 
Ser~zi-Arzrzual2010, For17zel-Excello Platirzg Conzpany, 4057 GoohvinAverzue, LosAngeles, 
CnZtfol-rzia 90039, RWQCB FileNo. 113.5243. December 31,2010. 

Ceres Associates, 2006a. Soil and Grouahvatel-Salnpling Report, Excello Plating Conzparzy, 
4057 Gooclwirz Averzt~e, LosA7zgeles, Califo77zia 90039, RWQCB FileNo. 113.5243. Ap114, 
2006. 

Ceces Associates, 2006b. Rep07-t of Aclditiorzal Soil SamnpZing, Excello Plating Conzynny, 
4057 Goodwi7z  venue, Los Angeles, Cali$oolnia 90039, RWQCB File No. 113.5243. 
November 9,2006. 



14) Ceres Associates, 20.08. M07zitori1zg We11 Instullatio77 ancZ 2nd Quarter 2098 Monitoring 
Bepol-t,,Excello Plating Co7rgarz~i, 4057 Goodwin Aven~be, Los Arzgeles; Cali$~mia 90039, 
RWQCB File N~~nzbqr- 113.5243. July 30,2008, 

15) En~~:olmental Recovery Services, hc., 2006. Above Ground Facility Cleanup 
Documentation. March 2006. 

16) Kleinrfelder, 2008a. Worlq~Jarz for 6zp~lerne7ztal Site Assessnzerzt, Tlze 8pirito Fanzily T r ~ ~ s t  
Par-cel, 4057 Goodvvin A~,ernue, Lcjs A~zgeles, Calfonzia 90039. A u s s t  22,2008. 

17) Kleil~lelder, 2008b. S~gp$enze~ztcd Site Assessnzerzt, Tlze Spiri,to fimily T r ~ ~ s t  Parcel, 4057 
Gooclwin Avenue7 Los Angeles, .Calforrzia 90039, November 26,2008. 

18) LARWQCB, 2008. Letter to Ms. f ice C. Clarno of The Spjlito Family Trust. September 
.Is, 2008. 

19) Conservation Consulting 'Inteinational, hc.,  201 1. First Senzi-A7~7zz~al 2011 Gi~o~~~zdvvater 
~ovlztori71~ Repost, ~orv~zer  ~ x c e ' i ~ o  Plating Conzyar~y, 4057 Goodwin Aven~~e, Los Angeles, 
Cnlgo7-izicl90839, R WQCB File No. 11'3.5243. June 28,201 1. 

20) Environmental Resources Management, 201 1. Spring 201.1 Renzedial Iizvestigatiovl Well 
Sa~npling Report. Sun Fe7nnndo Valley S ~ y e f i ~ ~ z d  Sites. Area2 - Cqetal Springs. Glerzclnle 
Nozqtlz and Glerzclale Soutlz Operable Units. Project No. 0120708. July 201 1. 

"Existing Contamination'' shall not include any contamination or pollution caused by any hazardous 
substances, pollultants or contaminants released or disposed of at portions of the Superfund Site other 
than the Property regardless of whether such hazardous substa~~ces, pollutants, or contaminants migrated 
to, under, or from the Propel.-ty . 
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Investment Fund p~~rsuant to $ 16475 of the Cwornia Government Code. 

2.8 "Land Use Controls" means recorded insbxments that help nlinimize the potential for human 
exposure to hazardous sulbstances, pollutants,, or contaminants andlor protect the integrity of the remedy 
by restlicting the present and future uses of the Pr~pei-ty. Land Use Controls include, but are not limited 
to, recorded covenants, easements, restrictions, servitudes, special buildingpemLitrequirements, sllld well 
d~illing prohibitions, or any combination thereof. LancfUse Co~ltrols run with the land from the date of 
recordatian, bind all of the owners oTthe land, and their h~irs, successors, and assignees, and the agents, 
enlployees, ancl lessees of the owners, heirs, successors, and assignees, and shall be enForceable by the 
LARWQCB . 

2.9 "LARWQCB" means the California Regional Water Quality Control Board, Los Angeles Region, 
and includes any successor agencies or depcartments of the State of California that may have 
responsibility for <and juuiscliction over the subject matter of this Ag-eernent. 

2.10 "Oversight Costs" includes all &ect or indirect costs incun-ed by the LARWQCB in preparing 
this Agreement: and in rnollitoring, supelvising or overseeing Settlin'g Respondents' peifomcance of the 
Worls, including costs incurred in reviewing plans, reports <and other documents subrnittedpursuant to 
this Agreement or pursuant to the requirements of USEPA, as well as costs incurred in overseeing 
irnplementatio~~ of the Work, including attorneys costs. 

2.11 "Parties" mean the LARWQCB and Settling Respondents. 



2.12 "Prope~ty" means the real property Jocatedat 4057 anC4059Gooclwin Auenue, in the City of Los 
Angeles,.County of Los Angeles, State ofC&fomia,-and,xe'ferepced as AssessoiPat.ce1 Nwber  5'593- 
020-020. ~ l l e . ~ r o ~ e ~ > ~  is more particularly described inExhibit A (Legal Descriptian dProperty) and 
Exhibit B (Assessor's Parcel Map of Pxope~ty) attached hereto. The Property enconlpasses 
approximately .96 acres. I I 

2.13 'fRemedia1 Action Plan" or "RAP" means the Renzedial Action Plarz, Tlze Spirito Fanzily Trust 
Parcel 4657 and 4059 Goodwin Avenzzue (irzcluclinig, the Fon~zer BxcelZo Plating Co., lizc. ficiliv), City oJ 
Los A~zgeZes, Calfonzicl, W t Y Q C B  Refererzce: Excells Plating Co., Irzc., CA.0 NO. 84-2003-0038-R, 
LARWQCB Site ID no. 2040209, LRRWQCB Fib  no. 113.5243,dated S$ptember 30,2010, submitted by 
meideider west, Inc, on behalf of Settling Respondents tp the LARWQGB, object of the Conditional 
ApprovaI:Letter, and attached hereto as Exhibit'D. "Remedial Action Plan" or ''&AP" does not include 
the sched~~lecontained.jn Section 13 of3the,RAP, whichbas been s~rperseded by the$ohedule oontgined 
in Exhibit E to this Agreement. 

2.14 "Section"~necms apol-tion of 'chis Agqeement identiiied by au Arabic numeral or alower caseletter. 

2.15' "Setfling Respondents" meansls.GGN, Kroger, and RGC. 
, 
I 

2.16 "Supedund Site" means the SanFernanndo Valley (all areas) Supelfund Site, of whichArea2 (also 
known as the Glendale North and South Operable Units) encompasses approximately 9,726 acres, 
located generally in the area of Glendale, Cdifornia. The Superkind Site includes, but is not lunited to, 
the Property, and all areas to whch hazardous substances andlor pollutants or contaminants, have come 
to be located at or from the Supelfund Site. The S~~pe~fund Site includes, but is not limited to, the 
Glendale North and South Operable Units and the Glendale Chromium Unit. 

2.17 'VSEPA" means the United States Environnlental Protection Agency and any successor agencies I 

2.18 "Work" includes all activities that Senling Respondents, or any of them, are r e q ~ ~ e d  to pe~fonn at 
the Prope~ty pursuant to this Agreement or to the requirements of the USEPA. 

Article 
FXNDNGS OF FACT 

3.1 The Property is within the Supelfund Site. 

3.2 Thc Supe~fi~nd Site was added to the National Prio~ities List ("NPI;") on June 10, 1986. After 
. cond~~cting a Remedial Investigation and Feasibility Study, USEPA established two operable units 

Tjvilhin the Supe~fund Site: Gle~~dale Nol-th and Glenclale Soulh. On June 18, 1993, USEPA signed 
Records of Decision in which USEPA selected inte~im remedial actions for the Glendale Nol-th and 
South Operable Units. The inte~in. remedial actions required the construction of two (north and south) 
extsaction well fields, extsaction ancl treatment of groundwater at a combined treatmentplanlforvolatile 
organic compounds ('YOCs"), and delively of thetseated water to the City of Glendale's potable water 
system, for twelve years. On Aups t  2,2000, USEPA entered into a consent decree in the United States 
District Court for the Central Disbrict of Califoinia, entitled U7zitedStales 1). l'ITIrzcl~ut~ies, Irzc.,.(Docket 
No. CV 99-000442 MR) (ANx), withpotenti ally responsible parties ("PRPs") to implement the interim 
remedial actions for the Glendale North and South Operable Units ("Consent Decree"). 

3.3 The interim remedial actions for the Glendale North and South Operable Units were selected 
primarily to respond to VOC contamination in area groundwater. In July 2007, USEPA established the 
Glendale Chromium Operable Unit to respond to increasing levels of hexavalent chromium in the area 



groundwater. Hexavalent chrornium~has 'been detected in certain of -the Glendale North and South 
Ope~able U~lits :exfraction wells a d  in the .h-eatment system, where it must be addressed before the 

* Ijeated water can .be,delivered to .the City of Glendale potable water system, 

3.4 The $kit0 Family TTLZS~, Alice C. Clcmo, Trustee (the "Trust"), currently owns the Propel-tyinlZee 
simple absol~~te. 

3:5 A business~lu~own as Plating Engineering Compmy,~hc. ('i'ECl"):bqg~imetal plating operations at 
tbe northern~portion of the:Prope$y 011 or before 1946. PECT's buiT3ing was destroyed by a b e  in 1955, 
and anew b d d i ~ i g  was b ~ d t  onihe southernpo~tion in 195'6. Q o m e n c i n g ' ~ ~ r n  at least 1963, Excello 
Plating Co ., h c .  ("~xcelilo"), a now .s~<s~ended CaMoMlia c ~ ~ ~ o r a t i o n ,  occupikd fhis :building, and 
continued plating-related activities, which included-glati>~g, anodizing and painting ofmetd components 
at the Pxopesty. Chemicjls used at tlqeProperty by Excello included v&ous acids, solvents, and metals. 
Excellp seased operati ons,&~ecenrber 2004 and aEbanClon@ ihe Cherhopeayy. Tanks .and .ofher plating 
equipnlent were removed from the site in December 200'5 by a cenWactor med  by the Trust. TlleEx~eUo 
fakility, currently vacant, compiises an approximately 13,800-square .foot building (the "Excello 
Building"), which housed office space, a decorative chome plat& d e p q e n t ,  an anodized plating 
process area, a hard clxome process area, a paint booth, and a p l a ~ g  supply storage area. The 
abandoned building, dnun storage areas, and a wastewater clarifier remain kt ?he Property. 

3.6 Vcarious environmental assessments perfomied 011 the Property, as-mom-e pqticularly described in the 
Remedid Action Plan set forth as ExhiEit D, have found soil and groundwater contamination resulting 
from the Property's use for plating activities. The chemicals of concern include hexavalent cbromi~un, 
perchloroethylene (PCE), trichloroethylene (TCE), asbestos, and lead. These. chemicals and materials 
present potential h~llnan he&& risks, ulcluding cancer andlor development risks, as indicated in the 
Proposition 65 list. Threats to s~~rroundings exist until cleanup and redevelopment are pe~fo~med. 
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Excello for liability for metals and VOC contamination at the Property. 

3.8 Cel-tain agencies of the State of Califon~ia have taken action to require the site-specific cleanup of the 
Prope~ty. 

(a) On June 20, 2003, the LARWQCB issued Cleanup and Abatement Order ("CAW) No. R4- 
2003-0038 to Excello, osdeling Zxcello to assess, clean up, and abate the effects of discharges to 
onsite soil and gro~lndwater at the Property. 

(b) On Julne 2, 2005, the LARWQCB issued a Revised CAO No. R4-2003-0038-R that required 
Excello 'and the Trust to conduct fiu-ther onsite soil and goundwate~- investigations. 

(c) On October 7,2005, the CalifolniaDepartment of Toxic Substances Contsol issued to the T~xst 
an InIminent and Substantial Endangerment Determination and Order, Docket No. HWCA 
SRPD 05/06 SAEP-4346. 

(d) On September 25,2007, the LARWQCB issued a Second Amendment to CAO No. R4-2003- 
0038-R, in which it detelmined that the.prhnay source of the elevated chromium concentrations 
at the Glendale South Operable Unit Extsaction Well GS-3 originated from the Propelly and 
identified Excello as a responsible pasty. 

(e) On November 1,2010, the LARWQCB issued the Conditional Approval Letter to the Trust, 
conditionally approving the Remedial Action Plan set forth in Exhib'it D and ordesing its 
implementation. Page S of the Remedid Action Plan set folth in Exhibit D recites: 



"The,god of the RAP [Remedial, Action Plan] is to prevent, by ac~evhgproposed.clem~~p 
aoals, ,fitu~e migration of.the+GOC!s .[Contaninants of Concern, identifie! as ;)3CE, TGE .D 

and bexwdent ck-omium]+pxesent in 'Site vadose~zane soil to under1ying:goundwater. 
This im is not intended to add17ess ,gro~~ndwater .bontanzinatio~. &I partic~ilas, if, is not 
intended to address the regjond volafile organic compound and hexavalent chrorni~m 
(Q6+) soundwater ,.contamination. USEPA is addressing sucll contamination tfn-ough 
Federa Superfund proc~eclings ,th?t include the  lenda ale South ~ ~ e ~ a b l e ~ n i t ! ( ~ ~ ~ L J )  of 
the S ~ Q  Fernando ~alle~'~up,e1:hmd Site." 

3.9 The T~us t  has reported that it~remaining assets consist .chefly of the Property aid W e d  liquid 
assets. The Trnst contends that its ~emki~iiilg ass,ets are insufficient to khd the remediafion of the 
Pzqpefiy. An economist from the StateYfate3:Resources Control Board's Office of Research, Plauung, 
and - 9 e ~ o m a ~ c e  Econo~xics~ Unit condected m Ability-toEay m@ysjs, .based 011 f h ~ c i a l  
d o c u ~ ~ e i ~ ~ ~ t i o n  submitted by the Tmst. Based on the information providcled, the economist-c~ncl~~ded that 
the Trust. does not gave the liquidity required or the ability to raise fi~nds to pay the remediation costs of 
the Property, wkch is estimatkd to ,be between $6,276,000 to $2,270,000. 

3.10 USBPA is address$g the groundwatel- contamination under and in the vicinity of the Property as 
part of its conduct ofprocee&gs through the S~~perfund Site. 

3.11RGC ownsand operates the adjacent KGC facility, located at 4841 San Fernando Road in the City 
of Los Angdes, California, which it operates as a warehouse and distribution center. RGC received 
General mid 'Specid Notice on May 2, 1995 and October 12, 1995, respectively, as a PRP for the 
Glendale Operable Units, is a party to the Consent Decree. 

3.12 Settling Respondents propose to purchase the Propesty, in order potentially to expand the existing 
-- -n the adjacent property owned by 

RGC. 

3.13 After purchase of thepropesty, Settling Respondents will pe~fo~m Worlc at the Property to remove 
the sources of hazardous substances, pollutants and contaninants in thedonsite soil at the Property, in 
order to prevent the ongoing and fuh~re release from onsite soils at the Property to the groundwater of 
hazardous substances, pollutants and contaminants, including but not limited to VOCs and hexavalent 
chonzium. Settling Respondents will not renlediate the grou~ldwater under the Property, which may 
continue to be contaminated by upgradient sousces. There will, however, be a simp3cant public benefit 
UI removing the sources of contanzination in the onsite soils at the Property and I-ehuning the Property to 
comn~escial use in the comnunity . 

