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Altention: Executive Officer = =
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COVENANT AND ENVIRONMENTAL RESTRICTION
ON PROPERTY

. PRECISION SPECIALTY METALS, INC.
3301 MEDFORD STREET, LOS ANGELES, CALIFORNIA

This Covenant and Environmental Restriction on Property (this "Covenant”) is made as of the
___ day of December 2004 by Precision Specialty Metals; Inc. ("Covenantor") who is the
Owner of record of that certain property situated at 3301 Medford Street, in the City of Los
Angeles, County of Los Angeles, State of California, which is more particularly described in
Exhibit A attached hereto and incorporated hersin by this reference (such portion hereinafter
referred to as the "Burdened Property”), for the benefit of the California Regional Water Quality
Control Board for the Los Angles Region (the "Board"), with reference to the following facts:

A. The Burdened Property has been used for various industrial purposes for many years.
Coid relling of stainless steel and related products has occurred at the Burdened Property by
various operators since approximately 1964. Between 1933 and 1964, the Burdened Property was
used for vanous other industrial purposes, including, but not limited to, fertilizer manufacturing,
paint manufacturing, and steel products manufacturing. Operations prior to June 1, 2002 have
resulted in contamination of soil and groundwater with various organic chemicals, including
prncipally tetrachloroethene (PCE) and ftrichloroethene (TCE), which constitute hazardous
materials as that term iz defined in Health & Safety Code Section 25260.

B. The contaminants addressed in this Covenant are present in soil and groundwater on the
Burdened Property. Without the mitigation measures which have been and will be performed on
the Burdened Property (as descnibed further below), exposure to these contaminants could take
place via contact with subsurface soils during the course of any subsurface excavation activities
and via contact with groundwater, resulting in dermal contact, inhalation, or ingestion by
humans. The risk of public exposure to the contaminants has been substantially lessened by the

remediation and controls described herein. i
SEE EXHIBIT A
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C. The Burdeaed Property is cumently used for industrial purposes, including, but not
limited to, manufacturing, processing andor distnbuting products and vchicle mainienance
aclivitics, and is adjacenl to other industrial and commercial land uses,

D. Pursuant to the March 12, 2004 Prospective Purchaser Agreement (PPA) by and between
Covenantor and the Board, attached hercto as Exhibit B to this Covenant and incorporated herein
by this reference, Covenantor agreed to undertake certain investigation and cleanup work with
regard to Existing Contamination (as defined in the PPA) involving the Burdened Property
pursuant to Cleanup and Abatement Order (CAO) No. R4-2003-0093, dated March 9, 2004, in
exchange for receiving from the Board an agreement hmiting the environmental hability of
Covenantor (and prospective purchasers who acquire the Burdened Propesty from Covenantor)
for such Existing Contamination. Pursuant fo Section 3.1.2 of the PPA, Covenantor was reguired
to record a deed restriclion setting forth and imposing certain Land Use Restrictions, as defined
in Section 1.11 of the PPA.

E. Full and voluntary disclosure to the Board of the presence of hazardous materials on the
Burdened Property has been made and extensive sampling of the Burdened Property has been
conducted.

F. Covenantor desires and intends that in order to benefit the Board. to comply with the
requirements of the PPA, and to protect the present and future public heaith and safety, the
Burdened Property shall be used in such a2 manner as to avoid potential harm to persons or
property that may result from hazardous matenals that may have been deposited on portions of
the Burdened Property.

ARTICLE I
GENERAL PROVISIONS

1.1 Provisions to Run with the Land This Covenant sets forth protective provisions,
covenants, conditions and restrictions (collectively referred o as "Restrictions™) upon and subject
to which the Burdened Property and every portion thereof shall be improved, held, used,
occupied, leased, sold, hypothecated, encumbered, and/or conveyed. The restrictions set forih in
Article Il ere reasonably necessary 10 protect present and future human health and safety or the
environment as & result of the presence on the land of hazardous materials. Each and all of the
Restnctions shall run with the land, and pass with cach and every portion of the Burdened
Property, and shall apply to, inure to the benefit of, and bind the respective successors in interest
thereof, for the benefit of the Board and all Owners and Oceupants. Each and all of the
Restrictions are imposed upon the entire Burdened Property unless expressly stated as applicabie
to 2 specific portion of the Burdened Property. Each and all of the Restrictions run with the land
pursuant to section 1471 of the Civil Code. Each and all of the Restrictiens are enforceable by

the Board.

1.2 Concurrence of Owners and Lessees Presumed.  All purchasers, lessees, or possessors of
any portion of the Burdened Property shall be deemed by their purchase, leasing, or possession of
such Burdensd Property, to be in accord with the forcgoing and 1o agree for and among
themselves, their heirs, successors, and assignees, and the agents, employees, and lessees of such
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themselves, their heirs, successors, and assignees, and the agents, employees, and lessees of such
owners, heirs, successors, and assignees, that the Restrictions as herein established must be
adhcred 1o for the benefit of the Board and the Owners and Occupants of the Burdened Property
and that the intercst of the Owners and Qccupants of the Burdened Property shall be subject to
the Restrictions contained herein.

1.3 Incorporation into Deeds and Teases. Covenantor desires and covenants that the

Restrictions set out herein shall be incorporated by reference in each and ali deeds and leases of
any portion of the Burdened Property. The requirements of this Section 1.3 may be satisfied by
either (a) reciting in such deed or lease, or alternately by reciting in any written notice to be
prepared pursuant to California Health & Safety Code Section 25359.7, the title of this
instrument and the recording information concerming its recordation in the official records of the
County of Los Angeles or (b) attaching a copy of this instrument to such deed or leass.
Recordation of this Covenant shall be deemed binding on all successors, assigns, and lessees,
regardless of whether a copy of this Covenant and Agreement has been atiached to or
incorporated into any given deed or lease.

1.4 Purpose. It is the purpose of this mstrument to convey 1o the Board real property rights,
which will run with the land, to facilitate the remediation of past environmental contamination
and to protect human health and the environment by reducing the risk of exposure to residual
hazardous materials.

ARTICLE O
DEFINITIONS

2.1 Board. "Board" shall mean the California Regional Water Quality Control Board for the
Los Angeles Region and shall include 1ts successor agencies, if any.

2.2 Existing Contamipation. "Existing Contamination™ shall have the definition set forth in
Secuion 1.6 of the PPA.

2.3 Improvements. "Improvements” shall mean all buildings, roads, driveways, regradings,
and paved parking areas, constructed or placed upon any portion of the Burdened Property.

2.4 Occupants. "Qccupants” shall mean Owners and those persons entitled by ownership,
leasehold, or other legal relationship to the exclusive night to use and/or occupy all or any portion
of the Burdened Property. ;

2.5 Qwner or Owners. "Owner” or "Owners" shall mean the Covenantor and/or its
successors in interest, who hold title to zil or any portion of the Burdened Property.

i
i
it
/i
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ARTICLE 1l
DEVELOPMENT, USE AND CONVEYANCE OF THE BURDENED PROPERTY

3.1 Resmrictions on Developmen! and Use. Covenantor promises o restrict the use of the
Burdened Property as follows:

a. Development and use of the Burdemed Property shall be restncted to industral,
commercial andfor office space, including, but not limited to, manufacturing, processing or
distributing of products and vehicle maintenance aclivitics, in accordance with the zoming
requirements set by the City of Los Angeles.

b. No residence for human habitation shall be permitted on the Burdened Property.
c. No hospitals shall be permitted on the Burdened Property.

d. No schools for persons under 21 years of age shall be permitted on the Burdened
Property.

e. Ne day care centers for children or day care centers for Semor Citizens shall be permitted
on the Burdened Property.

f. Any contaminated soils brought to the surface by grading, excavation, frenching, or
backfilling shall be managed by Covenantor or his agent in accordance with all applicable
provisions of local, state and federal law and 2 site-specific health and safety plan.

g. Al uses and development of the Burdemed Property shall be consistent with any
applicable Board order, which is hereby incorporated by reference including future amendments
thereto. All uses and development shall preserve the integrity of any remedial measures taken or
remedial equipment installed, and any groundwater monitoring system installed on the Burdened
Property pursuant to the requirements of the Board, unless otherwise expressly permitted in

wrnting by the Board.

h. No Owners or Occupants of the Property or any portion thereof shall dmll, bore,
otherwise construct, or use a well for the purpose of extracting water for any use, including, but
no! limited 1o, domestic, potable, or industrial uses, unless expressly permitted in wniting by the
Board.

The Covenantor agrees that the Board, and/or any persons acling pursuant to Board
orders, shall have reasonable access to the Burdened Property for the purposes of inspection,

surveillance, maintenance, or monitoring, as provided for in Division 7 of the Water Code.

j. No Owner or Occupant of the Burdened Property shall act in any manner that will
aggravale or contribute to the Existing Contamination.
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3.2 Enforcement. Failure of an Owner or Occupant to comply with any of the restrictions. as
set forth in paragraph 3.1, shall be grounds for the Board, by reason of this Covenant, to have the

authority to require that Owner or Occupant underiake actions to comply therewith. Violation of

the Covenant shall be grounds for the Board fo file civil actions against the Owner as provided by
law.

3.3 Notice in Apgreements. After the date of recordation hereof, all Owners and Occupants
shall execute a wrilten instrument which shall accompany all purchase agrecments or leases
relating to the property. Any such instrument shall contain the following staterment in the
following form:

The land described herein contains hazardous matenials in soils and in the
ground water under the property, and is subject fo a deed restriction dated as
of , 200 , and recorded on , 200_, in
the Official Records of Los Angeles County, California, as Document No.

» Which Covenant and Resiniction imposes certain covenants,
conditions, and restrictions on usage of the property described herein. This
statement is not a declaration that'a hazard exists,

ARTICLE IV _
VARIANCE AND TERMINATION

4.1 Variance. Any Owner or, with the Owner's consent, any Qccupant of the Burdened
Property or any portion thereof may apply to the Board for a written variance from the provisions
of this Covenant,

4.2 Termination. Any Owner or, with the Owner's consent, any Cccupant of the Burdened
Property or a portion thereof may apply to the Board for & termination of the Resfrictions zs they
apply to zll or any portion of the Burdened Property.

4.3 Term. Unless terminated in accordance with paragraph 4.2 above, by law or otherwise,
this Covenant shall continue in effect in perpetuity.

ARTICLE V
MISCELLANEQUS

5.1 No Dedication Intended. Nothing set forth herein shall be construed to be a gift or
dedication, or offer of a gift or dedication, of the Burdened Property or any portion thereof to the
general public.