3.14 The Settling Respondents represent, and for the pufyoses of tlis Agreement, LARWQCB relies on 
those representations, that Settling Responaents' involvement with the Propesty has been k i t e d  to the 
following: 

(a) Settling Respondent RGC holds the right to use, a11d has used, the paved northern portion of the 
Propel'ty to park empty delivery trailers pursuant to a Lice~~se fiom the Trust that continues on a 
month-to-month basis in extension of alicense most recently extended in writing to September 
30,2007 by an agreement dated Septe~nber 12,2005, between the Tixst andRGC. The license 
was first granted pursuant to m aseenlent dated July 14, 1980 between Federated Department 
Stores, Itlc., dbaRalphs Grocery Company and the Trust. The arealicensed is described in the 

. 1980 agreement as "the most northerly approximately 216.16 feet of the Property, measured 
along and at a 90" angle to the westerly property line thereof." The 1980 agreement further 



describes the  most southerly approximately 215.5 feet" ~ftbe9ropezty "meas~red dong and at 
a-90" angle,to the westerly property line thereof" as "leased by Licensor'[fhe Trust] to Bxcello 
plating ' ~ 0 . "  

(b) At  various times, one or more of Setfling I$espondents h $ ~ e  explored potential illterest in 
acquisi~~nlof  ,be  Bqperty. In pmticular, Settling Respondents in fudheranceo'Etheir evaluation 
of theirqotential interest &I purchase of the ProperFy ,have taken the fo1lo;wing actions pertinent: 
to Che renlediation~~ftlie Property: They havetpiid the fees of 1CleinfelderLTVest, Inc, top~;ovide 
ci) characterization of the.Prope~-ty directed;by'che LARWQCB twbe pe~fonillzed by fhe Tmst so 
as address data:gaps remaining .after previous investigations and (ii) technical assistance 
pestinent to the Eonnulation of ibe Rgnedial.kbtion Plan attached .as Exhibit D and related 
estimations of feasibfity and costs of implementation. The work product. of KleinEeZdes West, 
k c .  .is .enlbo.died in  .laubpiltals to the LAKWQCB , comznenciqg i1l.*qQO,8 'and rsspoqsi,ve .to 
LARWQCB com~~nications acldressed to8the Trust, by Weinfelder West, lilc., on b e b a  of the 
Trust, of a Proposed Lhnired Phase IT En~rironnlental Site Assessment Technical Scope of 
Services, a WoxIc Plangor a Supplemental Site Assessment, aSupplementd.Site Assessment, and 
vaious docurnentati~n~re~aratory of the fonn~lar i~n ,  and esf$;atim @f the feasibility and costs . I  

of implementation, of thexemedial Action Plan attached as EAhibit D, including ~uih .~ lan .  

, (c) RGC and the Trust entexed into an,Exclusive Negotiation Agseement, dated April 8,2009 and 
subseque~ltly-amended, pursuant to which the Tmst grantedRGC-an exclusive right to negotiate 
the purchase of the Property for the term there set forth, whichrightsRGC subsequently assigned 
to GGRI. 

(d) GGRI and the Trust have entered into an Agreement for the Purchase and Sale of Real Property 
and Joint Escrow Instructions, dated February 3,201 1 and setting forth the tenns and conditions 

- o 3 1 z . ~ ~ ~ G ~ ~ ~ o . u l & a c q u ~ e ~ 0 ~ e ~ ~ ~ p & t ~ ~ ~ ~ p e ~ y ~ 0 m - t b ~ ~ ~ ~ ~  eet-to-conai6ions 

that include the effectiveness of ths  ~greement and of a Prospective Purchases Agreement 
among Settliug Respondent4 and USEPA that, li.e_this Agreement, is intended to shield Setding 
Respondents, in exchange for completion of the Worlc compiised of implementation of the 
Remedial Action Plan as hereunder set forth (that does not include remediafion of groundwater 
contamination), from liability for Existing Contaznination, including in particular Existing 
Contamination of gro~lndwater, by virtue of the acquisition of' ownership of the Property. 

3.15 Settling I?.e.sp~~ldefits have sought, and the California Depa-tnlent of Toxic Substances Control has 
provided, a "cornfort letter" dated Apsd 4,201 1 in respect of lhe subject mattes of this Agreement. 

3.16 Ren~ediation of contaminated onsite soil at the Property is necesszuy to remove the sources of VOC 
and petals contarninants in the o~lsite soil at the Property and prevent the ongohg and potential future 
release fi-om onsite soil at the Property of such containinants to the groundwater. ' 

/ 

3.17 The entry by the LARWQCB into this Ageelnent with Settling Respondents is necessary to 
achieve the timely implementation of the Renleclial Action Plan attached as Exhibit D. 

3.18 The LARWQCB has authority to enter into agreements that provide covencants not to sue or to 
assert claims for environmental remehation against the purchaser of contaminated properties, if such 
agreements are sufficj ently in the public's interest. 

3.19 The LARWQCB has determined that this Agreement is fair, reasonable and in the public interest, 
and is further consistent with the goals and purposes of the Porter-Cologne Water Quality Control Act, in 
view of the fact that Settling Respondents have agreed to perform the Work regarding the Existing 



Contanzination at .fhe 'Fk-operty. A substantid ilenefit .vill.be received by the public as a.~estlll of ,this 
Ageenlent, which vwodd :otherwise not be avdible d ~ ~ e  to 'the Tiliust's financial .copdition. This 
Agreement'be~~efit~ &e:public interest:by ensufingT1e t i r n e l y ! ~ ~ ~ ~ l e t h n  of response acflqns covered 

I ~ n d e r  t1lig Agreen9eilt, by-re1no;ink hazardous substan&es, pollutkiXts, and-conta&pants in onsite soil 
.that is co~~tiibutingto~aud e~acerba~g,gro~~nclwater ~or~tamination,"by~revita~ing an ilmdesutilized site, 
and by enhanci~~g econ~inic valueto?he~r~pei%y and its stu~o~~ncling m s .  F L W ~ ~ I ,  it allows USEPA'S 
conduct of lhe ~roceeclings relative to  the 'Qupe~fund :Si$e, krparticular wlth theferene to the regional 
groundwker confamination, to proceed more ~ffectiyely. 

3.20 Settling ~ e s ~ o n d e ~ t ! s & e  also *finanoially viable and vd!hilg to prcvide instruments of financial 
assurance as,d~ta_l'let~tin;hle @inaneid Assurance). &nancil assqace  is needed to ensure that 9 
Settling Respo~dents I?ave.suffcie~t~nds~oIcomplete,~he agreecl%Fon remediation; b)my e5sblng site 
eonditionis-~ot~exacexbated,due to ,ladl~~~f~action;~~nd,,c) t h e - ~ m ~ ~ ~ ~ i ~ ~ e i ~ b u r s e d  for its pversight. 

3.21 Rior .to execu~tiop by the Pa-ties, Agreemeit Nas subject to a thirty-day c m e n t  period 
wl~ereby laown P ~ S  aqd other interested persons yere invited ,to subnlit written -co~rments on a 
tentative version of fhis A;geemem.t. ~ h e ~ & K ~ ~ . ~ ~ ~ : s e t i t l i n g  ~espondents, and USEPA also hosted a 
comnunity meeting in the vicinity of theproperty du&i-ig the thy -day  comment period to receive oral 
comments. 

4.1 hl .consideration of and 111 exchange for the LARWQCB's Covenant Not to Sue in Article X I I ,  
Settling Respondents a g e e  to comply with all,provisions'of this Agreement, including, but not hnited.to, 
all attachments to this Ageenlent and all documents incorporated by reference into this Agreement. 
S e t t t g  Respondents shall peifom all --- actions required by -this Agreement in accordance with all 
a p p h ~ l F l ~ ,  state, and-fFder'a171~ddrwztions. 

4.2 The LARWQCB will provide review and oversight of the response activities conducted by the 
Settling Respondents in accordance with the Remedial Action Plan. The LARWQCB shall review and 
provide Settling *Respondenti with written comments on all Settling Respondents' delivesables ,as 
desclibed in the Remedial Action Plan and other documents applicable to the performance and 
conlpletion of Settling Respondents' obligations under this Agreement, including issuance of a Notice of 
Completion, or other appropiiate documents used by the LARWQCB, upon Settling Respondents' 
completion of pe~foimance of the Remedid Action Plan for onsite soils at the Property. The 
LARWQCB shall provide oversight of held activities, including sc71nph.g and remedial activities, as 
approp~iate. The L M W  QCB ' s completion of the activities desclibed above shall constitute the 
LAR.WQCB's c ~ ~ n ~ l e t ~ ~ e r f o ~ m a u c e  ~lnder this Agreement. 

Article V 
WORK TO BE PEWBRNPED 

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

5.2 Worlc shall'be pelfo&ed as follows: 

(a) GGRI shall submit a final report to LARW QCB to summaize the results and findings from the 
inlpleinentation of the Remedial Action Plan, conditioned upon satisfaction of the premises set 
forth in Exhibit E,-no later than 1650 calendar days of acquisition of title to the Property by one 
or more of Settling Respondents; 



(b) The LP;RWQCBs Case Manager must receive a 1-week n~.fication ,pi-ior to the I 

conuneneenlent of field activities in. orde~ to provide ~egulatory oyer6igkt; 
I 

I 

(c) All worlc must be pe~fonned in accordance with State Water Resources Contro!l Board 
ResolutionN~. 92-49,and uncles CaliforniraWater Code 9 133'04;wlich sets-forth, an& other 
telms, the policy forxletennlning cleanup"1evels an8 the requirement that dl fiel4workzelzftedto 
imP1ementing theseq~~ired work plan (teclniical repor# such..as sojl borh~gs, soil gas ~orings, 
and/or wellii~stallati~~~(s) must be conducted:by, or ~ n d e r  the directresponsible supervision of, a 
registered gedogist or licensed civil engineer; 

(d) All documenrs sublnined to the LM?WQ.CB must be reviewed, signed, and stamped ;by a 
Cqlifomia registered geologist, or a ~alifoniia registered civil engineer with at least f i ~ e  years 
hydrogeologic experience; 

(e) All work associated withihe heemedial ~ c l i o n  plan must be pe~iormed by or under the direction 
of aC&fo1niaErofessional Geologist or Professional Civil Engineer, as required by California 
Business and Professions Code $5 6735,783'5, and 7835.1; 

(0 Each report submitted to the LARWQCB shall contain a statenlent that the registered 
professional in responsible charge achl&y supervised or personally conducted all the work - 

associated with the project; 

(g) The final report should be developed following the LARWQCB duidelines for Report I 

S~~bnzittuls (Marc12 1991, Revised Jzme 1993) and shall be subnitted in the form of two (2) 
hardcopies and one [I) electronic copy in Adobe '?Dl?' fomat; 

Laboratory Quality As~urance/Quality Control (QAJQC) data must be included with each final 
report A link to a Qucility Assurance Project Plan (QAPP) can be found at the following link: I -- -- 
http : . ' ~ J ~ r w a t e 1 : b 0 a r d s ~ c a ~ g 0 v ~ 0 ~ a n . g e 1 e s / w a t e r ~ ~ ~ n e ~ J p ~ 0 ~ 5 ~ n ~ / 1 e ~ ~ e & a ~ 0 ~  oard=SG'V - ~ 
SFVCleanupProganSept2008-QAPJ?.pdf, 

(i) All work shall be pe~fornled consistent-with the P~rter-Cologne Watel- Quality Control Act, as 
amended; Health and Safety Code 5 25300 et seq., as amended; the National Contingency Plan 
(40 Code of Federal Regulations (CFR) Part 300), as mended; State Water Resou-ces Control 
Board Resolution 92-49, and LA-RWQCB, State Water Resou-ces Control Board, and USEPA 
guidance docurne~lts regardmg site investigation and re~nediation; 

ij) i? peljury stalement, to be signed by a senior manager 01 officer of GGRI (not a consultant) shall 
be included in each report, which statement shall be in the following fomat: 

','I [nane] do hereby declare under penalty of perjury under the laws of the State of 
Califoinia, that I a n  [title] for GGN, that I am authorized to attest to the veracity of the 
ii-dom~ation contained ill the reports described herein, and that theinfom~ation 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 Settling Respondents after the Effective Date of, and in accordance 
with, this Ageement. 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 



Prope1t.y. Acceptable financial assurance mechanis~ns are set forth in the California Code of 
Regulations, title 22, $ 66264.143, The Settling Resp.olldents shall use.amech&sm thit meets the 
cnteriaset forth in the regolations'for the meclxmismused or as otherwise appro<edbyThe LARWQCB , 
The mecllanism chosen byethe Settbg Respondents andCthe amount of the financiaLassurance provided 
may be hanged with the written enpp~ooval of tlik LARWQCB. 

6.2 Documentation substanticily in the fonn of3Exhibit G (Corporate Guarmtee),and Exhibit H (Letter 
fromChief Financial' Officer), accorqpanied:by peripdic tirnely delivery, on atleast an annual basis, to 
the LARWQCB of Eroger's annu&rep,ort oh~orni-1 0-I< as filed with the United'~tat6s Securities and 
~xchG~e  Comnlissioq h demonsbra&n 6fVle satisfaction of the requirerne'nts set fonh h Exbibit H, 
e~~~bodies  a finalcia1 assurance me~l~anisnl aBprov<d:%y the LARWQCB as contenplated in Section 6.1. 

A~ticIe V.JCI 
COSTS AW"PAYrnN'pl0~  CQSTS 

7.1 Cost Recovesv. In consideration of aqd in exchange for the LARWQCB's Covenall Not lo Sue in 
Section_l2.1 herein, Settling Respondents are liable for all .ofsthe LARWQGB's costs incuned in 
responding to the contamination atflie@r~pei-ty incluaing costs of overseeingresponse workpe&o~med 
by the Settling,Respondents for matters adddressed by this Agreement, including costs incurred by 
LARWQCB in association with prepaxation of this Agreement, and costs to be incmed in the future, 
including legal costs. Cost recovery may be pursued by LARWQCB under the Forth-Cologne Water 
Quality Conh-01 Act, Health and ~ a f e t y ' c ~ d e  $25360, CERCLA, or any other applicable state or federal 
statute or common law. Tile State of California reserves the right to bring an action against Settlmg 
Resoondents under the Porter-Cologne Water Quality Control Act, Health and Safety Code Section 
25%0, CERCLA, or any other applicable state or federal statute or common law, for recovery of all 
response and oversight costs incussed by the .State of CaJifonia related to this Agreement and not 

-- ~ e ~ m b u ~ ~ e ~ b ~ ~ ~ ~ l i n . g - ~ e ~ ~ ~ ~ d ~ t ~ a ~ ~ ~ ~ ~ ~ ~ i l f l y ~ o . t h e ~ ~ ~ e h b ~ ~ ~ ~ ~ e ~ d ~ ~ . a s ~ a n . ~ ~ ~ ~ e ~ c _ o ~ s i ~ ~ ~ u n e d - b ~ -  
the State of Califol~ia in connection with response activities at theRope~ty. 

7.2 Future Costs. With respect to the LARWQCB's review of response activities p e ~ f o ~ ~ n e d  by the 
Sealing ~ e s ~ b n d e n t s  pwsu&t to this Ageeeme~~t, the Settling Respondents shall pay all costs of 
LARWQCB's review of activities by Settling Respondents or Settling ~ e s p o ~ ~ d e ~ ~ t s '  agents understhis 
Agreement ald/or related to this Agreenzent, as such costs are incmred. Costs of LARWQCB 's review 
of Settling Respondents' activities include all direct and indirect costs. Under all circunstances, Settling 
Respondents shall rein3ir, liable for all costs i ncked  by LARWQCB for matters addressed by this 
Agseelnent as specified by Health and Safety Code 8 25360, including interest thereon as provided by 
law. 

- 7.3 Billing. LARWQCB shall bill Settbng Respondents on a quarterly basis for response and oversight 
costs incurred by the LARWQCB during the previous quarter. LARWQCB shall provide Settling 
Respondents with a sumnasy description of LARWQCB's oversight activities for which it seeks 
oversight costs. .Settling Respolldents shall maintain the light to review and nlake copies of 
doc~me~~tation supposting the costs claimed by LARWQCB . 

7.4 Pavnlent. Settling Respondents shall remit payment as specified in the billing statenlent within thj.19 
days of the date of the billing. All payments made by the Settling Respondents pursuant to this 
Agreement shall be by cashier's or testified check made payable to the "Slate Water Resources Control 
Board", referencing the name and address of Settling Respondents, the site ident5cation number for the 
Property ('ZARWQCB Site ID No. 2040209"), and the Site Cleanup Prog'am file number for the 
Property ("LARWQCB SCP File No. 1 13.5243"). Payments shall be sent to: 



State ,Water 'Resources Contsol Bond 
SCP ;P rogq l  
P.0. Box 944212 
gac~~u~erito,  CA 94244-2120 

A photocopy of'the checli: sbdl.be sent conc~~nently to the LARWQCB's Case Manager. I 

(a) If a11'~ %dl -is not paid by Settling Respondents witbin thirty-days arl;ter it is sent by the 
LAR%Q.CB, @e 8ettJing.Respondents shall pay Interest -as definedin Section 2.7 on'the q , p a i d  
.b&ance. In such e%ent, Jntesqt sh&U be& to acclue 011, the date 05 the bill.and sh& continue to 
accrde uiltil h e  date. of payment. 

(b) lf any 'bill is not pa$I by the Settling Respondents xit'nin sixty days &er it is sent by the 
L-MWQGB, I p the Setfling Respondents niay be deemed to be in m a t e d  degault t , of this 
Agseement. 

7.5 'Pursuant to @$icle'Wl (Dispute Aesol~~!ion), Settling Respondents.rnay dispute all or part of a bill if 
Settling Respondents _ , I  dete~mine~that - t h e ~ A R ~ ~ ~ B h a s m a d e a  mathematical egos or included a cost 
itemhatis outside the scope of &s ~?ee&knt. If anydisput$ over Gsts isxesolved beforepgyment is 
due, the amount due wi@be adjustd as necessary. pthe dispute is n~t.resd1ved b6fo~epayment is due, 
Settling Respondents .Shallpay the fill amount OY fhe-kcontested costs to LMWQCB as -specilied in 
Section 7.4 on 01- before the due date. with@ the same timep6riod, Seglmg Respondehts hall  pay the 
fi~ll amount of the contested costs into an interest-bearing ekciow account. Settling Respondents shall 
ensure that the prevailing pm-ty in the dispute receives the amount upon which it prevailed fsom the 
zsc~,ow f ~ ~ n d s  plus my interest accr~~ed within twenty (20) calendar days after the dispute is resolved. 

Article Vl$l , 
---- ~ ~ - ~ A ~ ~ G Q J O ~ E - ~ T T I o ~  

A 

8.1 Settling Respondents shall exercise due care at the P~op,erty with respect to the Existing 
Contamination and shall comply with all applicable local, state, and feclesal laws and regulations. 

8.2 Setthg Respondents shall exercise appropriate care with respect to hslzardous substances found at 
the Property by taking reasonable steps to: 

(a) stop any continuing release; , 

(b) prevent any thseatened .future release; and 

(c) pressnt or Luxit h~unan, ell visonmentd, or natusal resouce exposure to any pre~7iohsly released 
hazasdous substance. 

8.3 Settling Respondents shall: (a) coinply with all obligations needed to maintain the find remedy, 
including any Land Use Controls established or relied on in co,nnection wit11 the response action at the 
Propei-ty; and (ii) not impede the effectiveness or integiity of any Land Use Control employed at the . 

Property ill connection with any response actions. 

8.4 Settling Respondents shall conlply with any request for infom~ation or aclministrative subpoena 
issued by LARWQCB . 
8.5 Settling Respondents seco,gize that the implementation of response actions contemplated by this 
Agreement at the Psoperty may interfere with the Settling Respondents' use of the Property, and may 
require closuse of its operations or a p a t  thereof. Settling Respondents agee _to cooperate fully with 
LARWQCB and USEPA in the implementation of response actions at tlle Property and furfher agree not 



to interfere with such.sesponse actions. .~R.QcB agrees, consistent with its re~~onsibhties.~~z~der 
applicable bw,  to usereason~ble- e f f o r & . t o ~ ~ e  q y  interf&re~~ce with the Settling Respondents' 
oPex-ations, by such en-try and -response. 

'&6fh1 the eventthe S e t k g  Respondenls :become,aware of m ~ y  action or occLmence which ,causes or I 
I 

theatens ..release of hazardous substances, q6llutants or contaminants at or fiom the P~roperty that 
constitutes ,an olnergency situation ormayprese'nl an hedjate$hreat.lo publichealth or'we1fme.o~- the 

> ,  
enviromxent, Settliag Respondents shall.jlmediatdy take $,I appropriate action tb *rev,e<t, abate, or 
minimize such release or ?heat ,of release, a r d  %hhIl, in, additio~.~to co111~1~in~ qwith any applicable I 

? notification reqGerments u~ider thePoiter-Cologe vater  'QU&+~ Control Act and Health and Safety I 

Code, orany o.fher law, inmediatel..y'no LrSlRT$QCB of such release or threatened felease, 

A.CCESS AND NOTICE TO SUCCESSORS IN INTEEEST 

9.1 Commencing upon,the date ?hat any of Settliqg Respondents acguises fee , a l e  to the Property, and 
thereafter, Settling Rgspondents that ha?eTeetitle to the Pro~erty agee to proiiide to LARJVQCB, its 
authori~ed'o~cers, employees, ,representatives, q d  all other ,persons pe~ifo~ming response actions 
contemilited by this ~greemknt under LAIR.TVQ& oversight, an irrevocable right of access at a l l  
reasonable times to the Pmperty and to any ot&r p1:apesty to which access is required for the 
implementation of -response actions--at the:Propesty, to the extent access to such other propesty is 
cdhtrolled by any of Settling Respondents. ~ n t i  coh$letion of imIj1,mentation of the Remedial Action 
Plan, LARWQCB and its a~~thorized representatives S'hdl have the authority to enter and move%-eely 
ctbout all meas at the Property at all ieasonable times for fpuqorses including, but not limited to: 
inspecting records, operating logs, sampling and analytic data, and contracts relating to the Psoperty; 
seviewixg the progress of Settling Respondents in carrying out the te~ms of this Ageelnent; conductmng 

- ~ e ~ ~ & ~ - ~ . ~ ~ ~ ~ d ~ ~ n - ~ e ~ - s - ~ y ~ ~ a ~ e r i ~ i n g ~ e ~ d a t a ~ ~ u b ~ e _ ~ _ ~ - ~ - ~ ~ - ~ ~ ~ ~  -by- 
Settling Respondents. Nothing in this Section is intended or shdl be construed to -knit in any way the 
right of entt-y or inspection that LAR-WQCB or any d;Cher agency may otherwise haveby operation of any 
law. 

9.2 For so long as any of Settling Respondents are owner(s) or operator(s) of the Property, Settling 
Respo~ldents shall ensure that assignees, successors in interest, lessees, sublessees, and other parties with 
lights to use the Propel-ty shall provide the sane access and cooperation to the LARWQCB, its 
authorized officers, elnyloyees, represejitatives, and all other persons p e ~ f o l ~ x h ~ g  response activities 
under LARWQCB ovexsight. Settiing Respondents shall require that assignees, successors in interest, 
lessees, s~lblessees, and other paties with rights to use the Property implelne~lt and comply wit11 any 
Land Use Controls on the Propel-ty in connection with a response action, and not contest LARWQCB's 
autholity to enforce any Land Use Controls on the Propesty. 

9.3 Upon sale or other conveyance of thePropel-ty or my part thereof, Settling.Respondents shall-require 
that each grantee, transferee or other holder of an interest in the hopesty or any p a t  thereof &all provide 
access and cooperation to LARW QCB , its autho~ized o$ficers, 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 Propesty or any part thereof shall 
implement and comply with any Land-Use Controls on the Psopesty 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 cusrent lessee or sublessee on the 
Property, and my other party with rights to use the Property, as of the date any Settling Respondent 



acq~~kes fee title to the Property. .Setthg~Respondents shall also ensme that .my subsequent 'leases, 
subleases, a ~ s i ~ m e n t s  .or ~ansfe~s.ofii-thePro~e~y are consistent withehxs Agreement inclu&qg, butnot 
limited to, t k s  M c l e ,  Article V;morlc to'be Performed) -and Section 15.1 (Pwbies~Boun-cl). 

10.1 When LARWQCB cletermin&, .,I~~~~~I;ARWQCB ' s review of Settling Respondents' finalxeport, 
tllat all 'Wozl~has been-fizlly~pe~fo~ed~~-:accol;dance with .this hgreement, wi$;the excepti~nd~any 
eonti~lui~~g obligations reqzlire'd ;%,y \this ~gre&t> 'including compliahce with Land Use .C!ontrols, 
applicable laws, availability. oif:&ocments, or document retention, as ,set' oat in Sections 15.8 dlq-ough 
15.10 of ,this Agreement, LARWQCB ,will provide written notice to Settling Responden$s. If 
LARVQCB 4etennines:that my such @oF1c$as not been completedin accordance with thi's Agxeement, 
LARWQCB will nohfy ~ett.zirn,g :~'espdndints, p o v i d e v  
-Responcl@l~ts m d i f y  the apilicable wodc )plan if appropriate in order to correct such deGoiencies. 
Settling Respondents shill hnplemek the&odified-and a p p r o v e d W o r  mll shaU,submit abodified 
Final Report inaccordance withthe L;4R,WQCB notice. Failure by ~ettli~g(es@ondents to implement 
the approved modified ~ a r k $ l a n  shall be avidlation of this Agreement. 

11.1 By e n t e ~ g  into this Agreement, the Settling Resp-ondents ce~trfy that to the best of their lrnowledge 
and belief, they have fully and accurately disclosed to LARWQCB all information known to Settling 
Responclents s~nd all infom~atiori in the possession or control of their officers, directors, employees, 
contractoss and agents which~elates in any way to an51 Existing Contanination or my past orgotential 
-fu~~~:e-1:elease~of1:hazardous-substanc~es,~p~o~utants or conta~nants  at or from the Prop-gxy and to their -.- 
W E Z t i o n  tor thrs Agreement. ~ h ~ % t % ~ ~ ' e n t s a l ~ ~ ~ ~ - d t - t ~ t h ~ b - e ~ ~ - o - ~ t h - e i r -  
knowledge and belief-$hey havenot caused m contributed to a release or threat of release of hazardous 
substances or polluta~~ts or contaminants at the Property. XLARWQCB determines that info~mation 
provided by Settling Resp~ndents is not materially accurate and complete, the ~greement,  within the 
sole discl-etion of 'che.LARWQCB, shall be null and void and the LAR-WQCB reserves all lights it may 
otherwise have against the Settling Responclents. 

Article XD 
COVENANTS NOT TO SUE 

12.1 LAKWOCB7s Covenant Not to Sue. Subject to Sections 12.2 (LARWQCB 's Rese~vatio~l of 
fights) and 12.7 (LARWQCB's Reservation of Rights as to Unknown Conditions or New Information) 
of .this Agree~nent, and upon conlpletion of the work specified in h c l e  V (Work to be Pe~fomed) and 
Exhibit D (Remedial Action Plan Approved by LARWQCB) to the satisfa~tion of-the LARWQCB , the 
LARWQCB covel~ants not to sue or take any civil, judicial or administrative action, to pursue 'any claim, 
enter any order or mdce any demand against Settling Respondents for claims pursuant to the Porter- 
Cologne Water Quality Control Act (comrnencblg with $13000 of the Califonlia Water Code); § 107 of 
CERCLA, 42 U.S.C. § 9607; § 7003 of the Resource Conselvation and Recovery Act ("ZtCRA"), 42 
U.S.C. 6973; or chapters 6.5 (commencing with 25100) and 6.8 (cormnencing with $ 25301), 
division 20 of the CalifomiaHedth and Safety Code, or pursuant to other applicable laws,regulations or 
civil, judicial or administrative authorities, with respect to the Existing Contamination at the Property and 
arising solely from the ownership, operation or possession of the Property, .or any portion-thereof. This 
Covenant shall inure to the benefit of, and pass with each -and every portion of the Property and shall 



benef&.any respective success0r.s and assignees thereof, subject to fuIfjUing The requirements of Section . 
15.23 (Notiie:of ~fansfer) of lhis Agreement. 

12.2 L ~ ~ ' w ~ ~  ?s Reservation ofliights. The covenant notto-sue set forthin Section 12.1 above does 
notpel~ain to any malters other than those expressly specified &I Section 12.1 &ABW.QCB Covenant 
Not to Sue) LARWQCB reserves and this Agreement is wi~h~~'~t.~r~uclice,to.afi:~li~hts~a~ainst~e~lin~ 
Respondents w@i:re+pect to a11 -othbr &atiers,~hlcludinng but not l S t e d  to; the 'follawing: , 

( 4  :based on a failure by,a S e a n g  ~ e s ~ o n d e n t  to meet any r e f l~~emeq t  of this Agreement; 

(b) any l iabhy resultigg from 'past .or future releases. of hqwGous s~lbstances, pollutants or 
contaminants, at oo from,,the P r d p e r ~  caused or con~ibut6d to by Settling Respondents, its 
succesqors, assignees, lessees or sublessees; 

(c) ~ q y  liability 1:esdting fifi;om:exace~b ation by a Settliqg.Ree$pondent, its -su~cessors, assignees, 
lessees, or~sublessees, of Existing 'Contamination; I I 

(d) any liability-~esulting from.the release orlthreat of releaseof hazwdo~zs substances,.pollut~ts or 
co&dnan(s ,,atthe f i ~ o ~ & h ~  afterthe ~eecfive  ate o f h s  Agfeement, not within the dewtion 
of ~ x i s & g  ~oritaminati&t; I 

- 
(e) crUainal 'liability; I 1 

(f) liability for damages for i n j m  to, destruction of, or loss of naturalresources, and for the costs of I 
-< 

any natural.resonsce darnage assessment incurred by agencies other them the LARWQCB; I ~ 
[g) 1.iability for transportation and disposal of hatzardous substances or wastes after the Effective Date 

o-f this-Agreement by Settling Respondents or its successorsfor assignees; 

[h) liability for violations of local, state or federal law or regulations; 

i )  liability for any costs associated with any sesponse activities oonducted by Settling Respondents 
,pursuaut to this Agreement; and 

(j) hability to respond to hazardous substances, poUutants or.contmlinauts released or disposed of at 
portions of the Superfund Site other than the Property and that affect the operation or 
m6ntenance of the Glendale Operable Units extraction axd treatment system or any subsequent 
interim'or final remedy selected by USEPA for the Glerldale Operable Units. 

12.3 With reslject to any clahn or cause of action asserted by the LARIVQCB , the Setthg Respondent(s) 
andlor its successors and assigr.ses shall bear the burden of pro-\ling that the claim or cause of xction, or 
~UIY part thereof, is amibutable solely to Existing Contamination. 

12.4 If any of Settling Respondents andlor my successor or assignee is determined, through adjudication 
or the administrative or there,oulatory processes, to have co~~Imitted an act or omission after theEffective 
Date for which the LARWQCB has specificaJlj~rese~~ed its rights in ~ e & o n  12.2(a) tlqough (j) above, 
such Settling Respondent (if it was so determined to have committed the act or omission); or the 
particular successor or assisee that was detelmined to have committed the act or omission, shcill be 
'liable for all enforcenlent costs including, but not limited to, Litigation costs, incmed by the LARWQCB - 

in conj~~nction with that act or omission. 

12.5 Nothing in this Agreement is intended as a release or covenant not to sue for any claim or cause of 
action, administrative or judicial, c i ~ d  or criminal, past or future, in law or in equity, which the 



LARWQCB may have against any person, firm, corporation or other entity ~ ~ o t  a ~ , m y  to this 
Ageenlent. 

%?,;ti Nothiqg inthis Agseement is intendedto limitfhenght of LARWQCBdo undert&efutLre~esponse 
actions at LtheB-o-pert~~ or to seek to oo&el parties other than the ~ettling~les~ondents and/or any 
successor and assignee to perf;ornl or pccy for response actions at theProperty . Mothingin thx,Ageeemncnz. 
shdl in any way .restnot or~limit the n q e  or scope of response actions which:may be talcen or 6e 
required by LARWQCB in.exerci$ing its authority under state and?fedexal .law. Settling Respoild6nts ' 

achbwlidge ethat,GGRl is p~urchasi~g property where response aotions maybe.recjuired. 