5.2 Motices.  Whenever any person gives or serves any notice, demand, or other
communication with respect to this Covenant, each such notice, demand, or other communication
shall be in wnung and shall be deemed effective (1) when delivered, if personally delivered to
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the person being served or official of 2 government agency being served, or (2) three (3) business
days afier deposit in the mail if mailed by United States mail, postage paid certified, retum
receipt requested:

If Ter "Covenantor”

Precision Specialty Metals, Inc.
3301 Medford Street

Los Angeles, Ca 90063
Attenbon: Tony Gallegos
(3235 475-3200 - Office

{323) 475-3298 - Fax

With a copy to:

Jon L. Benjamin, Esq.
Farella Braun + Martel, LLF
235 Montgomery Street

San Francisco, CA 94104
(415) 954-4971 - Office
{413) 954-4480 - Fax

If To: "Board"

Femonal Water Quality Control Board
Los Angeles Region

Attention: Executive Officer

320 W 4th Siweet, Suite 200

Loz Angeles, Ca 50013

(213) 576-6605 — Office

(213) 576-6625 — Fax

With a copy to:

Michael A.M. Lauffer, Esq.

Office of Chiefl Counsel

Sizie Water Resources Contrel Board
1001 1 Strect, 22™ Floor

Sacramento, CA 95814

(916) 341-5183 — Office

{916) 341-5199 — Fax

5.3 Partia] Invalidity. If any portion of the Restnctions or terms set forth herein is determined
to be invalid for any reason, the remaiming portion shall remain in full force and effect as i1f such
portion had not been included herein.

5.4 Article Headings. Headings at the beginning of each numbered article of this Covenant
are solely for the convenience of the parties and are not a part of the Covenant.

(=
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5.5 Recordation. This instrument shall be executed by the Covenantor and by the Executive
Officer of the Board. This instrument shall be recorded by the Covenantor in the County of Los
Angeles within ten (10) days of the date of execution.

5.6 References. All references to Code sections include successor provisions.

5.7 Construction. Any general rule of construction to the contrary notwithstanding, this
instrurnent shall be liberally construed in favor of the Covenant lo effect the purposs of this
instrurnent and the policy and purpose of the Water Code. If any provision of this instrument is
found to be ambiguous, an interpretation consistent with the purpose of this nstrument that
would render the provision valid shall be favored over any interpretation that would render it
invalid.

5.8 Effect on Mortgage. Meither breach of any of the terms or conditions of this Covenant,
nor enforcement action taken by the Board or any other governmental agency conceming such
breach, shall defeat or render invalid or affect in any manner whatsoever the status or priority of
the lien of any mortgage or deed of trust made for value and encumbering the Burdened Property,
or encumbering any leaschold estate or any Improvements on such area; provided, however, that
the foregoing clause shall not relieve any lender or holder of a security interest of its obligation io
comply with this Covenant if such lender or holder comes into possession of any portion of the
Burdened Property, as provided under Section 1471 of the Cal. Civil Code and other applicable
laws.

[N WITNESS WHEREQF, the parties execute this Covenant as of the date set forth above.
Covenantor: Precision Specialty Metals, Inc.

By: __ ECLH—-EL.- P
Name: A o |
Title: Asst S ratav. + Covtrolleo—

Date: et i g l {éLl 'f“—m;i_:_

Agency: State of California
Regional Water Quality Board,
Los Angeles Region
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State of California
County of lp_‘(h;&_____

On _ =1 - Q5™  pefore me,

fe
personally appeared ‘Mmﬂj‘ Ty

[ personally known to me
_-vaodmmmﬂlebasisufsaﬁsradm
evidence

Ham @i T of Officer (8.9, "Jone Dof

ic be the personie) whose namel@) isless
subscribed to the within instrument and
E;,';;:i‘iﬁ';f, acknowledged to me that he/sheftiTey executed
=h "“‘;T"P““""'mh the same in his/hestheir authorized
= ..,Lm Eap. o 1,200 capacity(ies). and that by his/hesmRir
= e - signaturete) on the instrument the person(s), or
the entity upon behalf of which the person(g

acled, exscuied the instrument.

WITHNESS my hand and official seal.

Signalure of Hotary Pubk:

OPTIONAL

Though the information below is not required by lsw, I may prove valuahie o parsons refying on the document
and could preverd fraudulent removal and restiachment of this form 10 another document.

- Description of Attached
Tiike or Type of Document: Egzz:ﬂt i;,m,@hmh &alﬂ_}z_-'—r\_qx’y

Document Date:; : Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer
Signer's Name:

indridual

Comporate Officer — Title{s): ____
Partner — [ Limited [ General
Attomney in Fact

Trustee

Guardian or Conservator

Dooooo

Wimwmm mDDpSulnAw F‘ﬂ- Box 24032 = MC& B3I 3-0807 Prod. Mo, 5907 W Call Toll-Fros 1-&:!3—5.?5-@.2
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5.5 Recordation. This instrument shall be executed by the Covenantor and by the Executive
Officer of the Board. This instrument shall be recorded by the Covenantor in the County of Los
Angeles within ten (10) days of the date of execution.

5.6 References. All references to Code sections include successor provisions.

5.7 Construction. Any general rule of construction to the confrary notwithstanding, this

instrument shall be liberally construed in favor of the Covenant to effect the purpose of this’

instrument and the policy and purpose of the Water Code. If any provision of this instrument is
found to be ambiguous, an interpretation consistent with the purpose of this instrument that

would render the provision valid shall be favored over any interpretation that would render it
invalid.

5.8 Effect on Mortgage. Meither breach of any of the terms or conditions of this Covenant,
nor enforcement action taken by the Board or any other governmental agency concemning such
breach, shall defeat or render invalid or affect in any manner whatsoever the status or priority of
the lien of any mortgage or deed of trust made for value and encumbering the Burdened Property,
or encumbering any leasehold estate or any Improvements on such aréa; provided, however, that
the foregoing clause shall not relieve any lender or holder of a security interest of its obligation fo
comply with this Covenant if such lender or holder comes into possession of any portion of the
Burdened Property, as provided under Section 1471 of the Cal. Civil Code and other apphcable

laws.

IN WITNESS WHEREOF, the parties execute this Covenant as of the date set forth above.
Covenantor: Precision Specialty Mctals, Inc.

By: g % EUETE o e T

Name: Paul Kow ﬂ‘n 55
Tatle: Besst . Smpﬁin.vﬁp ,‘r Cotos o
Date: 31625’

Agency: State of California
Regional Water Quality Board,
Los Angeles Region

shenathan S, Bishop . Awmf P E;Mrﬁgﬁd A
Exedwfive Officer /450:,;74&1‘: F Crccathve (Altcer

Xert 5[ /os
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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State of California

Countyof 2S5 & GCL €5

85,

On F‘:Ts@_k_ghﬂ.J 2005  peforeme, oy C Tessup . potay Puble

Date T réame ard Title of Oicer (g, ~lans (e, Motery Hubic)

personally appeared / '_..{}U’I’D BﬁCﬂr o

f<) of Signer(z)

1 personally known to me
% proved to me on the basis of satisfactory
svidencs

to be the person(s} whose name(s) islare

subscribed fo the within instrument and

acknowledged to me that he/shelthey execuiad

the same in histher/their authorized

il eSSy I capacity(ies), and that by his/herftheir
ommission # 1331 =i :

Motary Public - Califomia £ signatura(s) on the instrument the person(s), or

Los Angeles County [ ihe entity upon behalf of which the person(s)

nt
WITNHESS my hand and ofﬁcia

" Shanatiere of Nolary Pubbc )

Fizce Motary Sxal Abave

OPTIONAL

Though ffie information befow s nof required by law, & may prove valuable to persons relying on the document
and could prevent fraudulant removal and reailachment of s form 1o another document.

Description of Attached Document

Title or Type of Document: COU T AT o Enui@GuMmewiae 85T cm

orn Ploft gty @
Document Date: PTCELN M2 4 Touy Number of Pages: \'i 35 na

Signer{s) Other Than Named Above:
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= Individual ) At | :
[ Comporale Officer — Title(s): it | -
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& L1 Aftornsy in Fact | 1
; O Trustee | B
i — . 2 | 2
é 0 Guardian or Conservator A= ¢ 53 f | B
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

PARCEL 1|

LOTS 35 TO 39 INCLUSIVE IN BLOCK “B”, TRACT 6333, PARTLY WITHIN AND
PARTLY WITHOUT THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, STATE
OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 71, PAGES 11 TO 14 INCLUSIVE
OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY

PARCEL2

LOT 1 OF TRACT 8093, PARTLY WITHIN AND PARTLY WITHOUT THE CITY OF
LOS ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
.RECORDED IN BOOK 100, PAGES 28 AND 29, OF MAPS, IN THE OFFICE OF THE
COUNTY RECORDER OF SAID COUNTY

PARCEL 3

LOT 25 IN BLOCK "A” TRACT 6333, IN THE CITY OF LOS ANGELES, COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BOOK 71,
PAGES 11 TO 14, INCLUSIVE OF MAPS, IN THE OFFICE OF THE COUNTY RECORDER
OF SAID COUNTY

PARCE_ZL B

LOTS 32, 33 AND 34 IN BLOCK “B” OF TRACT 6333, IN THE CITY OF LOS
ANGELES. COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP
RECORDED IN BOOK 71, PAGES 11 TO 14, INCLUSIVE OF MAPS, IN THE OFF[CE OF
THE COUNTY RECDRDER OF SAID COUNTY

ALSO THAT PORTION OF LOT 31 OF SAID TRACT LYING NORTHERLY OF A
STRAIGHT LINE EXTENDING FROM A POINT IN THE WEST LINE OF SAID LOT
DISTANT NORTHERLY 216 30 FEET FROM THE SOUTHWEST CORNER EASTERLY TO
A POINT IN THE EAST LINE OF SAID LOT DISTANT NORTHERLY 196 16 FEET FROM
THE SOUTHEAST CORNER OF SAID LOT 31
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Prospeciive Purchaser Apreement RWQCB SLIC File No. SLIC Mo. DE&1

RECORDING REQUESTED BY-
Precision Specialty Merals, Inc.