12.7 LMWOCB 's Reservation afiRghts as to U-nIaow~~Conditions or New Momat i~n.  The c~v-enant 
not to she set Yoflh in Section 12.1 does rior apply (and LARRrQCB reserves the right to seek 
mod~cation of iliis Apeernent or to institute an action under ~ederal 01- state law, or to take 

' aclmiriistrafive acfion against any p'erson), if previausly unknown ,conditions axe discovered or 
infohnation is received, in $whole or ill pqt, after the ~ f fec t ivha te ,  a ~ d  these previously unlaown 
conditions.~~ this new information demonstrate tl~at Settling ~ e s ~ o n d ~ n t s  or apaticular successdr or 
assigne6is:liaile for the Existing Cmtanination for reasonaotherthan that.liabilityhat mazy be incuired 
solely by vkthe of holding or acqwng a11 interest in the Property (as is $expressly contemplated in 
Section 12.1 above), This reservationshall apply only toythat successor or assignee with respect to 
whom such unlu~own conditions discovered hereunder pertain. 

12.8 Settling Respondents' covenant ~ o t  to, sue. In consideration of the LARWQCB 's Covenant Not to 
Sue set fo1~.in5ectio1~12.1 of this kgrcenilent, the Settling Respondents-hereby covenant not to sue and 
11 ot to assert any claims or causes of action against the LARWQCB, its autho~ized officers, employees, or 
represelitatives with respect ro the Propesty or this Agreement, including but not Limited to: (i)-any direct 
or indisect claini for reimbursenlent,from the Hazardous Waste Contsol Accowlt, Hazardous Substance 

~ ~ . 0 ~ ~ ~ 1 ' t ; o ~ ~ ~ d o n s ~ S n h s t m ~ . e ~ ~ 1 e a n ~ - o r -  
any other provision of law; (5) any claim against the State of ~al ifo~-nk,  i~~cluding any depastment, 
agency, or instrunlentality of the State of Califonla, under $$ 107 or 113 of CERCLA or $ 7003 of 
RCRA related to the Propelty; or (iii) any other 'claims arising out of response activities at the PI-opesty, 
including'but not limited to nuisance, trespass, tcak.i.ngs, equitable indemity and indemnity under 
CLalifo11llia law, or shict'liability undes California law, based on LARWQCB's oversight activities or 
approval of plans for such activities. This-Covenant is made and given, effective upon execution by 
Se?tli~~g Resp~ndents of this Agreement and of a Notice by each successor and assignee, and does not 
extend to os bind my other persons. 

12.9 Settling Respondents' Rese~vation of Rights. The Settling Respondents reserve, and this 
Agreement is withorlt prejudice to, actions against the LARWQCB based on gross negligence or wilI3.d 
misconduct taken directly by LARWQCB, not including oversight or approval of the Settling 
Respondents' plans or activities, that are brought pursuant to the Porter-Cologne Water Quality Control 
Act, Hazardous Waste Control Account, Hazardous Substance Acco~~nt, or Hazardous Substance 
Cleanup Fund tlxo~~gh California Health and Safety Code $ 25375, CERCLA, or RCRA. 

Article Xm 
rnEMNXFICATION 

13.1 The State of California, which is defined to include the LARWQCB and all other state agencies, 
shall not be Liable for any injuries or damages to persons or property resulting from acts or omissions by 
Senling .Respondents, or related pasties specified in Section 15.1 (Paties Bound], in carrying out 
activities pursuant to this Agreement. 



I 
23.2 -Settli~~gXesyonclents shcill indemnify, save:andhold harmless the State ofChlifornia,iis o%cials, I 

agents ,,contractozs, subcolltracto~s,~e~~loyees ,and re,presentatixesfifm any anddU.clakns. ox,1-causes,~f 
I 

action arising %-om, or on acco~mt .of, negqgent 0s other wrongful acts or omissions of.Setiliug i 
Respondents,,tl~eis ofiicers,.d~eotors; employees, agents, contxactors, or su'bcoatractors, in carrying out I 

actio~~s~~zrsuant ilo.t"nis,~greemzei~t. h.addi$ion,'Se~ngRespondents agree tapay4heSfate ofiCihfonlia 
I 

all costs incun-ed by %he %ate of Cakfordia, fi1cludi1~g:b11t-notbt:ed.to atto~neys.fees,and o&e~expenses 
of 1i~igk.i on x i s i n g ~ o ~  on icco9nt of ~ $ m s  9atle qgainstihe ~ h t e  o f ~ a ~ o & ~ b a s e d ~ ~ n n e ~ ] i g e n t  
or othe~ ~wr.o~-~@ul.aots-or omissions -of";enkiqg ~ e s ~ ~ n d e x t d , ~ ~ e t t J i n ~  ~t&$?nclents' ,of$ic.ezs, dizectors, 
employees, agents, .oonhaciorfi, s u b c o n ~ a c t ~ r s a ~ ~ ~ ~ ~ e ~ s o n s , a o t i ~ ~ ~ ~ o n ~ ~ e ~ ~ ~ . g ~ e s ~ o ~ d e n ~ ~ ~  behallor I 
undefietfling ~ e s ~ o ~ a d e n t s ~  control, in c;mt$qg out~activitiespursuanLto fh~s &reemant. s he gate of 
Califomin Shall not ,be:helil -oat as ,a pasty to ny'contraot entere'd into Qy or on behalf of'.S@tling 
Respondents or its .agents in c@'i~g out activihes pursuant to Cliis Agkeedent.  ither her Settling 
~$$66dents-nofqy syeh contractor shdl , ,  be c6n$ick&a , & agefit of t ~ e ~ ~ t b ~ b f ~ ~ ~ E o ~ s i ~  ' - "  I . "  

13.3'The L&l?mQOB dhd  g i ~ e  SettGng R@pondpnts notice,olf any claim 'for which* ~ ~ ~ . L A ~ W Q C B  
I 

I 

plans to s e e l c i n d e ~ ~ f i c a t i b ~ ~ ~ ~ s u ~ n t t o  fhis Micle  g d  ndhall consult wi@~e~ing&es~o~~def i t s~~r ior  to I 

settling-su~h~claim: Se@qg-I$e$@ondentS , J, waiKeaU cl&s a&irist.'?he &MQTQCB for dajjnages or 
reimbksement or-for setoff of m y  papentsmade or to:b;e mi@eio the L M W ~ B  ,.xiiiigfiom or on 
account of my contract, ageement, or arrangemei~t between Settlmg Respondents and any person for 

- 

p e r f o m ~ c e  of Work on or relating to the9rop&ty, inbluding, but notkimited to, daims on account of 
consnuction delays. In addition, Settling Respondents shall iddenmi& and hold harmless the 
LAR'WQCB with respect to my and d l  claims-for dhziges osreimbuss6ment arising from or on account 
of Eny contract, agreen~eit, or an-angement 'between Settling Respondents and any person for 
pelfo~mance of Work 011 or relating to the Property, including, but not limited to, claims on account of 

I 

construction delays. 
- -- 

A x a m  

14.1 Settling Respondents agree to perform all requirements of this Agseement within the time limits 
established under this Agreement, unless the pelf ormance is delayed by a force 77znjeur-e. F-or purposes of 
this Agreement, a force r7zajeu7-e is defined as any event asising from causes beyond the control of 
Settling Respondents, or of any entity controlled~by Settling Respondents, including but not limited to its 
co~l@act.oss and s~~bron.tractors, which delays ox prevents .performance of my obligation under this 
Agreement and such effects co~~ ld  not have been prevented or avoided by the exercise of due case or 
fosesigl~t. Force 77zajeur.e does not inclucle financial inability to complete the work or increased cost of 
pe1-f:01111ance. 

14.2 If any event occzu-s or has occun-ed that may delay the performance of any obligation under this 
Agreement, whether or not caused by a form i7zajeur.e event, Settling Respondents shall notify 
LAR-WQCB orally within twenty-four (24) hours of when Settling Respondents £ustlanew 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 nzinimize the delay; a schedule fox implenlentation 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 fo7-ce 7najeur.e event if it intends to assert such a claim; and a 
statement as to whether, in the opinion of Settling Respondents, such event may cause or con.tribute to an 
endytgement-to public health, welfare or the environment. Failure to comply with the above 
requirements shall preclude Settling Respondents from asserting any claim of fo7-ce rnajez~7-e for that 



event for the period of time of su~hif~d~~re.to-comp3y and for any additional delay.ca~~sed by such fiiilure. 
'JFL&RWQCB:agrees tha't'fhe d6Zay.o~ , a n ~ c i ~ a t e d ; d e l ~ y i s ~ a ~ b ~ ~ t a b l e ~ o  ajbzie mejeu7e event, theh-ne 
forpel-Iornlance of the obligations:under IXis Agreement that areaJXected bythe,force nzajez~7.e event will 
be extendedby~LARWQCB for sucl~ time as is necessarytocomplete those obligatians. A11,extension of 
thetime ~ O I -  performance.oflke obligafions affectedby the force mnjezire eventshall not, ofitself, extend 
the time for pel-fomance of any other obligation. ULARWW'QCB .agrees that file .del ay is-attributable;to,a 
force r7zajez~re .event, LAEWQGB will notifj Settling Re~p~orndents in writing a$ the leg@h "of the 
extension, if+any, forge~'Eomanoe~df the ohligations~affectec1;by:~eJOrce nz.njez~r:e.ev,ent. IEZARWQCB 
does not agreeichat $he delay~~r~aiticipated delay has;b&n or will be causedby*afoi;ce mnjeu~e event, 
LARWQC13 will notify Seitthqg Respondents'in writing.ofits decisbn. 

, 8 

14.3 E Settling Respondei~ts electto invoke;ihe.dispute resolution Lpxoced~~es setf0rth.m M c l e  XVJ 
(Dispute Resol~~tiolz\), Settling :Respoudents sliZll-do ., - . so 11.0 later-than f&een 415,) :dtvys after.receipt. ~f 
L&WQCB':s notice. -@ .ally such proceeding, Settli17.g ~es j jonde~~ t s  shall have the burden of 
demons~-&n~:b~ a pseponderance~of the.'eviclence ;fhakhe delay or anticipated delay'has been or will be 
caused by ajcorce najetire,eaknt,~'chitithe durafion-of the del& orithe extension sought vas or ~ $ 1  be 
wairanted &d&r the circ~'~&sktn-ces, that b.est.effo~ts were exercised to+avoid k d  mitigate the effects of 
the delay, and that Se@fig Respondenfis compEed with the requirements of Sectioils 14.1 and 14.2 
above. If Se~ngRespoild6nts.cany this buzde11,-the dday at issue shabe deemednot to be aviolation 
by Settling Respondents ofthe affected ebligation of <this Abeement. 

15.1 Parties Bou,ld Ths Agreement shall apply to and be binding upon the LARWQCB, and shall 
apply to and.be binding upon the Settling Respondents and their officers, directors, agents, employees, 

--- 
~ o n & a ~ t o x s , c o ~ 1 s u l ~ t ~ i k e 1 : s  , - ~ U S  tees,-success ors-an.h~sS~~eEs~~-dl~~~~~-d~telclzt~~ 
individuals,pqtners, and subsidiary andpiaent corporations, and upon any successor agency of the State 
of California-that may have xesponsib$ty.for and jurisdiction over the subject matter of this,Agreement. 
The LARWQCB's Covenant Not _to Sue in Section 12.1 shall apply to Settli11.g Respondents' officers, 
hectors, or employees, to the extent tliat the alleged liability of the officer, director, or employee is ' 

based on its status and in its capacity as an officer, director, or employee of a Settling Respondent, and 
not to the extent"chat the alleged liability iaose independently of the dleged liability of the 'Settling 
F.esponde~~ts. 

15.2 Project Ccordinator. The work perfunlled pursuant to this Agreement shall be under the direction 
and supervision of a q~~alified project coordmator, with expertisein hazardous substance site cleanup. 
The Settling Respondents shall submit: a) the name and address of the project coor~nator; and b) in 
order to demonstrate expertise in hazardous substance site cleanup, theresurne of the coorihnator. The 
SefXhg Respondents shall promptly no* L M 7 Q C B  of any change in the identity of the Project 
Coorclmator. All engineering and geological work shall be conducted in conformance with applicable 
state law, including but not limited to, Busi~less and Professions Code $5 6735 and  7835. 

15.3.Discl~n'1er. This Agreement in no way constitutes a finding by LARWQCB as to the rislts to human 
health and the environment which may be posed by contamination at the Property or the Superfund Site 
nor constitules any representation by LARWQCB that the Property or the Supelfund Site is fit for any 
particular purpose. 

15.4 Pavment -of Costs. If Settling Respondents fail to -comply with the terms of this Agreement, 
including, but not limited to, Article V (Work to be Performed) and Article YE (Costs and Payment of 



~ ~ ~ t ~ ) . ~ f  &is Ageement, they sha:be bea61eefor ~ll$t!gation ,md.other enfor~~ement costs inc~xred by 
& e x ~ m V Q G B  't6:eForce this Agreemen~;ar:ofhemise obtain com,plituice. 

1 5  No~oes  &Igz1b1nissions. liil,notices,.dddments:and comm~~~ations:re~~ed,~obe e@~en~mder 
aSqAgeement, Gdess o&erwise,s~ec$ek11eI:6~,;sba1l1be sent to&e rrepecgvep&&;s !at<tbe d ? o l ~ ~ ~ ~ ~  
agdreises,in imGrter that produces:a.record ofthe he@inggofthe heofice, docmrqtor commvnicalion 

cert$ed-;21~$, wemight &'very seniice, facsirnj,letrms~ss"ion 6r co~n .e r -han~~dk l ix~  . . sel-Vice: 

Z A R q y Q ~ ~ ~  Los-Aygeles :Regioqd Water Qu&p Contra1 Boud 
' Attenlion: IE'xecutife ~ f f i c e r  

320 West 4th S&eetj Snite 200 
Los Angeles, ~ ~ 0 & ~ ! 9 ' 0 0 ' 1 3  

Jedifes L.  ord dice, Esg. With-a copy to: 
~ f f i b e  of cliief Coupsel 
State W~ter  -Resources Control Board 
SO01 I Street, 22r;d,Bloor 1 
Sacrainento, ~&o&ia 95814 I 

- 

Setthg Respondents 

G G I :  Glenldale/Goodwin Realty I, LLC 
C/O Ralphs Grocery Company 
Attention: Legal Department 
i 100 West k e s i a  Bodevard 
Compton, CaMo~nia 90220 -- 

RGC: 

The Kroger Co. 
Attention: Law Department 
1014 Vine Street. 
Cincinnati, Ohio, 45202-1 100 

Ralphs Grocery Com~py~y 
Atte~~tion: Legal Depa-hnent 
1100 West Mesia I3 oulevard - 
Comnpton, Cahfomia 90220 

In each instance as to Settling Zuba & Ta~llieuLLP 
Respondents, with a copy to: 777 S. Figueroa Street, 37th Floor ' 

Los Angeles, California 90017 
Attention: Patrick Del Duca, Esq. 



Lisa Am~~sialc 
. ~ & n e d i ~ ~ ~ ~ o j . e e t  .Mangge~ 
~ u ~ e r h n d  ~i;vision,.~&formia site Clem~lp Section 3, Region 9 
Q,S . ~nvironmental ~!Prolec$ion Agency 
75 ?Iawflio~~le ' @ @ e e t ~ ( ~ ~ ~ - 7 - 3 )  
SGm';Francisco,~Cc~fomia 94105 

/ 

15:6 Communications. All-approvals ~ m d  decisions of LARWQCB made seggrding submittals and 
notifi~ation~will~be co~mnunicated to .9et€hg Respondents in writing by-ae,Executive Qfficer--afthe 
L&QCB, oi her/his designee. N,o infdmnal'aiIinoe, ,gLuiance, suggeit40ns or comments by 
LARWQCB regasding reports, plans, s$ecifica';lpns, schedules or my .other writings by Settling 
Re+pandenls shall be-construed-to xelieve Settlhg~Responde~ts afdhe obligation.t6 ,bbbtain3such ,fomial 
agpsavds .as >niay be required. 

15.7,LARWOCB Review a n d ~ ~ p r o i a l .  .If LARWQ-CB determines thatany repost, plan, schedule or 
other documen1 submitted-for approvd pufsuant to iEs Agreement fads to comp1.y with this Agreement 
or fails to protect-pu~c health or safety or the envi{?nrnent, LABWQCB may: 

(a) modify the document as deemed nesess& and approve the document as modified; or 
- 

(b) return comments to .Settling Respondents with recommended changes a d  a date by wbich 
Settling Respondents must submit to LARW.QCB a revised document incorporating.the 
recommended changes. 

Any ~nocljfications, comnierlts or other directive issued pursuant to (a) above, are incorporated into this I 

Ageenlent. Any noilco~~pliance with these rnodificatio~~s or directives sh&l be deemed a failure or I 

15.8 .Compliance with Applicable Laws. Settling Respondents shall carry out .this Agreement in 
compliance 6ith ;ith aPpliE&1i: state, local, and federallaws, regulations andrequirements including, but 
not k i t e d  to, reg~ements  to obtain ~ermits  and to assure worker safety. 

15.9 Smiplin,o. Data and Document Availabilit~. Settling Respondents shall permit LARWQCB and its 
authorized representatives to inspect and copy all sampling, testing, nlo11itori11g or other data generated 
by Settling Respondents or on Settling Respondents' belldf in any way pertaining to work undertaken 
pursuant to 'this Age-enlent, Settling ~ e s ~ o n d e n t s  shall subnit all such data upon the request of 
LARWQCB . Copies-shall be provided q7ihi.n seven (7) days of receipt of LARWQCB ' s writtensequest. 
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 autho~izedl-epresentatives to talce duplicates 
of any samples collected'by Settling Respondents pursuant to this Agreement. Settling Respondents 
shall maintains central depository oftthe data, reports, and other documents prepared pursuant to this 
Agreement. 

15.10 Document Retention. Settling Respondents agree lo retain and malce available to LARWQCB all 
business and operating records, contracts, data, studes, investigations, repods and other documenls 
relating to the Work to bepe~fol~ned at the Propel-ty pursuant to Aticle V (Work to bePelf01med) ofthis 
Agreement for aminirnum of-ten (10) years after the conclusion of a31 activities underthis Agreement. If 
LARWQCB requests that some or all of these.docurnents be preserved for a longer period of tkne, 
Settling Respondents shall either comply with that request or deliver the documents to LMWQCB, or 
permit LARWQCB to copy the documents prior to destiuction. Settling Respondents s b a  n o w  



LARVQCB in witing,7at'.least six. 66) months grior.to desboy@g any documents ,prepared p~vsuant to 
this Agreement, - and sbdl provide LARWQCB with: an .ojpo$hmi'cy  to aopy qy.,do.cmcnts at sthe 
expense of .LARWQCB. , 

15.U Adclitimal A.ci;ons. B y  enteringinto this Agreemenl,,LARWQCB doesnot waivefhe~ightto take 
any fi~rtll-er actions a~~tholized by law. 

15.2'2 'Extension Requests. IC Settling Respondents a e  unable40 pel fop^ any activip or.sr~b~nit g y  
do<cument wid'& the<tinle,reg4ired nncier this Ageement,!Seag?g;Respon@ts mzg, p-io~ to ex.ixation 
of the time, req?est,in 'ekterision oTihe time in ~riimg'. TheLextensionrequest $ h a  kclude a jkstifidation 
for the delay. ' ~ ~ s n e l ~ x e ~ u e s ~ s  shciU:;@e in-a?lvance d f a e  date~on.wWcl~.lhe a~&vify or document is due. 

-15.13 Extension-A~~rovals. If LARVQCB~det6rmincs:that ,good came exists for an-extension, it-will 
- - ~urant.thezequest D ,and speci;Ty a,new-schedulein writing. S@in,gResponclents sha;llci~pp$y,withthe . . ,.-. .-, r q v  

schedule .inco~rporz$ed-iwXllis ~greemknt. 

15.14 Sexrerib&t;~i.. The requkemei~ts oflhis Agreement are severable, and Settling Respondents shall 
comply with , - each;a:nd everyprovision~ereof,notwithsta'~ding theeffectiveness of any ofher provision. 

15.15 In~o~poration of~lans .  -~chedhes  and Reports. mplans, schedules, reports, specfipations and 
other document~fhat~are submitted b ~ ~ e t t ~ g ~ ~ e s ~ o n d e ~ ~ s ~ ~ ~ ~ s u a n t  to this ~greement  are iticorporated 

, in this Ageemeat upon LAEWQCB" s approval or as &odified pw-suant to Section 15.7 $P;pSVQCB 
Review and ~ ~ ~ r o v a l )  t andshallbe-imP1e~e~ted~by~. Any noncompliance with the 
documents i nco~~o~a ted  in this Agreement shall be deemed a fai1~1se or refisal to comply with -this 
Agreement. 

15.10 Modifications. This Agreement ]nay be cvnendedin writing by mutual agreement of the Parties. 

- Any amendment to this Agreement shall be effictive upon the date the inodification is signed by 
~A-R-WQ~B--a~~d-shj l i l~be-deemed-~coy~~ated- i~~- t~~A~ee~~~e~~t  , 

15.17 Time Eeliods. Unless otherwise specified, time periods begin from the EEective Date of this 
Agreement a~~d'~'days" means cdendq days. 

15.18 Effective Date. 'The Effective Date of this Agreement is the date when this Agreement is fully 
executed by all the Parties. 

15.19 Counte~-pLu;ts. This Agreement maybe executed and delivered in any number of counterparts, each 
of wlicl~ when exezuted md  delivered shall be deemed to be an ori,@ml, but such counterparts shall 
together constitute one axld the same doc~unent. 

15.20 Third Pazw Actions, lil the event that the Settling Respondents are a pa-ty to any suit or claim for 
damages or contribution relating to the Property to whch LARWQCB is not a party, the Settling 
Respondents shall notify LARWQCB in writing ~vit1i.n ten (1 0) days after service of the complaint in the 
third-party action. Settling Respondents shall pay all costs incmed by LARWQCB relating to such 
third-party actions, i~lcluclillg but not limited to responding to subpoenas. 

15.21 Governing Law. This Agreement shall be construed and governed by the laws of the State of 
California. 

15.22 Transfer. Notwithstanding any other~rovisions of this Agseement, all of the rights md benefits 
conferred upon Settling Respondents un'dertJiis Agreement may be assigned 01- transferred to any person 
pursuant to Section 15.23 (Notice of Transfer). In the event of an assi,gment or transfer of the Property 



or,an assignment or t~anster 0f~a1-1 interest in-fbe~Property, the SetthgTRespondents shdl continue tobe 
.bound:by.aU the terms and conditions, subject to all the benefits,:of~t%s Agreement. 

L .. , <. 

,$5.~323~otice of Transfer. Eqiorto or \siuultaneous with a~~y.assipn~ent.or~kansfer ofrfeeileito the 
'propertyti: occurring after theldate.Settling Respondents acquire fee titlexo thePrope@y,,the,assjpee or 
.bansferee shall as a precondi$ionito seceiving tlie benefit of the LARW,QC!BY s C!oven'mt"Not to Sue, 
execute:a witten instrumentin the form~atta&ed hereto as Enhiht P:(Notice:ofPiopeF~y ~ransf&hand 
~ovenantflot to Sue) which~shd aixompanyxeacb purchase relating-to&he Property. ' 

*-. 

15.24 Article and Section .Headin~s. 'Headings at the beginning -of leach Article -or Section of this 
~greement are solely for the ccnveineiicedfthe Parties and me not a p a t  q f h e  Aqeen~ent. 

25.25 Representative .Authority. Bach ~ndersigned repesentative of the Parties to ' . ls  4greement 
cestices and represen$=that .she  or he is 5idly authorizqd to enter in& $he .tqqFp b~$  qondLtions 1 . , ,  of this 
~eeerneenl and to execute>and lqgllypind such.pxily to tfis ~greernent  

25226 Exhibits. All exhibits, attached to -this Ageenlent me , i n c o o r a t e i h e  by this, reference. The 
-~hiibits 3ilc&u'de: E@bit A (L,egal pes .~&~t ion  of Property), Exhibit B :(.Assessor's ParcQ 'Map of 
P,zo~&@), Exhbit C ( ~ o n ~ t i ~ ~ a l ' ~ ~ ~ r o v a l  Letter), Eeb i t - I3  (Rerhediil Action Plan,A$p~oved by 
LA@MTQCB), Exbibit E'(Scbedwle), ~ ~ h i d ' i t , ~  hotice of-Property Transfer and covknant ~ o t  to Sue), 
Exhibit;G (Corporate G~larantee], andExhibit H (Letter from Chief Financial Officer). 

A ~ t k l e  XW 
DISRUTZ -RESOE'I)ION 

16.1 Uuiess otllerwise expressly pro~ided for in inis Agreement, the d isp~tereso l~~t io~~ procedures of this 
Article s%all be the exclusive mechanism for resolving disputes atising under this Agxeement. 
LARWQCB and Settling Respondents shall attempt to resolve ally disagreements concerning t h i s  - 
A-~~em-e~~tesrp-e-diti:ou'slpandi~om~y~E~L-~=WQCB-eonten~~~~att-Settilji~~Resp~~~dent~~e~- 
violati011 of this Agreement, LARWQCB shall notify Settling Respondents in writing, setting.fortbthe 
basis for its y osition. Settling ~es~onden t s  may diipute LARWQCB' s position pursuant Siction 1-6.2. 

16.2 If Settling Respondents dispute LMWQCB's position wit11 respect to Settlmg Respondents' 
co~lpliance with tbis Ageement or object to any LARWQCB actiontalcen pursuant to-this Agreement, 
including billings for Oversight and/or,Response Costs, Settling JLespondents s h d  notify LAWQCB in 
writing of their position unless the dispute has been resolved infom~ally. LARWQCB may reply, in 
writing, to Settling Respondents' position witbia thjl-ty (30) days of receipt of Settling Respondents' 
notice. LARWQCB and Settling Respondents shall have tl111-t~ (30) days from LARWQCB 's receipt of 
Settling Respondents' written statement of position to resolve the dispute through fo~mal negotiations 
(the "Negotiation Period"). The Negotiation Period may be extended at the sole discretion of 
LARWQCB. Such extension may be granted orally but must be confhmed in writing. 

16.3 Any agreement reached by the Pa-ties pursuant to this Article shall be'in writing and shall, upon 
sigaturcb y both Parties, be incorporated into and become an enforceable part of this Agreement. IF the 
Paties me ~mable to reach an agreement within the Negotiation Period, a LARWQCB management 
official at the Assistant Executive Officer level or bigher will review the dispute on the basis of the 
~ k t i e s '  wri~en statelnents of position and issue a w~itten decision 011 the dispute to Settling 
Respondents. LARWQCB 's decision shall be incorporated into and become an enforceable part of this 
Agreement. Settling Respondents' obligations under this Agreement shall not be-tolled by submission of 
any objection for dispute~esolutionunder this Article. Following resolution of the dispute, as-provided 



by this micle ,  Settling Respondents shall fr~%ll .the r eq~emewtha t  was the subject of fhe dispute in 
aooQf&~ce~~ i th  the agee"ment reached,or .wibZARWQ:CB  decision, w&heves, occms. I 

%ihe,ss.dhereof, the Parties execute this Agreement. ~he .~ f f ecbve    ate ofthis ~&eement  shall be 
I 

I 

&e last datC &$;ith below. 
I 

I 

I 

,lT%'JS .SO :A,GREED : I 

I 

: ~ P ; ; I ~ ~ ~ ~ ~ G I B ~ ~  ~~TE.R,QUALXTB CONTROL BOA~RD, 
I 

ANGE~ES'&EGION 

BY: 6 d L  db t~  Date: 5 ~ ~ ~ 2 .  j y ,  Za\\  
Samuel .Uiiger 

3 

~xekutive Offices, LATiWQCB 

Glendale/Goodwin Realty I, LLC, 
2.n OEo limited liability company 

By: Ralphs Bocery Company, m Ohio I 
-- coqoratim~:ts~~k~eMber---~--- - I 

I 

By: Date: 
Paul Heldrnan 
Vice President and Secretary 

The Kroger Co., a11 Ohio corporation I 

' By: Date: 
Paul H e l h m  . 

Executive Vice President 

Ralphs Grocery Company, an Ohio corporation 

By: Date: 
Paul Heldrnan 
Vice President xld Secretary 



-1Efiibit A :Legal :Descrip%iion~ofProperky 
-, 

The land situated in the-City..otfLos ~ ~ g e l e s ,  Cow1;ysE ;L;o~.~Allgeles,,State orFrCcililfarnia, as Iolloms: 

T&4J"L)RTION, OFLOT w & ~ D & E : ~ c T ,  ;~~,PERJ~AF.XE~ORDED IN DOOIC 
54 +AGE $1, !MSCELL~DUS ~ ~ c Q ~ s . ~ F , s ~  -. \ C O ~ T Y ,  D E S ~ ~ E D  ,&s POELO~S: 

- - 
. B E ~ m . ~ . ~ ~ ~ : g 6 ~ ~ - p I M " r ; ~ ~ ; ~ ~ ~ m & y ~ ~  OF o ~ ~ ~ ~ ~ ~ ~ ~ m  F O ~ R L Y  
Q & J ~ D ~ ~ E ] ,  .T\T~JVJ~SF.$J~&TSB$D:~O &ET AAIS-S@O~~ON'W,OF TMC? NO. 
644, AS F ~ ~ M P r P  J ~ E C O ~ B D  *NBQO!~?.~S.PAGES~'~~~~~J~ I ~ ~ ~ O J ? . ~ $ ,  .IM"~~HE~~'FF-ICE 
.O;F T m < C , 0 ~ - ~ : ~ ~ ~ ~ ~ ~ : @ ~ ' ~ ; 4 : ~ ? ~ o O ~ ~ ,  62s- F & ~ O N  ~ S T P & ~ L  
qq~gn~ , ~ ~ O ~ ~ ~ T J I . ~ ~ ~ O F : . S ~ Z C J T  16, ~ ~ ~ . ~ ~ ~ - % E E ~ ~ ~ O ~ ~ ~ ~ A S ~ I J E ~ Y . L ~ ~ Q ~  

,LOT 16, SAD q q ~ ~ . ~ ~  :INE % SOU-:S-W~~ ~m bh 
, - s O m m p & ~ @ c i ~ ~ o ~ l C 1 o l ~ & j s  i&aeip~px~$; M ~ . d k  %&&sp~~pop$~ - 

O F B B G ~ ~ ~ ~ ~ ~ ~ , ~ 2 ~  3' ~ s P ~ ~ z , ~ L ' ~ ~ ~ ~ . : E & ~ ~ ~ Y  LOT 
s.&lj3 :&GF~'T'oF ~ A Y  ~ING,43~1,.97 ;FEET, Q ~ O ~ Q R ~ ~ B S S  TO TEF~S O U ~ ~ R L *  L$TE 

oP THATt&~$$j$ 17 ,~~)"T;T@;oF-EA~D~~~@~~ED TO ~ A i r j  . .  j .   OUT&.& P;~C@IC 
~Q&&J,&@'~&&E~~$&@J~BD W;B~@K $036@kCJ~ 102;03?~[~&~&3RfJg 

OF S A ~ ; G O ~ ;  ~ & B - ; E s ~ . $  ;[LONG LN :-$I ,&;~;1,; 
-Somff 2 2 O  50' E2ST P&%&XLEL: WTTH 3AQ EAgTERLY LJHE OF SAlD LOT ANQ SAID 
S O U T ~ S W & P  RIGHT OF ;WAY L;IN.E 431.97 FEET, MORE 6~ LESS, TO SAID 
NORTHERLY LINE OF G . O O D ~  AVENUE; THENCE EAST TEEREON 109 FEET TO THE 
POINT OF BBGlNNlNG. 

-- 



- 
Exhibit B Assessory<s Paccel'Map &f'P~oper.tv 



Lindn,S. Adarns '320 W .  '4tli:Street. Suite 200,ZosA~gelo~,.Califom~~~9OOS3 a ArnoldS611vyancne~~ 
.qgeng)~Secrefnty l$ne.(2~) 516-6600 RAx,(2U)~57G7GGq0 - Internet Address. htlp:~~ww.%vvatciboards~ca,~ov/losn~~eles~ :Governor 

. . 