ANDY,

WHEN RECORDED MATL TO-

Califormia Regional Water Quality Control Board,
Los Angeles Region

Artention: Executive Officer

320 W. 4th Street, Suite 200

Los Angeles, CA 900)3

PROSPECTIVE PURCHASER AGREEMENT
[RWQCB SLIC FILE NO. 0881]

This Prospective Purchaser Agreement ("PPA"™) is made and entered into by and between the

_ California Regional Water Quality Control Board, Los Angeles Region ("RWQCB™), and Precision

Specialty Metals, Inc. (formerly known as PSM Acquisition Co.), a Delaware corporation (hersinafter

referred to as “Mew PSM™), with respect to the following facts:
RECITALS

5

Al Property. This PPA applies 1o several parcels that total approximately 13 zcres located
at 330! Mediord Street in the City of Los Angzles (the “City™), County of Los Angeles, Stale of
California, and more particularly -described in Section 19 and Exhibit A" attached Hereto and
incorporaled herein by this reference (the “Properniy™). The Froperty is situated in 2n industrial and
cormunercial area, and ts bounded on the North and West by Union Pacific Railroad rights-of-way, on the
South by Medford Street, and on the East by 2 vacant lot followed by a drum recycling jera{::un further

1V asl. :
g See E&\m\a{% 0,%C(DE £ Avache
E. Jurisdictien. The RWQCE enters mio this PPA pursuant to Water Code sections 13000
el. s2q. (the "Forter-Cologne Water (uality Act”™). The RWQUB has authonty to enter inlo agreements
whereby the RWQCB covepants not to sue, or to assert claims against, prospective purchasers, tenants, or
lenders in enforcement actions or other admimstrative actions for envirenmental remediation of
environmentajly impacted properties, if such agrecments are sufficiently in the public interest,

C. Property Ownership. On July 16, 2001, the former owner of the Property and operator
of a stainless steel processing business (“Old PSM™) filed a voluntary petition for relief under Chapter 11
of the Bankmuptey Code. The ensuing bankruptcy case was pending in the Uniled States Bankruptcy
Coun for the District of Delaware under Case Number 01-241 1{RRM). Brady Investment Company Inc.,
2 Califomia corporation (“BIC™), a company independent of and not affiliated with Old PSM, acquired
the Property of 0d PSM, following a hearing and approval of the Bankruptey Court on May 29, 2002.
PEM Acquisition Co. acquired the operating assets of Old PSM effective June [, 2002, On June 17,
2002, PSM Acquisition Co. chanped its name to Precision Specialty Metals, Inc. New PSM currently
occupies the Property pursuani to ar exclusive license from BIC. Mew PSM has no obligation, but does
have the rght, in its sole discretion, to purchase the Property from BIC on the terms and conditions sél
orth tn an option agreement between BIC and New PSM.
Page | of 15
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Prospective Purchaser Agreement EWQCE SLIC File No. SLIC No. 0821

BIC had formerly owned the Property and operated 2 steel processing business from approximately 1983
until 1989, when Old PSM bought the Property 2nd business from BIC. Between approximately 1964
and 1983, the Praperty was owned by Affiliated Metal Products and its successor-in-interest, Plessey
incorporated. Between approximately 1933 and 1964, all or portions of the Propeny were reporiedly
owned by several parties, including, but not limited to, Los Angeles Valve & Filtings Co., Secunty-First
Maztional Bank of Los Angeles, Western Industrial Engineering Co., Ralston Purina Co., Naco Fertilizes
Co., Mid-Town Investment Corp., Gewrge Moron, Drayer-Hanson, Inc, NationalU.S. Radiator
Corporation, W.R. Grace & Co., The Synkoloid Company, Harry Schneder and George Taffin,- Crane
Co., and Hi-Press Air Conditioning of Amenca, Inc. A iable summarizing the ownership history of
various portions of the Property had been prepared on behalf of Old PSM and submitted previously (o
RWQCE staff. See Exhibit E. BIC desires to sell the Property to New PSM, which intends to continve
steel processing operations at the Property

D. History Of Past Operations. The Property has been used for various ndustrial purposes
for many years. Cold rolling of stainless steel and other products has occurred by various operators SInce
approximately 1964, Past operzators have included Affiliated Metal Products/Plessey (1964 to 1983), BIC
(1983 10 1989), and Old PSM (1989 to 2002). As noted above, between approxumately 1933 and 1964,
the Property was used for varous other indusimial purposes, including, but not limited o, fertihzer
manufacturing (Naco Fertilizer), paint manufscruring {Synkoloid Paint Company), and steel producis
manufactunng (Drayer Hanson).

As described further in Section 2.3 below, contaminalion consisting of trichloroethens (“TTE")
and tetrachloroethene (“PCE™) was detected by Old PSM in soils and groundwater at and emanating from
the Froperty. This information was reported previously by Old PSM to the RWQCEB. Old PSM
conducted initial soil and groundwater monitoring at the Properly. As a fallow-up to that work, Old
PSM's technical consultant prepared and the RWQCB approved a Phase I work plan to perform 2
supplemental investigation to furher define the nature and extent of the TCE and PCE contamination at
the Property. However, the implementation of this work was delayed due to the bankruptcy of Old PSM,
the purchase of certain assets from Old PSM and commencemenl of operations by New PSM, New
PSM’'s application for a PPA, and the RWQUCB's preparation of a Cleanup and Abatement Order for the
Property. :

Although its operations do not involve the use of PCE or TCE, New PSM could nonciheless face
potzntial fiability for the existing PCE and TCE contamination, along with other Existing Contamination,
al the Property if it was to purchase the Property. Consequently, prior to deciding o comenit significant
resources to acquire and improve the PSM facility, New PSM sought assurances from the RWOQCE's staff
and l=pal counsel that it would not be required to clean up such contamination beyond the extent of 2
significant financial commitment that it would be prepared lo make pursuant to this PPA Lo addiess the
Existing Contamination at the Property. RWQCB staff and legal counsel informed Mew PSM that such
assurances could only be provided to Mew PSM by the RWQCB members (i} in the form of a prospective
purchaser agreement and (i1} afler acting during 2 duly noticed RWQCEB mecting, Although insufficient
{ime was available for the Parties lo complete negotiations and finalize a PPA prior to the Bapkruplcy
Court-approved sale of (ld PSM and the Property, the RWQCBE’s staff and legal counsel verbally
committed 1o New PSM that they would work in good faith with New PSM to negoliale znd to
recommend to the RWQCB members the issuance of a PPA. Without this comemitment, BIC and New
PSM advised RWQCSE staff that they would not have completed the acquisition, and the facility would
have likely been closed and abandoned, resulting in the certain losses of many jobs and the faciliny’s
contribution 1o the local tax base. In addition, the RWQUCE would have lost 2 major opportunity to have
someone other than the State commit—without having to engags in costly and protracied enforcement of
cost recovery litigation-—1o undertake a significant portion of work to clzan up the Existing Contarmination
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at the Property.

E. No Admission Of Liability. The Parties agree that their respective entry oo thi
PPA., and any acticns underiaken by New PSM pursuant to this PPA, do not constitutc an admission of
any liability by New PSM and its officers, directors, investors, employees, contractors, agenls, atlomeys,
consultants, receivers, trustees, lenders, successors and assigns. New PSM represents and warrants that
neither it nor its officers, directors, investors, and employees caused the Existing Contamination (as
hereinafter defined) as a result of the operation of the Property by New PSM as of June 1, 2002 (i.e., the
time when New PSM acquired certain assets of Old PSM and commenced operations).

F. Cleanup and Abatement Orders. [n conjunction with the approval of this PPA, the
BEWQCB has issued a Cleanup and Abatement Order ("CAO™) o New PSM (CAQC Order No. R4-2003-
0093} requiring. among other things, mmplementation of the tasks set forth o the Phase I Site
Investigation Work Plan prepared by New PSM's consultant, TRC Environmental Solutions, Inc.
{“TRC™) (Phass 11 Work Plan) (as hercimzfier defined). The RWQCB rcserves its right fo issuc other
CAOs to other former owners andfor aper=tors of the Propemny, including, but not limued to, BIC with
respect o its period of ownership of the facility, and supplementary CAOs © the Parties, so jong as not
mconsistent wilk: this PPA.

G. Acceplability of Environmental Documents. The Phase Il Work Flan has been
approved by the RWQCB staff.  Additional work, including conducling an additional soil and
groundwater investigation and/or remediation and an investigalion to identify other potentially
responsible parties, would follow under the direction of RWQCB staff which would be implemented and
funded by New PSM in a phased approach based on the results of the Phase Il supplemental work.

H. Purpose. The Parties agree to undertake ail actions required of such Partics by the terms
and conditions of this PPA. The purpose of this PPA is to seftle and resolve, subject to the reservations
and limitations conimined in Article IV — RWQCB Covenant, the potential lizbility of the Prospective
Puschasers (as heremnafter defined) for Existing Contamination.

L Liability and Risk. Thc RWQCB has determined that, with the excscise of due care,
Mew PSM'"s Intended Use as defined in Scction 1.12 will (i) prevent any increased risk to the waters of
the State of California which may resull from the Existing Contamination, (ii) not aggravate, exacerbate
of contribule to the Existing Conltamination, and (ili) no! mtcriore with any futare responase actions
directed oward the ascessment and cleanup of the Property.

J. Finzncial Resources. As described further in Section 5.2 below, in consideration of the
RWQCB Covenant contained in Section 4.1 of this PPA, New PSM agrees to contribute up to one million
dollars ($1,000,000) to perform the tasks required pursuant to the CAO to address the Existing
Contarnination at the Property in accordance with this PPA.

K. Benefits. The resolution of any pofential lizbilities, in exchange for camying out the
activilies contemplated by the CAO with respect to the Existing Contamination by New PSM or other
responsible parties, confers on the RWQCB 2 substantial benefit which is fair, reasonable and in the
public interest. The RWQCB has also detormined that this PPA will resull in 2 substantial public benefit
because activitics by New PSM pursuant to this PPA and otherwise will result in the following benefits:

z)  Provide jobs for at least seventy-seven (77) people a< 2 result of the continued operation of
the Property by New PSM, and hopefully even more jobs as the business retums to
profitable operation and grows.
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b)  Maintain and likely increase the tax revenues of the City and County of Los Anpeles and
the State of California as a result of the continued operation of the steel processing business
at the Property by Mew PSM.

¢)  Maintain productive use of the land as a result of the continued opesation of the steel
processing business at the Propeay by New PSM, while simultaneously making significant
and substantial efforts lo mvestigate and then clean up the Existing Contamination at the
Property.

d) Minimize the need for police, fire, water, hsalth, and safely officials to moniter the
Property had the Property atherwise been closed and abandoned as a result of the Old PSM
bankrupicy.

¢}  Eliminate blight and oppertunities for misuse of the Property by trespassers and olher
unauthorized users had the Property otherwise been closed and abandoned as a result of the
Old PSM bankruptcy. '

f}  Provide the RWQCB with = major oppormunity lo have someone other than the Siate
commit--withoul having to cngage in costly and protracted enforcement or cost recovery
litigation--to undertake a significant and substantial portion of work to wnvesiigale and
clean up the Existing Contamination af the Property.

ARTICLE ]
DEFINITIONS

1.1 RWQCB. “RWQCB” means the California Regional Water Quality Control Board, Los Angeles
Begion, and includes its successor agencies, i any.

1.2 Improvements. “lmprovements” ineans 2ll buildings, roads, driveways, landscaping, and paved
parking areas, construcied or placed upoa any portion of the Froperty but does not include any building
ntenor ]I'HFIID‘-"‘-‘.‘.I]'.I.I:HLS.

13 Occupanl. “Occupant” means the owners or holders of 2 leaseheld interest in, or license lo use,
zll or any portion of land comprising the Property, which is received from the Owner and entitles the
interest holder to the exclusive right to occupy 21l or any portion of the Property.

14 Owner. “Owner” means New PSM, its successors in inferest, including heirs and assigns, who
held fee title to all or any portion of the Property to the extent that New FSM abqutrts all or a portion of
the Property.

1S Lender. “Lender” means any person or entity providing a loan or other finanemng to any

Orecupant or Owner, winch loan or other financing is secured by such Occupant or Crwner's interest in the
Property; provided, however, that from and after the date, if any, thal person or entity acquires 3
possessory interest-in the Properiy, such person or entity thercafter shall be treated as an Occupanl or
Owner hereunder, as the case may be,

1.6 Existing Contamination. “Existing Contamination” means any contaminalion or poilution
caused by any hszardous substances, pollutants, contaminants, or solid wasles present. including
emergent compounds that were not historically Investigated, oniginating from, or cxisling ai, on or under
{including within the groundwater beneath the Property and within groundwater downgradieat of the
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Property) the Property as of June 1, 2002, as described in the Phase [I Work Plan and n the reporis
prepared by other parties and filed with the RWQCB, identified in Exhibit "D" attached hersto and
incorporated herein by this reference.

1.7 Prospective Purchaser. “Prospective Purchaser” or “Prospective Purchasers”™ means New PSM
and ils investors, members, directors, officers, sharcholders, pariners, affiliztes, Lender, employees,
agents, successors and assigns, and any subsequent Owner, purchaser, Lender, and any Ceccupant of the
Propery, 25 well as their respective investors, members, directors, officers, sharcholders, parmers,
affiliates, employees, agents, successors and 2ssigns. “Prospective Purchazer” specifically excludes BIC
and its successors and assigns (other than New PSM), and specifically excludes any entity that has
previously owned or operated at the Property prior to June 1, 2002, Nothing in this definition shall be
construed to fimit the liability a person or entity may have, if any, a3 2 result of an investment in or
management of 'a person or entity that owned or operated 2t the Property prior to June 1, 2002

1.8 Property. “Property” means the real property located in the City of Los Angeles, County of Los
Angeles, State of California, as more particularly described on Exhibit "A™ attached hereto and fully
incorporated hersin by this reference, but shall not include any buildings now existing or to be
construcied on the Property.

1.9 Effective Date. “Effective Date” means the date upon which this FPA is fully executed by the
Parties and approved by the RWQCB.

1.10 Phase II Work Plan. *“Phase Il Work Plan™ means that document prepared by TRC, dated
Ociober, 2001,

1.11  Land Use Restrictions. “Land Use Restnctions™ means recorded instruments restricting the uses
at the Property, including, but not limited 1o, recorded casements, covenants, restrictions or servitudes, or
2ny combination thereof, prohibiting future Owners and Occupants from one or more of the follewing
activities: (i) engaging in drillinig activities on the Property for the purpose of constructing water supply
wells; (i) interfering with or exacerbating Existing Contamination at, on, beneath, adjscent or down
gradient of the Property; and (iii) utilizing or developing the Property for any purpose other than the
Inlendzd Use as defined in Section [L12.

1.12  Intended Use. “Intended Use” means use of the Propersty for purposes of manufactunng,
processing or distributing products, in accordance with the zoning requirements set by the City of Los
Angeles.

ARTICLET

FINDINGS OF FACT

The RW(QCB hereby finds:

2.1 The Property has been used for various industrial purposes for many years. Cold rolling of
stainiess steel and related products has occurred at the Property by various operators since approximately
1964. Between approximalely 1933 and 1964, the Property was used for various other industrial
purposes, including, but not limited to, fertilizer manufacturing, paint manufacturing, and steel products

manufaciunng.

112 Several environmental assessments have been completed at the Properly from approximaiely
1983 10 2002. These studies indicate that various types of chemicals were used at the facility, including
' Page Sof 15
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various oils (lubricating, hydranlic, machine, gear oils) used in machinery, scids (sulfuric, nilnc,
hydrofluoric) and caustics (sodium hydroxide, including Koliguid No. | containing sodium mtrite and
sodmam hydroxide used in annealing lines and wasiewaler wreatment process), sulfuric acid, sodium
bisulfite, calcium chloride and ferrous chlosids wsed in the wasiewater treatment system, potassium
hydroxide used 1o maintain cooling towers, methyl ethyl ketonc used in an ink dot matrix linc marking
machine, TURCO solvent (which reportedly contamed TCE) nsed for wipe-cleaming of equipment, and
smazil quantities of argon, oxygen and acetylene wsed for welding.  Prior to purchasimg certain assets from
0ld PSM and commicncing operations, New PSM took steps to confiun, in consultation with RWQCB
staff, that its subscquent operations at the Property would not involve the nse or handling of PCE and
TCE. See Statement of Rose A. Coughlin of LFR Levine-Fricke (Exhibu F).

23 Soil and groundwater investipations performed by TRC on behalf of Old PSM at the Propeny
prior o 2001 were described in the Site Investigation Workplan. Soil types encountered beneath the
Property consist predominantly of clay, silt, and silt laminae with fine sand lenses to the maximum
explored depth of 41.5 feet below ground surface. Perched groundwater is encountered 21 the Propeny at
approximately 15 to 20 feet below ground swriace, and appears to flow toward the southisouthwest
Resaits of 2 Tune 200] sile investigation at the Property by TRC, which inclnded the instaliafinn of six
groundwater monitoring wells 21 and azround the Property, indicale that contamunation comsisting
principally of PCE and TCE had been detected in soil and groundwater at the Property. Concentrations of
TCE, PCE, l.1-dichloroethane ("1,1-DCA™) =ad 1,l-dichlorocthene ("1,1-DCE") were measured in
certain 50il samples at concenirztions up to 700 micrograms per kilogram (“pgfkg™), 580 pgfke. 301
ne/kg and 401 pgikg, respectively. Total Petroleum Hydrocarbons (“TPH”) were detected in one soil
sample at 2 concentration of 170 milligrams per kilogram (mg/kg). TCE, PCE, chloroform and ,1-DCE
were delected in cerlain groundwater samples 2t concentrations up to 31,000 micrograms per liter
Crefi™), 870 ped, 2.1 pgfl, and 280 pg/l, respectively. Ethylbenzene, ioluene and xylenes weze delected
al concentrations of 0.59 pp/l, 1.1 pgfl and 1.4 pg/l, respectively from a groundwater sampie collecisd
from one soil boring located on the Property.

24 Soil sampling conducted by TRC m May 2002 in conjunction with the closwe of 2 forms
wasicwaler reatment unit at the Property indiczted that Chrome V1 was detected in only one of fiflesn
soil samplés at 2 concentration of 1.4 milligrams per kilogram ("mg/kg™), which is below the U.5. EPA
Preliminary Remediation Goal ("PRG™) of 64 mg/kg. Additional soil sampling conducted by TRC in
May 2002 in connection with an assessment of a potential release of Kolene at the Property revealed that
only one out of the five soils samples collected exceeded the PRG for lead. Based on this sampling, TRC
concluded that the presence of lead at this ons discrele location was most likely attribulable to 2 adjacent
railroad spur or other ambient sources not associated with operations at the Property, TRC has requested
that the County of Los Angeles Fire Deparimcat close these matters without further action.

15 Enviroamental assessments for sites i the vicinity of the Property indicate that volatiic organic
compounds (“VOCs™), including PCE and TCE, have beea detecled in perched groundwater both
upgradient and downgradient of the Property. PCE and TCE have been detected in groundwater at the
former Chevron Oronite Additives (Chevron) facility, Jocated south of the Property, and may be the result
of sources on and/or upgradient of that site.

16 MNew PSM's technical consultant, TRC, has prepared and the RWQCB has appraved a Phase 1]
Work Plan to perform a supplemental mvestigation to further d=fine the nature and extent of the TCE and
PCE contamination at the Propesty. The supplemental investigation will include performance of soil gas
surveys in three possible source areas of the Propenty, installabon of four additional groundwater
moaitonng welis, dnlling and sampling twelve additional soil borings, and further groundwater sampling
and testing.  Additional investigation and/or remedial work, which would follow under the direction of
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RWQCB staff, would be implemented and funded by New PSM in a phased approach based on the results
of the Phase I supplemental work.

27 New PSM represents and warrants thst it did not contribute to the placement and/or relecase of
Exssting Contaminalion on, beneath, or adjacent 1o the Properly, and has not beea 2n owner of the
Property duning such releass; and that the interest of Mew PSM in the Property is to acquire the Propernty,
and continue operations at the Property in a manner consistent with the Intended Use. MNew PSM agrees
o implement the directives of the CAO in order to allow full economic use of the Property for the
Intended Use, and to enable New PSM to acquire the Property.

28 At New PSM’s request, the RWQCB intends to scitle and resolve any potential liability of New
PSM related to the Existing Contamination.

29 New PSM desires a commitment, to the maximum extent permitted by law, that the Prespective
Purchasers will not be subject to lizhility for, or be the subject of any claims, orders, demands,
enforcement actions, or other civil or administrative proceedings, including, without limitation, any
investigalion, monitoring or remediation requircments, related to or arsing from, the Existing
Contamination.

.10 The RWQCB has authonty to sater into agreements that provide covenants not to sue or to assen
clarms for crvironmental remedistion against the purchaser of contaminated properiies, if such
agreements are sufficiently in the public’s intersst. This PPA is consistent with the State Walter
Resources Control Board Executive Director’s memorandum dated July 9, 1996, regarding prospective
purchaser agreements, and is based on the findings by the RWQCB’s staff outlined above.

2.11 A prospective purchaser agreement has the coasequence of absolving the purchaser from kability
for cxistmg contamination, potentially shifting the burden for remediation from a specific privale eatity
that has been an operator 21 2 site since fune |, 2002 o the public or other privaie entities. Accordingly,
the criteria used to evaluate the efficacy of this PPA were evaluated carcfully to assure that the nisks 10 the
public are minimized and that the pubfic benefits outweigh those risks. This PPA does not siufl the
burden for remediation to a public entity, as all existing responsible parties (including without lirnitation
their partners, members, directors, shareholders, and investors) maintain liabilily at the Property. The PPA
with Mew PSM is expected to result m a public benefit, including but not limited to, restoration of
contaminated land, provision of at least seventy-seven (77) jobs, and hopefully evea more jobs as the
business returns to profitable operation and grows, and maintaining of and likely increasing tax revenues
for the City and County of Los Angeles and the State of Califomnia 2s a result of the continued cperation
of the Property by New PSM.

.12 Mew PSM has agreed 1o voluntanly accept, implement, and fund to the extent of its financial
contnbunion as set forth in'Section 5.2 below, the directives set forth in the CAQ.

213 RWQCB has determined that this PPA is fair, reasonable and in the public interest, and is further
consistent with the poals and purposes of the PonerCologne Water Quality Act and the federal Claan
Water Act, in vicw of the fact that New PSM has zgreed 10 implement and fund (1o the extent of its
financial contnbution as st forth in Section 5.2 below) the directives in the CAQ regarding the Existing
Contamination at the Property.

i
i
I
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ARTICLE I

RESTRICTIONS ON INTENDED USE, CONVEYANCE OF THE PROPERTY,
ENFORCEMENT AND COOPERATION

kN | Hestrictions on Intended Use. The use of the Property shall be restricted as follows:

3.1.1  Concwrent with the Intended Use of the Property by New PSM, New PSM shall
implernent, and fund to the extent of s finzncial contribution as s=t forth in Scclion 3.2 below,
the direchives set forth in the CAO and, in connection therewith, will exemise due care
concerning the Exisling Contamination. The RWQCE shall in good faith cooperate with MNew
P5M m the implementation of the CAO, and, as applicable, shall certify completion of the
requirements -of the CADQ upon rezsonable satisfzction of all the requirements and conditions
thereof by Mew PSM.