'November 2,20 18 

Ms. Al~ce,C. Olarno, EA, ATA 
The Spriitoyamily-Trust . 
1801 'South Mydle,Avenue,,SuiteH, 
'Momoma,' Oalifomia 91016-@'0~0 

CQNDImOrJU M1.PROV.U OF R A E i H S  ,R%WDJ$L ACTION PLAN = .CLBA@UP 
& & A T ~ ~ M E M E r \ r ~ ~ ~ ~ ~ ~ ~ ~ .  ~ 4 - 2 Q ' 0 3 - 0 0 3 8 ~ ~  F~RE~CELL.O E ' E L ~ S  C 0 ~ ~ ~  WC,, 4057 
cr>:o~'wa?r &mi-, LOS mGEL%S, ~CAL'TX1',Om% ~SIPE' -33 'NO- 90-4.9209; $TEE NO. 
113.52&) 

Dear Ms. Clarno: 

I 
The Calixo~illa ,RqgoxiaLl. Vater 'Qudit;y Control Board, Los -4agelcs 3;egon (Regional Board) 1s the 
pu%,llc agency mth piimaxy xesponsibility for the protection of,gro.mdwater and.surfa~e w:ater quality 'for 
a l l ~ ~ ~ ~ e f i ~ ~ ~ ~ ~ e s i ? i v i t h - ~ n ~ f i a 1 b r ~ 0 f t i d ~ s ~ 0 f ~ ~ o s ~ A n ~ e 1 e ~ ~ a ~ d ~ ~ ~ e n ~ r a ~ ~ o ~ n ~ e s  jin'cluding~he~&erenced-- 
s;_te. I 

Osl 'September 3U, 2020 the @egonal Board,iecelvea a technical report Bemeha1 Acfion Elan 4%@)] 
entifled "Jilefizedial ddrorz Plan 27ze Spa-zto Famrz;Jy f i r &  Parcel, -4W7 anJ g05i. Gaodwin A~enue, 
fln,clurEing Dze~olmzer Zxaello Platiag 'Co , fizc., Sacifi@), -Cz@ oJiLo$ AEgeZ&, 'Coviz@ oflos;4rzge2e$, 
Ca'I~oI'izza." 'The W , y a s  'prepaxed q d  sdhlmtted by IU~infeJder O(Ieinfel'der1, --the e n v k ~ m ~ n t a l  
consultan!:to the Ralp$s Grgce~y!Oompany'@alplnS). 

The W was ~ e n e w e d  @y the Resonal Board and the United States Znnronmental Aotecbon Agency 
Region IX VISEPA) and a hst of~cmnmei1ts was provided to you in la letter'd-a!ed ~p"r112'9,2010. On July 
14, 201OX Iileinfeider siibinitted,a "draff'matrur table ofresponses to thslist  of qo~~nnents. And.o_n,July 29, 
2'010 and A u y s t  24, 2010 conference calls dve~e cond~cted Ibehveen the h @ ~ h a l  Board, USEPA, and 
1Cle:lemnfelaer~ to resolsre the3sl of commexts. All ocnments wexe resolved and ,?n September r6, 20%0 the 
final m a k  table of Tesponses was subnlrtted to the Regonal Board an& WSEEA, WS 53111 matrix .table . 
was approvedbythe Regonal Boadand U S E S ,  fherefoxe the f i a l  W *as s6binitted on September 30, 
2010. 3 

Based on the  JXeglolial BoarPs and USEPRs review the fmal RAP 1s condit~onally approvedpromded 
the work 1s .completed as specified m the final RAP. You are zequxed to submit a final report rto +he 
Reg~onal Board to summarize the results and fihdmgs from the implementation of .the RAP by January 
22,2014, w h c h  isZhe date proposed m the s~hedule~depicted m the final W. 

R e ~ o n a l  Board staff must receive a I-week notificabon prior to the commepcement of field activities in 
order to provide xegulatoa~ oversight. 

Califorrzia E.rzviro-lmzerz~l~rot~otio~z Age7ZCy 
tu , %g Recycled Popet 

0 1 1 1  ruisslott is fogreserve .and e~~hnnoc /h_c g1rnl1typfCa7allfor11rds ~vulcrresoarces for Zhe benejil ofjrese11[nnd3rrure genergnons 



Ms. &&c-e:e, C-larno - 2 - :Novenlber 2,2'0X@ 
f i e  s ~ , ~ r i t o  33amiZy TTUS~ , 

~ 1 1  w o & n u s ' ~  bePer~dmed .in aacoxdance to S ~ i e  Water Resources C O J I ~ X ~ ~  BBoara Aesdjufion x6. '92- 
'49, .under CWC Section ETqft ,  xhich:states that dl ,£i~l~worl~l~elate-d So *imgl-demeb@tg %he:requir&l .vo& 
plan <<techuicd, .zep'o~$ ~uo 'h  as soii ,bor.~ngs, soil :@E 'ba~lng;, ,and/or well in~tallation(~) :must be 
sonducted bv, -or :u118er< the [dire~t ~esponsible supemision of, a zegis'te~ed gecx3ogist a r  ,licensed siyil 
engimeer;. A11 .t~&nical +&~ocupw~ts :s~~bm~ttell -to 6liis 'Xeg'i'onal Bdi?d muCi,t-$-e, reyi,e~$, ,an8 , 

%timP$ .!$y ,a ;Cayifoifonilia~e@stered geol~gist, or a !CiGFornia aegsteneil ci$l .&z$gineeF ~ f t h  ;af4e&t Tie 
. 

. sea,ears 2 ~ y a ~ o g e . 0 1 0 ~ ~ ~  . e ~ e f i e ~ c e .  Budhermore, fh'e Gdifom?a Business and ~~a-'o$e.sslorns ZQ& ,Beceoh,s 
'63% Yt835, ,an8 '7!8~5..'l%eq~rire~ %hat e&meer& ~and~eolggic ~eval11di@ns.:an'a~j.u3~ents Lbe;p&fomed 
by or -wder tl~a Z~X~C$LOII ,of regiiste~edqrofessio;nals. 'The~e50re, :F$"Il;ture 'wo?lc &wociategl wrth 3 h e ; w  
mwst be-p&orme,d-by or under-the direction of,a ~ a l 1 f o ~ i a - ~ ~ i o 5 e s s ~ o ~ a 1 ~ ~ e o l ~ & s t  or r,o;feSqioggl:fi$l 

- - Ergmeer. A %statem~nt is xeguized in ae;repor!t that the ~iegistexed grd$essional :in .;lieSj,gn$ib'lehL@c'hmge,; 
aotuiliy s~peI.ilse'd~rpe~sonil~y~con~u~ted ~ 1 l ~ t h e ~ ~ o ~ ~ c c a s s ~ o c ~ t e ~ h e  p~~j ,kc t .  . 

" 

. , 
The B~lal  rqp01,rt .ilsould b e  dd%e1oped -fdllowing the Regiond Boafd's- ' ~ ~ i d e Z ~ ~ ~ z e s ~ f d r ~ ~ ~ ~ r ; t  Szlbmittalr , 
f%&~-c~z ;;749i, We*:ed Jzjjge k993) -and..shall ;be subn~itteb :as ,a ;hadcopjl a~fd ,e'$eqtr~&~ &tobe@ '"Zf) 
format. d total ioT-two ,(2] .hardcopies.and 'one (@ :eiectronic;ciiPy ,of each fiia.l$eport-shall :be spbdttea. 
$ d d ~ t i ~ n a ~ ~ ~ ~ ~ b , b r a t ~ ~ ~ ~ ~ a l i t y  ~ q s ~ a n c e / ~ u ~ l i ~ ~ ~ o n k o l  :(QHQC~ : h a  must be inclnde~-wi& each Enal 
r6port. :Guiarince ,;; Q A % ~ c  ~ e a ~ @ ~ ' : a i i . d ~ ~ ~ o t e c o ' l s  can"$e 40.wd m -'l!ie Q@P-%I?~c~ <s logated ai the * 

tlrebsife uf~g~~e"~o '~16~y@g , . li&: 

The final report 1s requ~red to be subrmtted undertflle CW.C Sec~ion L335,O. PJease note that eflectlxe 
im~edately ,  k e  Regiogal Do-ard requres you fs bdude a perjury s'taterne~?.t $G all repor$ gubdtted 

--, unde~~the ~ ~ ~ 5 ' O ~ ~ e j - s ~ a i t e m e n t - s h a , l l ' b e - s t ' g n e i l - b ~ ~ s e ~ o r - p e r ~ o n n e _ l - o f - t ~ e ~ S ~ ~ i t o - ~ ~ l y - ~ m ~  
Si~ot a zc.onsuiltantJ. The statement:shallbe-~n the30G%iqg ~onnat: 

''I [11'aine], do hereby declare undg penalty sf peijriiy .l~nder the laws. of the. Stat5 oP.Califon.J5a, that I 
ani ,[fiEej fgr Ebe Srpirito Family Trust, that 1 all au~bonzdd to a'ttest to the ver%c'ity th:eemnlfomation 
contaiiled in'.:ththe xepo-tts ,described herein, arld .hat: the :info_nnation coqx%ine@ in tti.le and date .of 
report], ,is hxe and conect, anxl'fhat $his declaration wtis .exeoutedin Lcity and. Statel, on rdate] ."' 

As a xenfinder andpursuant .to Sect~on 13350 ofthe Cal-ifomia Watercode,-failurest0 submit the required 
tech&ai reports the due da~es specified may result in ad~riipistrauive .ciuil liabiliw penalties bei;g 
assessed by the Reg~naJ  Boa~d, intan~amomt up to live thsusq~d d61iars ($S4OOO> per @y f ~ r  ea,d11 day 
the technicdl xeports axenot rece~ved. 

Califo~nia Erz~~iro~zrrze~zlztal P~.oiectiorz Age~zcy 
m 

- %d RecycledPnpar. 
0urtntiss~on is lopreserve andenhance h e  qualily of Eal.or~lra hvaler resourcesfor fie benept ofpresent.a~dfttturegenerahons. 



I 
I 

Ms. Alic_e .C.-%Iapo - 3 ,- . . @foxe,mber~, 
ae:&iritopamili T T ~ s ~  I 

~ E ~ ~ O U  3la~e:any questions n-$garding ,this  matte^, :please call Mr. Z?xqYNoore at $223)\'5$6i67!3'0 ;dr 
,ema+1 <.at ' ~~moome~~~eliboa2;ils~ca~p.o~ of. ,Jex%my Bu ?.: ,(213LJ3 "Si/6>6736 :_or ;en-@' ;gt 
g71~@,,wateCbo a~ds:ca.oow. 

I 
'Sincere'ly, I 

\ 

I 

,Ezq6ecuti~eiOffi~ 
i t  , 

.- 
0% rl- -,- 

-% - 
1 

cc: ~s.:iemi.fer;..~ordyce, O.~fice~of-C~ef~Counsdl~~ Sta~e'N+terReso~~z~os 'Oontzol !.Board 
-4 '&..l?3tajICimtit) State DepaAment oc Toxic $ib%fances ~omtrol, chatswgrtli ~ f 5 c . e  

&.'Jeff Oqeefe, :CtaT$omia Depghent90f EublicHeaIth 
Ms. ~ e l l ~ ~ a n h e i n z e ~ , ~ ~ 6 ~ ~ . ~  ~ u p e ~ n s ' o  &~~~on~;a~..)'~~a~~~mcisc~ . . 
1clj;.2?rejL$chefle~,.o~~~~ S@e%d:Di~sihn, ke&<n'TX,4~in~i-~iidiscb' 
-a,','lnnmas.Bu2ler;aS.EPA, Sfi~el%kiKDi$s~on2 rieg.l&fij:,G S$xF9ancisc-~ - 

~s. ,c isa  Z-Ianusi~l~ ~SEPXSupe&~aDiuiiion,Ae$on-X,,Zos Angeles I 

~&obedPMcZbey,3:os-;4~geles Deparhnent3of Xate~.&'Po~~,&r , . ' 

~ . , & O ~ S ~ E X $ , L O ~  &$g~~esJ%pa,de~t daWater &Power 1 
I&. 'j;.e~g$tonZong,-Ciiy dif3jlendtile 1 
MrI.- B31Mabe,L,C& ~f$yba& -3Tater S~ppjy Departn:e_nt 
Ms. 2~friija.~il$nI Las hgeles  ;City Attonley O%ce I 

Mr. :qau'ghn M?nassian, Lss AngelesuC$y Attorney Office 
J\/lr. Daniel Kiier,, -LawiOffices,of Daniel ai'e_r, Esg . 
~Ir~?et~r~Niei1~~~-~7a~~@~fice~-of~~ete~~iedec~~s~---- - - 
I&. PBtiick I%l~uca,.~u%er &'~afllieu ZZ;P 

~ a 2 ~ o ~ ~ ~ a ~ E ~ z v i ~ o ~ ~ ~ ~ ~ e ~ ~ t a l J ! ~ o t ~ ~ t t o 1 ~  A.eiz.cy 
/ 

bU 
- kd ~ccycledPnpcr 

Oltr mlssror~ rs to-preserve altd,enhance ihe guallp of Calfo~'lira's?icaler resorr~ces~01"lliebene~~~o~~1:esc~11:a1121 filuregenera Pons. 



- &:elec~onic PDF o o p  df .thelReqei3i&k~tion-.~lan oonditio~~ly irpproxed;b,y the;LAR.VQCB is 
included onithe aftached :bop~ac't):di'sp-(C.P). 

- A p ~ p e ~ c o p ~  of ~he~&me~~~~.alP;ctio~P1'm~~~~d~ti~~ld~~ nppliov,ed:by the LmWQCB is oontL&ed 
~ ~ & Q c ~ ' ; ~ ~ ~ & ~ ~ & $ ~ s  , .," . - 'jnd mh~%cviewed ankl/or~abtiin.&tl by conta~tib~fhe LMVQCB 

atmthe foll,&wj&~ +$aie~~ of &@~&-IIU~$$: I 

~ 



.Exhibit xzs h~eilule - .  1 

I 

The-sol~edule whch follows is subject tothe tollowing: 

~ e f i e r , a l ~ ~ ~ e d i s e ~ :  

1. Scqpe of ~ ~ o d c ,  assnrr],ptions, and goals for+en@ial.aaivities descdbed in the Remedial AotionPlan 
(W) apply, 

2. $2eAediatiioneof the &opexty is not ifitended$o ad&ess.groundwater contm$nati011. 

3. ~ . ~ o n n c l w a t e r , ~ ~ n t ~ ~ ~ a . t i o n , i ~ : b e ~ ~ ~ ~ d ~ ~ ~ ~ e & ' o ~  US ~~~.~o~!gh~e~&.~~y~erfizncl~ro~e~di31gs 
&at h c l d e  the GlendaZeS~uh:O@erable:Unit~(~SOU) of the San  ema an do Valley ~ u ~ e h d  Site. 

4. houggic constip@ of concern $COC) addressed bythe W is hexavalent chroluium .(~f6+) in 
3 -..I < , > ....-. * - ' *%". " -, ".,, , - - . , ,, 2. ,.."*" ."?.".. ." --.. w-- -"-. ,- -.,---,, *-,< -,,,,?<-, ,, , ,", 

onsite 'soil. 

5. Organic COCs acldressedby the M a e  pe~cllioroethylene (PCE) and trichlo~oefhene.(TCE)in-onsite 
soil and s'dil va@or. 

6. Waste Discharge .Require~xents$WDlL) gemitnurill be issued prior to9 acquisition of title to the 
yroper@by one or roore d settling ~&s$ondents,+nd afteast 6 weelcs prior to scheduled start date ofthe 
lxge-di&et&r auger in-situ chk&c~-reau2tiod , , GDAOSCR) fieid,pilottest. 

7. LDAiISCR Pjlot Test W:ork ,Plan. (WP) will ' b ~  app~oved by Los Angeles Regiond Water Qudity 
Cont~ol Board (LARWQCB) prior td  acqiusifion 6f title to the Property by one or more of Settling 
Respondents. 

8. Soil V,qor Extractiol~ (SVE) Pilot Test WP will be approved by LARWQCB prior to acquisition of 
-- title_o_theB.~p~erty~by~~eormore of S e@ng-II:_espondents. 

9. A deedreshiction against the Propesty, referredto as a Covenant and Enviromllentd Res~ct ion on 
Property (C-EW), will W t  future use to commerciallindustrid. 