3.1.2 Concwrent with the sale and conveyance of the Property by BIC to New PSM, New PSM
shall file for recording in the official records of the County of Los Angeles, State of Californiz, 2
deed restriction setting forth and imposing the Land Use Restrictions, as defined in Section 1.11,
against any Owner and/or Occupant of the Property. All future Owners and Occupants (Including
Mew PSM) shall exercise due care at the Property with respect lo Exisling Contamination and
shall comply with all applicable local, state and federal laws and regulations, and shall cooperate
in the implementation of the CAC. The RWQCB shall not unreasonably require Land Uss
Restrctions that fimit future Owoers and Occupants (including New P5SM) from maintaining and
developing the Property in 2 manner consisient with the Intended Use identified in this PPA.

3.2 Conveyance or Transfer of Property. Motwithstanding any other provisions of this PPA | all of
the aghts and benefits conferred upon New PSM under this PPA may be assigned or transferred 1o any
chigible person pursuant o Section 3.2.1. In the event of an assigninent or transfer of the Property o an
assigament or transfer of an interest in the Property, the successor or assign of New PSM shai! continue 1o
be bound by all the terms and conditions, and entitled 10 all of the benefits, of this PPA.

3.2.1 Priorto or simulianeous with any assignment or transfer of the Property, the assignee or
transferee shall as a precondition to receiving the bensfit of the covenant nol 1o sue, execule 1he
Motice in the form attached hereto as Exhibit "B”, which shsll accompany cach purchase or other
transfer relating to-the Property. Mo assignee or transferces who is a lisble or responsible party
with respect to Existing Contamination under Health and Safety Code section 25300 er seg. of the
Ponter-Cologne Water Quality Act, or who is excluded from being a Prospective Purchaser, shall
be eligible to receive the nghts or benefits conferred by the RWQCB covenant set forth in Article
IV, The RWQCE shall not, by reacon of this PPA, have authority to approve, disapprove, or
otherwise affect any sale, lease orother conveyance of the Property except as otherwise provided
by law or as expressly provided by this PPA.

33 Enforcement. Enforcement shall be =s follows:

33.1 Failure of any Owner or Occupant to comply with any of the requiremenis set forlth in
Section 3.1.2 above, shall be grounds for RWOQCE, by reason of this PPA, to order the Owner or
Occupant to discontinue any use of the Property in violation of Section 3.1.2. Failure to observe
the restrictions set forth in Section 3.1 shall be grounds for the RWOCB to order the Owner or
Occupant to disconlinue any use of the Properly and to pursue any remedy provided by law 1o
enforce the provisions of Section 3.1. Any Owacr or Occupant that fails to comply with the
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terms of this PPA shall be lizble for all reasonable enforcement costs, including, but not limited
to, reasonatle litigation costs incurred by the RWQCE to enforee the provisions of this PPA.

3.3.2 No Owner or Occupant {(or their successors or predecessors in interest) shall have any
obligation to enforce or to police the observance of the restrictions set forth herein by other
Owners or Occupants of the Properly or any portion thereof. This PPA shall not create any
privale nght of action on behalf of any third parties against any Party to this PPA, or any Owner
or Occupant, of the Property or any portion thereof. The Parties do not intend to waive any rights
to enforce the terms of this PPA.

.3.3.3 Witlun thirty (30) days afler receipt of a wnitten request from any acziual or prospective
Owner or Occupant of the Property or any portion thereof, the RWQCB shall provide to such
Owner or Oceupant (and such additional designee, if any, as such Owner or Occupant must
designale in writing) a writien stalement, substantially in the form attached hereto as Exhibit “C”,
indicating whether to the RWQCB’s knowledge such Owner or Occupant is operating in
compliance with the provisions of this covenant. The RWQCB shall not unreasonably delay
responding to such a request.

34 Cooperation. The RWQCE agrees, consistent with its responsibilities under zpplicable law, 1o
use reasonable efforts to minimize any interference with New PSM’s Intended Use of the Property, and
that if any entry on the Property and response aclions arc necessary to address contamination other than
Existing Contamination, the RWQCB will not unreasonably interfere with Mew PSM's activities.

ARTICLE IV
RWQUCE COVENANT

4.1 RWQCB Covenant. Subject to the unconditional acceptance of the CAD by New PSM and the
payment or coniribution of funds contemplated in Section 5.2, the RWQCE. hereby agrees to release the
Prospective Purchasers ftom any and all lisbility associated with the Existing Conlzmination, and
irrevocably and unconditionally coverants not to sue of name any Prospective Purchaser in any
enforcement action, or o take any civil, judicial or administrative aclion, or {0 pursuc any claim, cnter
any order or make any demand against the Prospective Purchasers for claims the RWQCE may asszrt
pursuant to Szction 107 of CERCLA (42 U.S.C. § 9607), Californiz Health and Safety Code Chapter 6.8
{Section 25301 er seq.), pursuant to California Water Code Section 13304, pursuant to any California
Code of Regulations applicable 1o the RWQCRB's authority, or pursuant to any other applicable laws,
regulations or civil, or administrative authonuies, with respect 1o the Existing Contarmunation (the
"EWQUCB Covenant™). The RWQCE Covenant shall “run with the land™, shall inure to the beneiit of,
and pass with each and every portion of the Property and shall apply to and benefit the Prospective
Purchasers. The reliance and benefit of the Prospective Purchasers upon and benefit from this RWQCB
Covenant is expressly subject to and conditioned upon €ach such party's own, and only its own, matenal
cornpliance with its obligations (including satisfying the definition of “Prospective Purchaser™), if any,
under this PPA as an Owner or Occupant. That is, each party shall be responsible only for ils own
matenal compliance with its obligations, if any, under this PPA as an Owner or Occupant. However, no
Prospective Purchaser shall benefit ffom this RWQCEB Covenant unless NMew PSM or its successors of
assigns have made the payments or contributions contemplated in Seclion 5.2 m accordance with the
schedule set forth therein.

4.1.I The RWQCE further covenants not to sue or take any civil, judicial or administrative
action, to pursue any claim, enter 2ny order or make any demand against any Prospective
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Purchaser for claims of damages for injury 1o, destruction of, or loss of natural resources,
and for the cost of any natural resource damages assessment.

4.2 Reservation of Rights By RWQCE. Notwithstanding the RWQCB Covenant, the RWQCE
reserves, and this PPA is without prejudice to, the RWQUB's nghtto assert any claims, or initiate and
pursue enforcement actions or other civil or admipistrative proceedings against New PSM or any
Prospective Purchaser fhat fails to satisfy the definition of “Prospective Purchaser” or relating to the acts
or omissions of any such party with regard 1o the Property occurring after the Effective Date and which
may give rise 10 liability under applicable law relating to any:

a} failure by such pariy to meet 2 requirement of this PPA;

b) a Arture release or threatened release of a hazardous substance, pellutant or contaminant
which 1s not Existing Contamination, at or from the Property, caused, permitted, or contnbuted 1o

by such party;

c} exacerbation by such party of Existing Contamination caused by the willful misconduct,
recklessness or neglipence of such party;

d) introduction of any hazardous substance, pollutant or contaminant (other than the
Existing Contamination) to the Property by such party;

e} criminal liability of such party; 2nd

i) illegal transportation and disposal by such party of hazardous substances, pollutants or
contaminants from the Property.

The foregoing specific reservations by the RWQUCB shall be applicd separately and distinctly with respect
1o each Owner and Occupait, the intent being that none of the foregoing actions or events applicable o 2
particular Owner or Occupant shall render the RWQCB Covenant inapplicable to any other Owner or
Occupant. Nothing contained in this Section 4.2 shall be deemed a waiver of or release by any Owner or
Occupant of any defense, cross-claim, counter claim, offset or other sights available to such Owner or
Occupant in response to any claim or enforcement action by the RWQCB, all of which are hershy
expressly reserved hereunder,

4.3 Reservation of Rights as to Other Parties. The RWQCB Covenant contained in Section 4.1 15
made and given solely for the benefit of the Prospective Purchasers, and for no other persons (inchuding
without limitation BIC and any entity which ownzd or operated at the Site prior (o June 1, 2002). The
RWQUCB reserves the right to assent all claims or causes of action against any other person, firm,
corporation, or any other entity, including its officers, directors, shareholders and employees, for any
claims associated with the Propesty, and for any other relief to which the RWQCB may be entitied at law

or in equity.
ARTICLEV
PROSPECTIVE PURCHASERS® COVENANTS AND RELEASE OF CLAIMS

5.1 Prospective Purchasers’ Covenant Not Te Sue. In consideration of the RWQCE Covenant
contained in Section 4.1 of this PPA, the Prospective Purchasers hereby covenant not 1o sue and ool o
assen any claims or causes of action against the RWQCE, and its past, present and funre authorized
officers, employees, or representatives, with respect to the Property, including but not limited fo: (i) 2ny

Page 10 ol 15
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clamms ansing out of response activities at the Propenty, including but not limiled to nuisance, frespass,
takings, equitable indemnity, equitable restimtion, or indemnity under Califomnia law, or stmct hiability
under California law, based on the RWQCB’s oversight activities or approval of plans for sueh activities.
This covenant is made and given and effective upon execution of this PPA by MNew PSM.

5.2 Prospective Purchaser’s Financial Contribution. In consideration of the RWQCE Covenant
contained in Scctlion 4.1 of this PPA, New PSM agrees to contribule up io 6ne million dollars
(£1.000.000) to perform certain tasks required pursuant to the CAQ to investigate and clean up Existing
Contarmnation, including without limitation PCE and TCE contarnination, at the Property in accordance
with this PPA. The timing of New PSM’s financial contnibutions would occur over a reasonable period
{not lo exceed eight (8) years), so as to not mterfers with New PSM’s ability to fund various operational
2nd compliance matters at the facility, especially dunng the first few years of facility operations following
New PSM's acquisition of the business out of bankruptey. Initially, Mew PSM would fund the
implementation of the Phase II Work Plan and the RWQCB's oversight of such work (estimaled to be up
to about $100,000), as well as fund ome-half of the cosls to conduct an investigation o identify other
parties potentially responsible (1.e., “PRPs”) for the contamination at and emanating from the Property
{MNew PSM's one-half share is estimated to be up to sbout $50,000). The other one-half shars of costs (o
conduct this PEP investigation would be funded by or on behalf of BIC. Mew PSM's initial $150,000 in
funding would be deposited into 2 dedicated bank 2ccount in one-third installments, for subsequent use by
New PSM to pay for this inilial work as it is performed. The installments shall be deposited on or by the
following dates: thirty days after the Effeclive Date (first instaliment), sixty days after the Effective Date,
and ninety days after the Effective Date (third instailment), provided, however, that if insufficient funds
have been deposited by Mew PSM to timely pay initial work costs that are appropriately invoiced to New
P5M at the lime New PSM deposits the first or second installment, then New PSM shall promptly
supplement such installments, as necessary, to pay such unfunded additional work costs. After these
wnitiz] expenditures, the remaining funds to be contributed by New PSM would be used first to conduct
on-sile remedial work and to pay the RWQCB's associated oversight costs, and then, to the extent funds
are still available, 1o pay for off-site investigation and/or off-site remedial work and associated RWQCE
oversight costs.

521 On a quarerly basis, New PSM will deposit additional funds into its dediceted bank
account in amounts sufficient to pay for those tasks 1hat ar¢ anticipated to be performed by
Mew PSM during the upcoming quarteily period, pursuant to the CAQ. The amount to be
funded each quarter will be determined aceording to the work schedule and cost estimates,
as prepared by MNew PSM’'s consultant(s), and will include a2 ten percemt (10%)
contingency to address RWQUB oversight and other unforeseen costs. Mew PSM will
deposit such amount at least ten (10) days in advance of the quarterly period in which the
RWQUCB-approved services will be performed. New PSM will provide the RWQCE with
an accounting of its financial contributions and expenditures on an znnual basis. The
Parties will work cooperatively together fo carefully develop and implement necessary,
appropriate and cost-cffective scopes of work for the investigation and cleanup of the

Property.

2.3 Frospective Purchasers’ Reservation of Rights. Motwithstanding the foregoing, Prospective
Purchasers reserve, and this PPA is without prejudice to, zctions against the RWQCE based on the gross
negligence or willful misconduct of the RWQCB, not including oversight or approval of the Prospective
Furchasers® plans or activities. Mothing in this paragraph is intended to create a right, claim, or canse of
action that would not exist absent this paragraph.

fil
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ARTICLE VI
CONTRIBUTION PROTECTION

6.1 Contribution Protection. With regard to claims for contribution against Mew PSM, the Parties
hereto agree that New PSM is entitled to protection from contribution actions or claims as provided by
CERCLA Scction 113(0)(2) (42 US.C. § 9613(F){2)) for matters addressed in this PPA. The malters
addressed o this PPA and the accompanying CAQ include response actions taken or to be laken and
response costs incurred of o be incurred by the RWQCE or any other person with respect to the Existing
Contamination.

ARTICLE VII
TERMINATION, AMENDMENT AND TEEM

7.1 Termination. Any Owner, or with the Owner's wrillen consent, which shall not be unreasonably
withheld, any Occupant, of the Property or any portion thereof, may apply o the RWQCB for 2
termination of this PPA as it applies to all or any portien of the Property owned or occupied by the
appheanl.

1.1 Amendment. This PPA may be amended and approved by the Parties, and all of the then-Owmers
of the Property or any portion thereof, which remain subject 10 this PPA. Any such amendment shall be
effective only upon the date any such amendment is filed for recording in the official records of the
County of Los Angeles, State of California.

73 Term. Unless terninated in accordance with Section 7.1 above, by law or otherwise, this FPA
shali continue in effect in perpetuity. :

ARTICLE VIII
MISCELLANEOTIS

8.1 Mo Dedication Interided. Nothing set forth herean shall be construed to be a gifi or dedication, or
offer of a gift or dedication, of the Property or any portion thereol (o the general public for any purpeses
whaisoever.

8.2 Motices. Whenever any person shall desire to give or serve any notice, demand, or other
communication with respect to this PPA, each such notice, demand, or other communication shall be in
writing and shall be deemed effective (i) when delivered, if personally delivered to the person being
served or to an officer of a corporate party being served or official of a government agency being served;
(ii) three (3) business days after deposit in the mai! if mailed by Uniled States mail, postage paid and
certified, rotumn receipt reguested; or (iii) one (1) business day afler delivery by facsimile, or other
elecironic transmission, with confirmation of successful delivery. Any parly may change its address by
notice to the other party in the manner set forth above. The following addresses shall be effective as of the
date of thus PPA:

Page iZ of 13
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Mew PSM: Precision Specially Metsls, Inc.
3301 Medford Street
Los Angeles, CA 90063
Attention: Tony Gallegos
(323) 475-3200 - Office
(323) 475-3298 - Fax

With 2 Copy ta: Jon L. Benjamin, Esqg.
Farella Braun + Martel, LLP
235 Montgomery Strect
San Francisco, CA 94104
(415)954-4971 - Office
(415) 9544480 - Fax

RWQCB: Regional Water Quality Control Board
320 W. 4th Strest, Suite 200
Los Angeles, CA 90013
Attention: Dennis Dickerson
(213) 576-6605 - Office
(213) 576-6625 - Fax

With a Copy to: Michael AM. Lauffer, Esq.
Office of Chisf Counsel
State Water Resources Control Board
1001 I Street, 22 Floor
Sacramento, CTA 95814
(916) 341-5123 - Office
(Q16) 341-5199 - Fax

B3 Artticle Headings. Headings at the beginning of each article of this PPA are solely for the
convemence of the Parties and are not a pant of the PPA.

L Recordation. This instrument shall be executed by MNew PS5SM and by the authonized
representative. of the RWQCE or his or her designee. Concurrent with the sale and conveyance of the
Property by BIC to New PSM, this instrument shall be filed by New PSM for recording in the official
records of the County of Los Angeles, State of California. New PSM shall promptly fumish a copy of the
properly filed instrurnent Lo all the Parties in accordance with the notice provisions in Section 8.2.

85 Counterparts. This PPA may be executed in one or more counterparts.

8.6 Governing Law. This PPA shali be construed and govemed in accordance with the laws of the
State of Califorma:

8.7 Parties Bound. This PPA is binding upon the Parties, and their respective officers, directors,
employees, agents, successors and assigns.

58 Attorneys’ Fees. In the event any hugation, arbitration, mediation or other procesding is
imitiated by any of the Parties to enforce, interpret or obtain other relief in connection with this PPA, the
prevailing party shall be entitled to reimbursement of all costs, expenses, expert wilness fees, and
reasonable attorneys’ fees in addition to any other rehef to which such party mzy be entifled

Page 13 6 15
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Notwithstanding this paragraph, no Party may recover attomeys® fecs or costs from the RWQCB, except
as otherwise provided by law.

59 RWQCE Review and Approval

{a) If the RWQCB detcrmines purssamt to this PPA that any repori, plan, schedule or other
document submitted by New PSM fails 1o comply in any matcrial respect with the intent of this PPA, the
RWQCB may make written recommended changes to said documents and return them to New PSM. The
Parties shall then negotiale 2 new date by which New PSM must submit to the RWQCB the revised
document(s) with respect to the recommended changes. Nothing in this paragraph shall himit the
RWQUCEB’s authority and responsibility under State law to protect human health, safety, or the
envirorment, of to prevent pollution or a conditron of nuisance, including without limitation ils authonty
under Water Code sections 13267 and 13304, except as specifically limited by this PPA.

{b) Any modifications pursuani io this PPA to such rcports, plans, schedules or other documents
must be consented to by the Partics, and shall be incorporated into this PPA. Any modifications not
consented to shall be discussed by the Parties who shall undertake reasonable efforts to resolve any
dispules. Any noncompliance with modifications or directives which the Parties consented to shall be
deemed a failure or efusal to comply with this PPA.

8.10 Extensions. If New PSM is unable to perfonm any activity or submit any document within the
time reguired under this PPA, New PSM may, prior to experation of the time, request an cxtension of the
time i wniting. The ¢xiension request shall inclnde a justification for the delay. All such requests shalibe
in advance of the date on which the actvity or document is Sue. If the RWQUCB deicomines that sood
causc exists for an exiension, it shall gran! the request, ncpotiaic a new schedule and specify these in
writing. New PSM shall comply with the new schedule incorporated in this PPA.

8.11  Severability. The requircments of this PPA are severable, and Mew PSM and the RWQCE shall
comply with each and every provision hereof, notwithstanding the effectivencss of any other provision.

8.12  Actions by Other Partics. In the event that New P3M is a party to any suit or clzim for damages
or contnbation relating to Existing Contamination 2t the Propesity 10 which the RWQCE = aot 2 pany,
Mew PSM shall notify the RWQCB in wriling within tweaty (20) days after service of the complain?.

8.13 Representative Avthority. Fach undersizned represcntative of the Parties to this PPA certifies
that she or he is fully authorized to enter into the termns and conditions of this PPA and to execute and
legally bind the Parties to this PPA. The authorization of the RWQCHE shall be confinmed by adoption by

the Board of a resolution a1 the public hearing concerning this PPA by the Board authorizing the -

Executive Officer lo executs this PPA.
IN WITNESS WHEREOF, the Effective Daite of this PPA shall be the date last set forth b?lau.-.

CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD,
LOS ANGELES REGION

B)T-____‘,{)u_._‘. A4 0. (—— £
Denais A, Dickorson

s Executive Officer
Daie: £ o T Foey

Page 14 07 15
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PRECISION SPECIALTY METALS, INC. (formerly known as PSM Acquisition Co.)

a Delaware corporation et
- -~

By: -
Name: o £p i PBrah ¥
Its: %mgﬂa;é_gii
Diate: 3:.-':_{' :2‘-{; < f-r‘

llll L)

APPROVED AS TO FORM:

Z QZ?% -3- 2001
By Michael A.M. Lauffer, EG.

Attorney For RWQCB

Shifey

By? L. Benjamin, E
Anomey For New PSM

Page 150f 15
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Exhibit “A™

LEGAL DESCRIPTION OF PROPERTY

PARCEL 2

LOTS 35 TO 39 INCLDSIVE TN BLOCE -B-, TRACT £333. PARTLY WITHIN AND PARTLY
WiTEDDT THE CITY OF LOS ANGELES, CDIINTY OF LOS RNGELES, STARTT OF CALIFOENTA, AS
FER MAP RECORDED IK BOOK 71, FPAGES 11 70 i< INCLUSIVE oF MrPS, IN THE OFFICE OF
TEE DOONTY RECOEDER OF SAID COOSIY

FARCEL 2

LOT 1 OF TRACT 8093, PARTLY WITHIN AND PARTLY WITHOUT THE CITY OF LOS ANGELES,
COUNTY OF LOS RNGELES, SIATE OF CALIFORNIA, A5 PER MAP RECORDED IN BOOE 100,
PACES 28 AMD 28, OF MAPS, IN THE OFFICE OF THEE CODNTY RECORDER OF SAID COUNTY

PARCEL 3

LOT 25 IN HLDCX "R" TRACT £333, TN TE® CITY OF LOS RNGELES, COUNTY OF LOS
ANGELFE, STATE OF CALIFORNIA, RS FER MAFP RECORDED IN DOOK 71, PAGES 11 TO 214,
ISCLOSIVE OF MAPS, IN THE OFFICE GF THE COUNTY RECORDER OF SATD COUNTY

PAECEL 3

LOTS 32. 33 AND 35 YN BLOCK *B* OF TRACT 6333 IN THE CITY OF LOS ANGELES,
COUNTY OF LOS ANGELFS, STATE OF CALIFORNIA, AS PER MAP RECORDED IN BQOK 71,
BAGES 11 TD 14, INCLUSIVE OF MRPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID

COuUNTY

ALSO THEAT PORTIOH OF LOT 31 OF SAYD TRACT LYING WORTHERLY OF h STRAIGHT LINE
EATENDING FROM A POINT IN THE WEST LIME OF SAID LOT DISTARNT NORTHEHLY 2Z1& 30
FEZET FROM THE SOUTHWEST CORMER EAST=RLY TO A PFOINY 1IN TMFE FRST LINE OF SAID LOT
DISTANT FORTHERLY 196 1é FEET FROM TRE S0UTs=AST CORNER OF SAID LOT 32

Exhibit A - Page |
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Exhibit “B™
NOTICE OF PROPERTY TRANSFER AND COVENAMT NOT TO SUE
[name of Owner or Occupant] (the “Undersigned™) [became/may become] an
Owrer or Occupant [circle appropriate description] of _ . located at 31301 Medford Sireet in the City

of Los Angeles, County of Los Angeles, California {the “Site™) on . 20___ Capitalized
terms not defined herein shall have the meaning sscribed 1n the PPA.