10.90-Day ~ e m ~ o r a q r  ~ a k r d o u s  Waste Generator Permit will be approved by LARWQCB 6 weeks 
prior to LDA/ISCR pilot testing. 

Well Abandonment Scope and Freg~ses: 

1. LARWQCB will approve h e  Well klbando~mient WP at least 2 weeks prior to scheduled field work 
s tm  date. 

2. LARWQCB &ilEi1g field work nofificdon process and submittal of HASP for review can be 
completed within 1 week. 

3. County of Los Angeles Depahnent of Public Works, Environmental Health (DEH) to approve well 
abandom~lent pelinits witlin 1 weelc of submittal. 

4. Two on-site groundwater monito~ing wells (MSV2 andMW3) at the Property can be abandoned within 
2 weelcs prior to building demolition. 

5.  DEH to approve well installation pe~mits within 1 weelc of submittal. 

6. Contingency of 2 weeks included in the schedule for factors such as pei-mitting, weather, andlor 
equipment related delays. 

- - 



I 

,~azamdous Building Materid1 A%a$ement ana B~8cling De~noKfion:Scqpe ,anC?~eniises: 

1. ~ o p t h . ~ o a s t  Air ~ u & t ~ ~ a n a g e r n e ~ ~ t : ~ i s t r i ~ t ~ ( ~ ~ ~ ~ ~ )  ~ofification~hcesscan;be completed in 
. < .2 wehis. 

2. ,Hazsu.tlo~~~ 'b~lilcling rnate~als abatement can be colnpleted within 4weela ;Eollo;wing,c~mpletion of ~e 
4bove SCAQMD ,notification,pefiod. 

3. LAR"QCB will ~pprove B@ding Demoli%on W within 4.weeks of xeoeipt (and at least 3 weelcs 
.p~o~;tooscheduled staa.date of.idem.olition, lo.aZlow for proper notifications). 

< .  
4. <aitynf Los Angdes will,a~pxove&e Bujldiqg Denlolition.peroit appJkca~-wi&nPPl weel< - ofreceipt. 

Z..No.addjtional jlupacted onsite soils willcbe encountered in shallow onsite soils during demolition of 
the bdd'jl'1,g. % ,  -. - \ --,. - -- * .. < 

. 7. flaz~su;do~~s'b~~ilding materials closeout~do~~~rnentation will be completed wi&u.n 6 weeks of completion 
of b~uldibg abatement. 

8. ;W;ells:&XW-2R and MW-3R can be installed and redeveloped within 2 w.6eks following .building 
demolition. 

9. Contimigency of 8 weeks included in the schedule for factors such as pennitfing, weather, and/or 
equipi?ient related delays. 

L34MS.m and Cap Jnstallation .Scope. and Premises: 

1. The Property-specific cleanup goal for Cr6+ in onsite soil is 5.6 n.illigcms per lcilogm (IJnited 
States'Ellviro111ne11td Protection Agency [US EPA] 1ndus.trid Regional Screening Level [RSL] for Cr6+ . 
in soil). 

2 : T h X B t ~ ~ T r e r ~ ~ t ~ t B f ~ C F 6 ~ E d ~ t e s O f i n h a s  a surface area of approximat$1~~;800 
square feet and will be treated kith LDABCR. 

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

4. The approximate volume of onsite soil that will be treatedis 5,800 cubic yards, including20-percent 
overlap of &foot dicameter LDAs. 

5. LDMSCR plans and specifications will only be sublr6tted to LARWQCB for review and approval 
piior ro iniplenlentauon. 

6. LARWQCB will approve LDA/ISCR Implenlentation Worlcplan wit1i.n 4 weeks of submittal (and a 
mUulu~~zn of G weeks prior to scheduled pilot test). 

7. LDA rig ald equipment mobilization can be completed within 6 weeks. 

8. LDAIISCR field pilot test can be completed in 4 weeks. 

9. LDMSCR Field Implementation will achieve cleanup gods within 12 weeks. 

10. Swell matelid will be-20 to 30 percent of the total volume of onsite soil treated (maximum 2,300 
tons) 

I" 

11. swell material will require offsite disposal. 



-_I I 

12. . ~ a I c i u n ~  polysulfide (Ca%).application~e/~eaction time w?ll correlate with bench-slale tesisesdts 
whchisuggested athat reaction 65 CaSx wigtL&&fCfor oonversi?~~toiQ~3+-in ~ o ~ : w b ~ l d & e ,  comp1ete in 
less thau 24 'horns. 

13. ,kDA rig ,aqd :equipment denlobili~ation, and site restoration can be -com;p2eted 1~iti-h 5 weeks 
fo%owing com$let&n .ofll3k drilling. 

14, LDAiISCR"lCloseout Repodqg can be cornpletecl within 2 months follovbg %D&IISCB field 
1 

activities. 

25. ,b en,&eered:cap will belnstjlled subsequent~o c~mpletion ofiCDA/ICS3$ and eeqnent ~~Idilzzation, 
vi;liiclz will be,pi=ffomied as part off6e silte~resto~atio~ctivities. 

16.  ont tinge&^ af 8 weeks iicluded 'in.the schedule)for factors such as permittiqg, weather, and/or 
- . " . I * -  - - -equipm ent.relatetl~@la.ys. 

S W  Piht Test/@ &~ebo t~nd 'T re sB~g ;Sc~pe  an'd B~eh i i ses :  

1 .'SW - obserxation _ .  (OBS3-wells wdl-notrequire,permits I L  .from the.DEH. 

2. SYE, .+iih adsorption of :PGE.and;TCEbby vapor~$hase~granular activated carbon (VPGAC), will be 
confirmed as an ekfective fechiiolbgy (&ring Q?l@t,tesfiI;lg) " - 

3. SVE pilot testing wiN c o h  an-effective radius of in'flien~e of 60 feet. 

4. Contaminated goundwater.upgacEieattof the+Propeic;y will, continue to migate beneath the Property 
for many yems, and will contin~l~to be a source of i~qpact to*the vadose zone beneath the Property ~mtil 
after the o'ff-site sources are re~nediated 

5. Volatile organic compo~nds (V.OCs) willbe rernovedfrom the shallow vadose zone (less than25 feet 
- b~lCw~~~d~J:t~:~~pra~~~al:~,t3:~f:the~appEca~Te:S3@-tc~~-0~:og~ 

6. Gods for PCE qnd TCE in soil vapor axe the come~ciallindus~al Cakfonlia Human Health 
Screening Leyels (CI~H~'~LS) (1.77 ,pgL and 0.603 pgL, resgectively). 

7. Amobjle SVE system, having a various 1ocat.ions permit fcom SCAQMD, will be used to the 
SVE pilot test. 

8. SVE pilot test wells can be-installed within 3 weela. 

9; An SVE pilot test, vacuum step test, and constant rate test can be perfirmed in 1 day. 

10. SVE pilot test and calculati 011s can be completed in 3 weeks. 

11. SV'E system design canbe colilpleted in 3 weeks. 

12. Installation of SVE wells, piping, and SVE system can be completed in 2 iilonths. 

13. Normal SVE system starls~p and normal operations and maintenance (O&M) will be performed f o ~  
52 weeks. 

14. A site-specific SCAQMD permit will be approved prior to the end of 1'2 months normal O&M. 
r 

15. Duration of SVE system rebound testing OBzM will not exceed 2 months. 

16. Electrical service will be provided by local service provider for within 12-weeks of application for 
' senice. 

- - 
17. Closeout reporting can be completed within 2 months following completion of field activities. 



]i 

1 8 ~ ~ ~ ~ i ~ ~ e n c ~  of ,an -a:adifion$l 2 weeks included in me. , s~$d% -ic for factors . si6% .as permitting, 
wea~e r ,  mdi%or re~$tipment~el.ated .de@ys. . t 

i' ' . I .90st:iemeai$l Ei1l~;Woil$:a$l%lfs-k &ssessmkit~&&e.aiIk~Ee~ses: 
* ,  ' . ,  

3, ,:One base'le;gro~~dwgter 11;10nitoring~a~cl,aina1~~e~~e;irent~~~er:~;41~~~~~~~~neccll'~~ ~ e d t ~ o ,  
~~4-2007-00~1~,  will :beperfom~e~ . .. follo~inginstali~"ci5n~9'~ . . i ,% mb_dto$lg ., L % % l ye l l~  b$W-2v .and ldWJV-3E. 

2,"olle year~of &mterly &undwater moni$bfi~zg, ,anal ys'e~,fihd f ~ h ~ ~ ~ ~ a ~ w l ~ m ~ ~ s ,  B e l : ~ A R ~ ~ ~ ~  
'fJeneTal W R  Re-t 290.3?.&200p00~1'9, will be $erf~med d~~1"ng .and *foEoWing obmpl~etion' of 
bJ);tS/ISCR ,field ac6GKes. 

. * I  

3. Soil Vapor$~&Gy:(&7Sj ~m .can be submit+ed ~ w j : ~ ~ 4 ~ w e e l c s  after inifiation. 

4. LARWQGB ~ill.r,eY'iew .agd,aaprLoyeeSVS @ "Pi%? ?~.~eelcs,~df~$brnlii~~@. 2 

- , ?  - , ,  * , "  * W j  . ' I . ,? -,> > - * " , - "  ,-,*- ...- .-.-.... , 
,'$ r- * L L  5.,LmkQ:c@~vs ~ s l d  korlc nolificahl pmoess ,&d ~ ~ u b m i t t a l ~ : o f l ~ ; 4 ~ ~  can be cornpleiid within 1 

week. 

6. '>SVS .field wosl~ ccm rbe~completed .wit$in 4 *weelcs. 

7 ,  P r e p a a m - d  on SVS iesults .for residual concenhations of PCE and TCE in soil 
vapor can bk completed h9 weeks. 

8:Abwd~~rnent of ~ ' s .%~~OBS wells and 6 GJY monitozing we l l~wf lbe  completed in 4 weeks. The 
abandomnent of .the 6 -G& monit~rni~ng wells will be deteminedhy USBPA. 

9. SVS residual lisk assessment and.report can be .prepared in 6 weeks following field activities. 

10. Contingeilcy of 2 weeks included in the schedule for factors such as permitting, weather, andlor 
eq~pmentselateddelays . 

pos t -~~~e&a l~~ loseou t . ' ~ocmen t s  ScQpe-and Premises: 

1. A Property-specriic HHRA for residual concpntrations of Cr6+ in onsite soil is not included in the 
RAP because it is assumed that risk-based,oleanup goals will be achieved during LDAlISCR fi.eld 
bnplementation. 

2. A closeout report will be prepxed and submitted to LARWQCB upon completion of RAP 
impletnenta$ ~ n .  

3. Contingency of 6 weeks included in the schedule for delays to receipt of analytical data reports, and 
preparation of a~tachmernlts to the closeout docunlent. 





? - 
Bzhib;itAP ~ofi&lof.~Gobeit.y'~rans'fer anti@ovenjh.tn~t do 'Sue 

- * - ' - I - '  , . : .  . - ~ 

1: ' 
. I  

3 .  

,:an -, 20i1, T&e"kUn&e+s'igneil")bec;une.an 
Owner' fRolder o~:a-Prope~-ti h t e r s t ~  o f J h e ~ e & ~ f ~ ~ r t ~  descdbea in$&ex &,fJ+$dl ~esnjpfion of 
Fropert@, located &I ihihe:~ityof LOS %qgci$q, Goun;y of,L!oi.2age1&, 8tatetof ~ d k & & i i ~ . b ~ a f i q ~  [he 
s&&ct;a&dxesses 4 0 5 7 j a ~ ~ d - 4 ~ 5 ~ f G o ~ d ; W ~ ~ e a u e 3 a l i ~ & ~ d ~ e ~ e n ~ e d a s  &~sessof.Eac.e'],~~rpibe~ 5$$3-.020- 
~ 2 @ ~ , ( l b e % ~ $ ~ & i ~ , e ~ g ' j .  ~ ~ a ~ $ t & ~ z e d : t e r s  no~.de~nedihe~ei.n,s'h~rh~ve~e~eai~i~~~aso~~ed t . ,toothem in 
the ici.g&kient .f&~eindteride~lined). , 

' , 

1. ~ h e ~ ~ & e & ~ g j n e & ~ b ~  s$g!wgbelow, ae&es?hat&bqs readth~ospeg$ive ' 6 ~@ichqseI~greement and 
aoye&lktK~t $0 ,S%e,{&e L'~$j~eemei,t'?), s f&R&(j$~ iS'C?P ~ ! l k ~ o .  1>l'3.5243. 

2. ~he~naersi~ed'~~nde~stakds a~d:?seest~at:~e~~on-n-1:2:1&ftb~Agreepent oan r jms~aL~WQCB 
.~(-joy,e~la~tmof";$~ pu~suE 6ji.Force~nerjt actii~~st$~&$t &e 0wner&f fihe,$%ope@f~($~e ~"~~"@X%?QCB- 

-. . @Ovenafit"J. 

3. The .Undcrs&ned <@Is@ muncltabds anil -ixgLees that it may %egj og !the bgpe%+s ofi&e $ARWQCB 
doyenant oaiilY iit~e~@PdEr&&&d cwenantsmt id -sue $he C ~ ~ Q C B  p b r s u m t i f o ~ ~ e ~ c d v ~ n ~ ~  set 
fort:h:in Section 1 t:4 -~f:fl~<~gieement.  

4, The Uilderslged further underst-ds arid:a,c?ees that its right  to rely upon and b-enefit frommmthe 
LPRWQCB Covenant is expres$ly gubject to &d conditional upon its own, anL:ody its own, 
compliance with its diliiations underthe Agreement, k~luding dl ekbits,  attachments, and. appendices 
thereto. 

Subnlittals to the Undersigned, p ~ r s u w t  to Section 15.5 of the Agreement, shall be addxessed as follows: 

l:Company, Street Address, City, County, Slate, Zip Code] 
---- [Zj?~1eplloae/F51-x&m&. 

The Undersigned, by siB.ning below, yedies that: (i) it is aware that-hazardous substancgs have been 
found within the boundaries of the ~ r o ~ i r t y ,  antl (ii) such condition rendex its interest in the Property 
subject to the ~g reeben t  &d to ill applicaGe laws and replgtions of the State of California. 

The undersigned, by s$ning below, certifies that she or he is fully a~~tl~orized~to enter into the terms and 
conditions of this Notice aild to execute 'and legally bind-the Owner to tl$s Notice. 

[Name of person a~lthoiized to sign on behalf of Owned ' Date 
[Title] 

-To become effective, this Notice must be sent by United Stales mail, postage paid, certified, return 
receipt requested to: 

1 

Los Angeles Regional Water Quality Control Board 
Attention: 'Executive-Officer 
320 West 4' Street, Suite 200 
Los Angeles, Calrfomia 90013 

This Notice shall. be effectivethree (3) business days after deposit in themail if mailed by United States 
mail, postage paid, certified mail return receipt requested. 