I The Undersigned, by signing below, verifies that it has read the PPA effective
on

2 The Undersigned understands and agrees that section 4.1 of the PPA contains a covenznt
not fo sue by the California Regional Water Quality Control Board, Los Angeles Region.
("RWQCE") not to pursue enforcement actions against Owners and Occupants of the Site (the
"EWQCE Covenamt™), :

3. The Undersigned also understznds and agrees that it may enjoy the benefits of the
RWQCB Covenant only if the Undersigned covenants not to sue the RWQUCB in connection with
the Covenant.

4. The Undersigned further understands and agress that its right 1o rely upon and benefit
from the RWQCE Covenant is expressly subject to and conditioned upon-its own, and only jts
own, material compliance with its obligations under the PPA, including all amendments, exhibits,
attachnents and appendices thercto.

5. Motices 1o the Undemsigned, pursuant to section 2.2 of the PPA, shall be addressed as
follows-

Mame of Company =

Street Address = e

City, Commry z EL

State, Zip Code i

Afeniion e

Telephone .- — ol

Facsimile

The undersigned, by signing below, verifies that: (i) it is aware that hazardous substances, contaminants,
or pollutants have been found within the boundaries of the Site; and (it) such condition renders its interest
in the Site subject to the PPA and to all applicable laws and regulations of the State of Califoria.

Exhibit B - Page |
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The undersigned, by signming below, certifies that he or she 1= fully authorized 10 enter nto the ierms and
conditions of this Notice and to exccute and legally bind the current/potential Owner or Occupant to this
MNotice.

Date:

Typed name of person authonzed o sign on
behaif of the Current/Potential Owner/Occupant

To become effective, this Notice most be sent by United States mail, postage paid, certified, retum receipt
requested, (o

Cahforma Regional Water Quality Control Board
Los Angeles Region

Auention: Executive Officer

320 W. dth Street, Suit= 200

Los Angeles, CA 90013

Thus Notice shall be effective upon receipt by the California Regional Water Quality Control Board.

05 1208378 Exhibit B - Page 2
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Exhibat “C™
RWQCB ACKNOWLEDGEMENT
[Sechon 3.3.3]

[Tor Owner or Occupant from whom notice was received pursuant to 7 3.2.1]

ACKNOWLEDGEMENT PURSUANT TO PROSPECTIVE PURCHASER AGREEMENT
(RWQCB SLIC FILE NO. 0881) OF NEW OWNER OR OCCUPANT AT 3301 MEDFORD
STREET, LOS ANGELES, CALIFORNIA

The Califorma Regional Water Quality Contol Board, Los Angeles Region (Regional Board) has
received 2 nolice of new owner or occupant for property located at 3301 Medford Sweet, Los Angeles,
Califormia {Medford Street Property). The Medford Sireet Property is covered by a prospective purchaser
zgreement cifective [effeciive datef (FPA), to which the Regional Board is a party. Pursuant to Amcle IV
of the PFA, the Regional Board has covenanted not to sue cerain prospeclive purchasers, as limited by
paragraph 1.7 and other applicable provisions of the PPA, of the Medford Street Property.

After reviewing the Notice of new owner or occupant along with other relevant information, mcluding
information submitted by the new owner or occupant to demonstrate that it is not otherwise disqualified
pursuant to parzgraph 1.7 of the FPA, the Regional Board has determined that at this ime it appears
[Owner or Occupant from whom notice was received pursuant to § 3.2.1] i1s operating in compliance with
the provisions of the PPA. As a result, to the Regional Boerd's knowledge /Owner or Occupant from
wikom notice was received pursuant to §3.2.1] is deemed a2 “Prospective Purchaser™ as meant by the
PPA.

[Signanure]
Exccunve Officer

Exhibiz C - Page 1
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Exhibit “D"

LIST OF REPORTS AND DOCUMENTS
CONCERNING EXISTING CONTAMINATION

[Section 1.6]

Soil Invesugation Report/Slitier Line Installation, prepared by Nunez Engineenng, Apnil 10, 1985,

Site Investigation/Underground Tank Removal, prepared by Converse Environmental Consuliants
Caiiformia, May 28, 1986.

Report of Phase 1l Investigation, prepared by C-E Environmental, October, 1989.

Phase I Environmental Site Assessment, prepared by Lockonan & Associates consulting Enginecers,
May 7, 1992, :

Report on Results of Soil Sampling at the Precision Specialty Metals, prepared by Erler &
Kalinowski, Inc., Apnl 15, 1993.

Limitcd Environmental Subsurface Investigztion Repori, prepared by A& S Enviromenental Recovery,
Inc., May 7, 1996.

Phasc 1 Environmental Site Assessment, prepared by Environ International Corporanion, May 5, 1999.
Site Investigation Workplan, prepared by TRC, November, 2000.

Sitc Assessment Report, TRC, Jane 2001.

. 10. Phase Ii Site Investigation Woskplan, October 2001.

Exhibit [t - Page 1
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HISTORY OF OWNERSHIP OF LOTS 1 (Tract 8093) and LOTS 32-39 (Tract 6333)
Precision Specinlty Metals, Ine, ! 3301 Medlord Street, Los Anpeles, CA

T
OWNER 32| 33 ] M| A5 | 36 | 37 i 38 | 39 | SOURCE
- IS ——

Los Angeles Valve & Fittings Co.; E.M. Buckius; TH 1.3
Jesse E.A. Buckius 5,

| 1938 Securlty-First Natlonal Bank of Los Anpeles, TR 7

||_ foreclosed on Lots 32-35 on 1/13/38

1941 Taylor Milling Co. (SBecurity-First Natzonal Bank TR 16
pranted Lots 1, 32-39) ' :
1942 Western Industrial Engineering Co. {Taylor grants to J TR 14, 2}

Western Industrial Engineering Co, Lots 1, 35-19 on

{ 718/42) | |

il 1948 Ralston Purina Co. (Taylor Milling Corp. granis lots [ ‘ TR 20

I 32-34 to Ralston Purina 12/26/45) . { -~

l 1948 1 Naco Fertillzer Co. (Ralston grants Lots 3234 10 Naco i TR22

L | 1111/48)

1 1948 E Mid-Town Investment Corp., M. Lombardl, Fred and TR. 23, 29

| Marie Lombardi, Edward and Mildred Lombardi ;

\ James and Francls Lombardi, and Joho and Mare |
Pover (Western Indus, Egr. grants Lots 1, 35-39 11/2/48) ] J |

T Exhibit to Title Repon prapared by Firet American Title Insurance Campany, 6/6/01

TR0 shows that Western Industmial Engineering Co granted easement 10/3/41 1o Edison over Lot 36 (TRI0) although Tayvlor apparently owned Lot 36 until
1847 (TR 14),; Drayer-Hanson (partnership) leased Lot |, 35-39 (rom Western Industrial Engr. Co, 1001745 (TR 19; nlso see list of Drayer-Hanson squipment
atl TH, 28)
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HISTORY OF OWNERSHIP OF LOTS 1 (Tract 8093} and LOTS 32-39 (Tract 6333)
Procision Specialty Metals, Tne, / 3201 Medford Strect, Los Angeles, CA

YEAR | OWNER |1 (32|33 |3al3s]36|37] 38! 30| source |
George Morton (Mid-Town Investment Corp., M, | TR 32, 34
Lombardi, Fred and Marie Lombardi, Edward and i

| Mildred Lombardi James and Francis Lombardi, and 1'
| John and Made Poyer grants Lots [, 35-39 ) |
1951 | Drayer-Hanson, Inc, (George and Kathryn Morton | { TR 35 i
| grants Lots 1, 35-39 6/2/51) (see list of equipment al ! '
TR40)

1986 Matlonal-1U.58, Radlator Corporation {Drayer Hanson TR 58
Inc. grants Lots |, 35-39 3/31/56) i

1959 W. R. Grace & Co, (Noco quitclaims Lots 32-34 TR 60 '
4/16/59) J

1969 [The Synkolold Company and The Synkolold ['rRél |

Company of Texas (W.R. Grace grants Lots 32-34 | | i ‘
i | 12/22/59)° - o

1959 1, Harry Schaelder and George Jaffin (The Synkoloid ‘ E TR 62-64
Company, The Synkoleid Company of Texns,, Lillian ;

| Schneider, and Janet Jaffin grant Lots 32-24 12/20/59) :

1960 | Crane Co. (National U, S. Radiater Corp. grants Lots |, r TR 66
15.39 1/22/60) E ;

1960 Hi-Press Alr Conditloning of America, Inc. (Crane Co. | TR &7, 69-

| granted Lots 1, 3539 12/15/60) (see list of equipment at 20,71
TR 71) . A l

'kammd noted as fee owmer as of Nling date of 7/22/57 Notice of Completion (TR 59) lor 3409 Medlord Streel and 145 Medford, lot designation unknewn,
' Harry Schneider and George laffin simuhaneously leased Lots 32.24 1o The Synkoleid Company and the Synkoloid Company of Texas 12/28/59 (T 65)
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HISTORY OF OWNERSHIF OF LOTS 1 (Tract B093) and LOTS 32-39 (Tract 6313)
Precision Specialty Metals, Inc. / 3301 Medford Street, Los Angeles, CA

SOURCE

Crane Co. (Hi-Press Air Conditioning of America
defaulted on mortgage, Lots 1, 35-39 reverted o Crane
Co. 1/31/64)

11964 Afllliated Metal Produets (Crane Co, grants Lots [, 35-
39 9/1/64)"

|
!

1983 | Precislon Speclalty Metals Inc. (Plessey [ncorporated,, l } TR 119
I|

TR 96

successor in interest 1o Affiliated Metals Inc. grants Lots
1,35-39 June 16, 1983)

1989 Precision Speclalty Metals, Inc, (George Jaffin and
Harry Schneider quitclaim Lots 32-34 5/1/89)

1989 Preclslon Speclalty Metals, Ine. (ownership siatus as of TR1189,
5(1/89) 131

1989 PSM Acquisition Corporation (Precision Specialty l ‘ TR 134

TR 133

—

Metals, Inc. granted Lots |, 32-39 11/3/89)°

1999 Precislon Specialty Metals, Ine. (P5M Acquisition TR 1M

Corporation changed name to Precision Specialty Metals, 1
Inc. in 1989 and granted Lots 1, 32-39 1o itself under its
new name in 1999) I |

¥ Synkalold assigned its lease of Lots 32-34 10 Affitiated 12/15/70 (TR | 10}, Plessey Incorporated,, successor in interest 1o Affiliated Metals Ine., then assigned
lenss of Lot 32.34 to Precision Specialry Metals, Ine. on 6/L5/83 (TR | 1B).

! pSM Acquisition Corparation changed i1s name to Precision Specialty Metals, Ine. an Mavember 13, 1989,
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Exhibat “F

ACQUISITION OF PRECISIONS SPECIALTY METALS, INC.
BY PSM ACQUISITION CO.

STATEMENT OF ROSE A. COUGHLIN

The undersigned does staie that the facts stated below are true and correct o the
best of her own knowledge and, if calied upon to testify, could and would testify thereto.

L My name is Rose A. Coughlin. Iam an environmental consultant
employed as a Senior Associate by the consulting firm of LFR. Levine-Fricke (LFR) and work at
that firmm's office at 3150 Bnistol Street, Suite 250, Costa Mesa, California, 92626, [received 2
Bachelor of Science degrec in Geology from San Diego State University. 1 bave 16 years of
experience as an environmental consultant, including performing audits and inspections of
workplaces 1o identify chemicals being used and the hazards of such chemicals. | am famibiar
with chemical solvents typically found in industrial workplaces, including trichloroethylene
(TCE), perchloroethylene (PCE), and products which contain TCE and PCE.

.2, ° LFR served as the environmental due diligence consultant for the buyer,
PSM Acquisition Co., in the acquisition of Precision Specizity Metals, Inc., in 2 transaction that
closed effective May 31, 2002 1 participated throughout that due diligence effort, including
making two visils to the Precision Specialty Metals facility at 3301 Medford St., Los Angeles,
California, 90063. On the moming of May 31, 2002, T inspected that facility. That inspection -
mvolved two hours for a site reconnaissance, for the p.urpuse: of determining whether any
chloninated solvents previously detected in soil and groundwaier at the facility, or products
contamning theose solvents, including but not limited to Tﬁm, remained at the facility. Alsom
attendance on this tour was Tony Gallegos, Director of Engmecenng.
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Prospective Purchaser Agreement RWQCB SLIC File No. SLIC No. 0881 ';\})

ACQUISITION OF PRECISIONS SPECIALTY METALS, INC.
BY PSM ACQUISITION CO.

STATEMENT OF ROSE A. CGUGI-U.JEI
3 In the course of this mspection, 1 did not sen: any containers of Turco, or
2ny other products which contained TCE or PCE, or any containers which were labeled as having
TCE or PCE. In addition, 21l unlabeled containers that could potentially have contained such
solvents had been removed by EnviroServe. This inspection encompassed the locations where
such products, or containers of such products, would likely have been found.

I declare under penalty of perjury that the foregoing is true and comrect. Executed this

N/a }?:a}r of June, 2002, at ;ﬁ&&g, , California.

" Rose Cbughlin
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THIS DOCUMENT SHALL BE SUBMITTED TO THE DEPARTMENT OF
ENVIRONMENTAL PROTECTION FOR REVIEW AND APPROVAL PRIOR TO
RECORDING.

TERMINATION OF DEED NOTICE
FILED AT THE OFFICE OF THE REGISTER OF _ feounty] COUNTY
IN DEED BOOK [volume]. Pages [pages]

ASTO

BLOCK(S) L LOT(S) . TAX MAP OF THE _ [county] County

[example with multiple blocks/fots—  block | lots 1 and 2 and also block 2 lots 3, 4 and 5 would be represented as blocks 1; 2
lots | and 2; 3, 4 and 3]

IN ACCORDANCE WITH N.J.S.A. 58:10B-13, THIS DOCUMENT IS TO BE RECORDED
IN THE SAME MANNER AS DEEDS AND OTHER INTERESTS IN REAL PROPERTY.

Prepared by:

Recorded by:
[Signature, Officer of County Recording Office]
[Print name below signature]

This Termination of Deed Notice is made as of [ month day. year ] by [name of property owner],
and approved by the New Jersey Department of Environmental Protection.

1. DEED NOTICE RECORDED IN THE OFFICE OF THE REGISTER OF
[county] COUNTY, AT BOOK [book number/vol.] , PAGES [page numbers] . By way of a
Declaration of Environmental Restriction (DER) or Deed Notice (Deed Notice) dated [month
dav. vear]. [name of the original responsible party(s) that filed the DER or Deed Notice] advised
of: (a) the existence of soil contamination in concentrations at the real property situated in the
[citw/town/borough name]  and designated as Block(s) [see example above for multiples] |,
Lot(s) [see example above for multiples]  (“the Property”) on the Tax Map of
[eitv/town/borough name] that do not allow for the unrestricted use of the Property; (b) the
existence of institutional and/or engineering controls selected as part of the remedial action for
the Property; and (c) the continuing obligation of [name of original responsible party(s) that
filed the DER or Deed Notice], subsequent owners, and others to monitor and maintain those
institutional and/or engineering controls. The Deed Notice was part of the remedial action the
New Jersey Department of Environmental Protection (“Department”) approved for the Property
and was recorded in the Office of the Register of [county] County on [ month day. year] in
Deed Book [book number/volume], Pages [page numbers] by [name of original responsible
party(s) that filed the DER or Deed Notice], the then owner of the Property. Pursuant to
Paragraph 10, the Deed Notice was to remain in effect until such time as the Department
approved the termination of the Deed Notice by executing a document expressly terminating the
Deed Notice.
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2. TRANSFER OF THE PROPERTY. By Deed dated [month day, vear] and
recorded in the Office of the Register of [county] County on [month day, year] in Book [book
number/vol], Pages [page numbers], [name of person appearing on deed] transferred ownership
of Block(s) Lot(s) subject to the Deed Notice.

3. TERMINATION OF DEED NOTICE RECORDED IN THE OFFICE OF THE
REGISTER OF [county] COUNTY AT BOOK , PAGES ASTO

BLOCK(S) , LOT(S) . By way of letter dated [month day, year], [name of
person/corporation etc.] requested approval from the Department to terminate the Deed Notice

because conditions that required the execution and recording of the Deed Notice no longer exist

on Block(s) Lot(s) . The Department approved the request by way of letter dated
[month day, vear]  Accordingly, the Department hereby executes this Termination of Deed

Notice. Subject to the provisions of paragraph 5 below, the Department directs that the Deed
Notice recorded in the Office of the Register of [county] County in Deed Book
Pages shall be terminated and discharged. A metes and bounds description of Block(s)
. Lot(s) and a scaled map showing the boundaries of Block(s) Lot(s) are
attached hereto as Exhibits A and B, respectively.

4. EXECUTION OF NEW DEED NOTICE FOR BLOCK(S) , LOT(S) =
Although the Department has determined that a change in conditions warrants the termination of
the Deed Notice as to Block(s) . Lot(s) the Department also has determined
that so1l contamination remains on Block(s) , Lot(s) , In concentrations that do not
allow for the unrestricted use of the Property. Thus, the Department has approved a remedy that
includes a new Deed Notice for Block(s) ,Lot(s) . The new Deed Notice shall be

executed and recorded by [name of person or corporation elc. zifmg new Deed Notice].

5. EFFECTIVE DATE OF TERMINATION OF DEED NOTICE. This Termination
of Deed Notice shall take effect on the date thuis Termination of Deed Notice or the date the new
Deed Notice for Block(s) Lot(s) is recorded in the Office of the Register of
[county] , whichever is later, or, if this Termination of Deed Notice and the new Deed Notice are
simultaneously recorded in the Office of the Register of [county], on the date of such
simultaneous recording.

[Note: The language of the following two (2) consecutive paragraphs shall be substituted for
the language of paragraphs 3 and 4 above where the subject property is proposed to be
subdivided|

{Appropriate consecutive paragraph number};. TERMINATION OF DEED
NOTICE RECORDED IN THE OFFICE OF THE REGISTER OF AT
BOOK .PAGE AS TO BLOCK(S) , LOT(S) . By
way of letter dated , [name of person/corporation etc. requested approval from the
Department to terminate the Deed Notice as to Block(s) .__Lot(s) because Block(s)
, Lot(s) , has been subdivided from the Property, and the conditions that required
the execution and recording of the Deed Notice no longer exist on Block(s) Lot(s)

2



. The Department approved the request by way of letter dated - Accordingly,
the Department hereby executes this Termination of Deed Notice. Subject to the provisions of
paragraph 5 below, the Department directs that the Deed Notice recorded in the Office of the
Register of in Deed Book . Page shall be terminated and
discharged as it applies to Block(s) Lot(s) . Such termination, however, is
hmited to Block(s) Lot(s) and the Deed Notice remains in full force and
effect as to such other portions of the Property for which the Department has not approved
termination of the Deed Notice . A metes and bounds description of Block(s) , Lot(s)
and a scaled map showing the boundaries of Block(s) Lot(s) are attached hereto
as Exhibits A and B, respectively.

{Appropriate consecutive paragraph number}. EXECUTION OF NEW DEED
NOTICE FOR BLOCK(S) , LOT(S) . Although the Department has determined
that a change in conditions warrants the termination of the Deed Notice as to Block(s)
Loi(s) . the Department also has determined that soil contamination remains on
Block(s) , Lot(s) , in concentrations that do not allow for the unrestricted use of the
Property. Thus, the Department has approved a remedy that includes a new Deed Notice for
Block(s) Lot(s) . The new Deed Notice shall be executed and recorded by

[Note: The language of the following paragraph shall be substituted for that of paragraph
number 5 above where no new Deed Notice would be filed for the subject property]

{Appropriate consecutive paragraph number}.  EFFECTIVE DATE OF
TERMINATION OF DEED NOTICE. This Termination of Deed Notice shall take effect on
the date this Termination of Deed Notice is recorded in the Office of the Register of [county] .

[Note: The following paragraph is required for all versions of this form]

{Appropriate consecutive paragraph number}. SIGNATURES IN WITNESS
WHEREOF, [name of person/corporation etc. executing the Termination of Deed Notice] and
the New Jersey Department of Environmental Protection have executed this Termination of Deed
Notice, as of the date first written above.




A [If Owner is an individual)

WITNESS:
[Rienature] [