Tbe:lmd-sitnated jn the he@ ofLos Angeles, I _  .Coun$ - O ~ L O S  Angdes,:~,tate,of~~!~fomia,.as follows: 

~ ~ ~ P O R T I O N O F L D T  1.6 O F ; ~ ! ~ ; ~ W A L E T R A C T ,  T,ERW ~ - E C O R ~ ~ E D  INBOOK 
54PhGE '4.1, M I S C E L L ' ~ 0 U S  < ,  *RECORDS .OF. sm COWTY, D E S C ~ E D  fig FOLLOVS: 

BEGJNNNGAT A*PONT ~ ' 3 ~ 1 ~ O R T E R L Y . L W ~ O F % O . O D ~  ;111JEm ,@OX&ll3mU 
O m D R X E ) ,  AS 'NOW ~E,YT&3'LTSRED 50 ~E.EET-W@E, AS 'SHO-JJQJ 6~ W.03  W ~ T  NO, 
644, AS .~ER MAp ~?ECORE)BD~J$? B O ~ K  15 !'AGES 198 A N D ~ ~ ~ ~ Q F ~ : ~ , J $ J  ~ . O ~ ~ C . E  
' 6 ~  TE-comm %ECD&DJ% %oj?:sm .corny,  D I S T ~ " T B E ~ R E O ~ S T _ P ~ " L B L  

T3E SOUTHERLY LTM%:-OF S m  kOT ?6, ~~~.o~''EEET-FR~M TEE.EASTERI,YC~OF 
SD c0.T 16, SAID .'EASTERLY zm% BE&G TI% S O U ~ ~ S & ~ U  n~ 
~ ~ ~ T & < W P A , Q ~ I C  HGBT OF W;AY; ~ & c E . ~ o ~ ~ s ~ $ ~ & T  
O F B E G ~ G N O R T H 2 2 °  5Q1'.WEST P M L ' E L , W E H  SD, 'EA,SmWY L J B E ~ O ' F S ~ L O T  

S:kJD I U G ~ : O F W A I < ' L ~ P ~ ~ . ~ J F E E T ,  MOR~OPLESS, TO THE SOUTHERlY LPE 
~ I ~ ~ ~ C E R - T A I M  17 FOOT S& (OF LAND CONVEYED TO SfUD S O U T H E m  FACIFIC 

RAILROP;DCOWm BY D&D~Eco~DED INBOOK 4036:PAGE TO~,~OFFICIAL:~GORDS 
OF SAD .C'OUNTY;TJ&NCE WEST ALONG SAID SOWTHEI~Y LINE 1 0 9 A a E ~ ;  T H E ~ C E  
SOUTH 22" 5O!'EAST P W L ; E L  lVITH-S;41D EASmRLY LINE OF SAID LOT ANT)-SAID 
SOUT&S~RZY RIG& OF WAY LIME 43.97 FEET, MORE OR LESS, TO SAID 
NORTHE~LY,LJNE OF GOODiWJN A V E m ;  THENCE EAST THENON 109 FEET TO THE 
POINT OF BEGINN-LNG. I 



.- .-. m --w, .T 

' I 
Los ~ngelds  Regional >Water Q n a ' y  ControlB,cmd 
Attention: ,Execufive~OHicer 
320-west peh~keet ,  Suite -200 
L ~ S  ;4ug6ies, ~ a o m i a  9.@013 

a Guaantee-made ths=/jinsert~da$e-]:-]:b;y %e-@-oger Co. ("Emger"), an Ohio-corporation, herein 
refened to as .Guarbtor, to theGaMo~a9ei iond  Water "Quality-Conbol Boad, Los AngeJes Region 
('ZARWQCB"), obligee, on behalf of its ~ u b s i d i ~ ~ l e n d a i e / ~ o o d w i n  ~ e a l t ~  I, LLC, 'an Ohio limaed 
liability conpany ("GG~J"). 

- The-ad-&ess-of-G-oge~ isSTb_e~~ogerLa,~-AEenL~~La-~paflment,-LO-U3ne-3&e&~. 
CiCn ~ ~ 1 ~ ~ ~ ' 0 , 4 ~ ~ O ~ ~ ~ @ O ~ ~ ~ ~ Q Q C ~ .  

The -address of GGN is Glendale/Goodw,in Realty I, LLC, c/o Ralphs Gsocery Company, 
Attention: Legal-Department, 1100 West LkTe~i~~Boulesrard, Comgton, Cahfosnia 90220. I 

R%CITALS 

1. This gl-zxactee is provided in satisfactio~~ of the requirements of Section 6.1 of the I 

Prospective Purchaser Agreement and Covenm N d  to Sue ('Agreement") dated [insert ;ate] made 
L 

and entered into by and between the LARWQCB, GGRI, Kxogex, and Rdphs Gsoce~y Company, an 
Ohio corporation ('WX"), relating to the f o m  ExseUo Plating Co., Inc. real property ("Property") 
located at 4057 and4059 ~ooclwin~~venue, inthe City of Los Angeles, County of Los Angeles, State of 
California, anareferenced as ~ssessor~arcel~umber,5593-020-020. TheAoperty is korePaticularly 
described in Exhibit A (Legal Desmiption of Propem-ty) 'md Exbibit B (Assesses's Parcel Map of I - 
Pxoperty) attached to the Agreement. ~ 

I 

2. Guarantor mneets or exceeds the financial test critexia found in Califolrnia Code of 
Regulations, title 22, division 4.5, chapter 14 and 15, article 8, section .66264.143, subsectio~~ (0, 'and 
section 66264.145, subsection (f). Periodic timely delixery to ,the LARWQCB 'o$ Guarantor's -annual 
report on Form 10zK as 'filed with the United States Securities and Exchange ComT17ission in 
demonstration - -. of the satisfaction of the requirements set - ,  forth inhihibit H to the Agreement constilutes -.. - 

. - 
compliance withsuch reposting requirements. - 



I ,  

3. m e  rbrogepco. owns, dir~ctty oridiliiectlj;&~east 30 P e i ; ~ e ~ ~ ~  ofthe.votiGg nlemder~tip 
jnterest of:,GGN, .pihich~~ms an?l ogesat<s.,i@eiPr{peqy. > - . , 

. -  , 

4. For value received fromGG@, '~uar&tdr ,gar&eesto~&~~~13-thafin.&eivent 
illatGG~Iidsto.satisfy ~ ~ ~ s . o b ~ i ~ a ~ o n s ~ ~ ~ s u a n t t o  the A.$-ee~benti~~~espectiof $he above.yperty 
..in $he name o j ~ b ~ R J ,  ,rile Gnaantor ,shdI ,do so ,os~establ.ish atrust fund in the-a&ou~t .oi;tbe'@arantee 

, ~mount , ;as  ~pe~&ed.*i~~+~~~~dmia~~ode~of~e~datio~~s, ititle.22 .Gvision il:5,shapter&4 .anid 15;,at$iCl,e 
' %8, .hs,app~cabLe,. -~he,Guym.dee A~no~mt:sh~@ti@y'be $3~412,950,.a& shdIlbs$-educed &'set E O & ~  

~ ~ ~ e k c ~ . ~ $ & r e t o  asthe ehrmestones &eief6zenkkd.&e I ,  _ *acliie&d. 
i "  

5. G~zarantor , . agrees that if, at any fbqe duiing or at the end of ,any fiscal year befone~the 
termination.of tins guarantee, the Guarantor ;fails to meet the f~nancidtest citeria, Guarantor shall send 

a within 90day~ ,:by.certifiedmd, notice to LARJVQCB ,and to G G ~  &at Guaantormends;to pmvide. 
alternate financial assmance:as specified in CaWorriiaCode of Regulations, title 22, diwis~on 4.5, chapter 
44 and $5,-article %as applicable, in the nme,of GGE,  W i b n  120 days~z@erihe endcof such fiscal year 
orother occurrence, Ithe'Guarantor shall~establish such alternate financial assurance unless GGR13has 
done so. 

6,  Guarantor agees tonotiSy LMWQCB $y celtified mail of a volqtary.or involuntary 
proceeding under Title Il.(I3ankn1Ptcy), u-~litdd-~tates:~bde, naming ~u&tor  as debtor witbin ten-60) 
days <after comnencement of the proceedi~g. 

7. Guarantor agrees that within 30 days after h i n g  notified by L ~ W Q C B  of a 
detemination that Guaran~or no longer meets the financial test criteria-or that it is disallwwed from 

' -continuing as a guaantor of thz reked~ation costs, it,shall establish Atemate financial assurance as - --- -- --- -------, ---;'L--- 

s p e ~ ~ e d - i n - ~ ~ 0 1 - 1 ~ i - a - E 0 d e - 0 f - ~ e ~ ~ a t i 0 n ~ ~ ~ t 1 e - 2 2 ~ d i v 1 ~ ~ 0 ~ ~ - 4 5 ~ ~ h a ~ t e r - 1 . 4 - a ~ ~ - ~ i O 1 G 8 ~ ~ a s  
applicable, in the name of GGRI unless GGRI has done so. 

8. Guaz-antor agrees to rerncain bound under this Guar&tee notwithstanding any 
modification of the As-ee~nent. 

'I 

9. Guarantor agrees to remain bound under this guarantee for as long as GGRI shall be 
sllbject to Section 6.1 of the Ageenlent, except as provided in paratap11 10 of this Guarantee. 

10. Guarantor may te~minate this Guarantee by sending notice by certf~ed mail to 
LARWQCB and to GGRI, pxovided ,that this Guarantee may not be terminated unless and until GGRI 
obtains, and LARWQCB zippmve(s), alternate rernediation cost coverage complying with Cdifol~xia 
Code of Re,plations, title 22, &vision 4.5, chapter 14 and 15, article 8. 

1 1. Guarantor agrees that if GGRI fails to provide alternate financial assurance as specified in 
Cdifornia Code of ~ e ~ u l a t i o i s ,  title 22, division 4.5, chapter 14 and 15, cvzjcle 8, as applicable, and 
obtain written approval of such assirancefiornLARWQCB within 90 days after anotice of cancellation 
by the Guarantor is received by LARWQCB fi-om Guarantor, Guarantor shall provide suchdternate 

, financial assurance in the name of GGRI. 

12. Guarantor expressly waives notice of acceptance of rhis Guaranteeby LARWQCB or by 
GGRI, - 



By: Dale: 
N&e: 
*Tifie: 

. . . . . . . .  - . . . . . . . . .  . . . . . . . . .  . . - . d  . .... ............ . _,;_ . . . . . . _ . _ . . . .  -. .,,, : > , .. - , .._,- - .*,.,.._ -̂. .*_ ..",..._, ..,._-..._.. : I*.. 

. . ~ 

On , before me, , aNot,pyPubEc, personally ~ 
I 

appeased , who provedto me 0x1 the basis of satisfactory evidence I 

to be the-person who& kame is subscdbed to the within imstrmnent;̂ smd acknowledged to me that he ~ 
. executed the sarnzni11 his authorized-capacity, and-that by  his si&ature on-the insQument the person, or 

I 

--o ----- - 
th~-e~i~~3@e~a'~~o~~ch~-e~~er~~n~c~ed;-exec~'t&~~~mnent. 

I-certify under PENAZTY OF P B & ! Y  under the laws of The State of that the 
foregoing par-agsaphis'true and correct. 

WTIlTESS my hand and @%cia1 seal. 

, 

I 
Notxy Public 

.> 
> 
> 

STATE OF 

" .  
'COUNTY OF 

ss 



&filestones !dram from-BxIiibit~E toAhe Estim1atedfCos;af 
Agreement ' ~estone ' -~om$lei io~ . ,  c 

:kiiial t~rmzmintee.hmd~nt 
W.e11 &b~dgnqent , $93;4@ 
~ ~ a d & s  #@ilc&g M,aterids Abatement and 
B ~ . & p g ~ D ' ; D e m ~ ~ ~ ~ n  - ,83174,769 

L D & I . ~ ~ ~ - ~ : ~ ~ ; C ? ~  TrqtdLlati~n '$2,023;8811 

~ ~ ~ ~ ~ o t ~ s ~ ~ ~ ~ & ~ ~ b o ~ r n d  ,->. &-=,- y 9 ,-, 
2F .>I , >.. > , t t G " - , - ,  - J  'Pes@g . .- - .# 

$@4,50$l 
Po~tf~e~nidid~~el~w@~k..and :&&AsB kssment $l!&j;$<@ 
P ~ s t ~ R e ~ e d i d  ~ i o s e o ~ ~ t ! ~ ~ . o ~ ~ ~ e ~ t s  $77,500 



Edfibit 'LETTER @R@M f C m F  :m;9WCNL QRF$:C~R 
a .  . . .  . < < . -  * " -  , .,, 
: & e t t e ~ i i ~ a a . o f ' p k e e ~ ~ ~ ~ e r ~ ~ o .  ] -- 

Los Ang~les iRq@6nal Water Quality control @ bard 
Attentiou: Executive  office^ 
320 ,Wa?-4th -S$eet, Ssute 200 ~ 
.Los ~~;eles,:bali~o~nia .-I 90013 I I 

~ a d i e t a n d  ~6ntle111en: 

I an'~1he:cEief ~&ancid.officer of Ehe Ero,oer;Co, ,,anIUIOhio corporation ("'Erqger"), +he.adc2dress-of.w~cb 
isPThe eager C~..,.Y$Ttellti~n: l&i6i~epamerit, 101$4 Vine Street, Cinci~~nati, ,PEG, 45202-1 100. .This 
iktter js in s u p d p  of the use .by :&oger df ihe financial test to demonstrate the $in&cial :asswan$ 

I 

. - * .  

- - - ,contenpiatbd $y. Skction d;l..*oMhe Tr6specbive ;~m6haser kgreement and'~~ov&an~FJ.lot \go tosxte, ;..- .. 1 

,(.'+gl;e"e~l;lent'.'j l~nad&-and enteredii;o $yt'.t'.&tl:'biit~de~~ ihe.~aIifomia Regional Wate~~Quali~tpControl I 

$3 b.ird,. d,%ios &II~&S Region I ( ' ~ & ~ ~ Q , c B ' ~ ,  Glendal6%aoodwk1 Re@>y :< CCC, an ~~~o M t d  
I 
I 

liibiluty- c ~ r n p i ~ ~ y  (.iGCW:), T?Le&?gec~o., .aw0&o Ocdrpoxa<ion ("Ekqgdr'?, -ind(Ralphslh-oce& i 
cornp&$, ,.an:~hio ~orporation ' R ~ C ' ? )  andiinpaticfilar th&urancelof fthee?~uaJ:&tee Amount as 
~ontem~l'atk&b~~~he-~~51l:~lite~i:~~~e~;ia~cii~6nni~~witljl~~hibit G of&e /~~eemen t . '  ~ h e . ~ @ - & t k b n t  
pe&ins'to &e~fosq i~s~~xc~ l lo  : ~ l a & ~ ~ ~ o , ,  %.:real &perty ("P~pp6~6yY) locatedat 4057 h d  4059 , 

Goodwin ~Gkn-ri~, .in t6e at$ of Los An,Oeles, 'cbunty of Los hgeles ,  stit; of Callfo@a, and I 

xefei-enced as ;eSsessor Parcel ~.urrib,e~5593~~6$~~024. The Property is more particularly .des.cribed in 
Exhibit A.(LegakDescription of Prop.exty) andExhibit'B (Assessor'sParcelMap of Psoperty).attached to . 
the Ageenlent. 

1. Kroger guaiantees, tlyoughthe guarantee s p e c i f i e d n E b i  G to the Ageement, the perfonilance - 

~ ~ ~ d e ~ ~ ~ ~ ~ e e ~ ~ , x ~ t ~ ~ ~ ~ ~ ~ k a d ~ ~ ~ b j ; c ~ _ i s 1 ~ ~ d a ~ . s : ~ ~ ~ ~ ~ i ~ ~ a 2 ~ _ - 1 : ~ ~ ~ ~ ~ s ~ ~ ~ ~ : ~ ~ b s  . -- I ~ 
Gsocery ~ o m p a n ~ ; ~ t t e n t i o ~ :  ~eg r t l~e~a rhnen t ,  lllb v e s t  Artesia~oulevg-d, ~ o r n ~ t o 6 , " G i l i f ~ ~ a  

' 90220. GGEI owns and 'd$&ates the property:' The current Guarantee Amount-is: 

2. Kroger owns, directly or indisectly, at least 50 percent of the voting membership interest of GGRI, 
which owns,and operates the Property. 

3. Kroger is required to tile aFolvl10K wi.ththe United States Securities and Exchange Commission 
for the latest fiscal year. I 

4. The fiscal yeas of this fm ends-on-[insert month, day]. The fiawes for the following items marlled 
wit11 an aste~.-islc sire delved from this firm? s independe11tly audited, yeas-end financial statements for 
the latest completed fiscal year, ended [insert date]. 

. 5. Kro-oger is-using L'Alternative II" as desdiribed below and in California Code of Regulations, title 22; 
section 66264.143, subsection (0, and section 66264.15 1, subsection (h). 

A,LTEWATrn 3T 

1. Cursent Guarantee Amount $- 
2. Cizrrent bond rating of most recent issuance of Kroger and n ~ m e  of rating service 
3. Date of issuance of bmd 
4. .Date of matusity of bond 
*5. Tangible net worth [if my postion of the Guarantee Amount is included in "toral $ 




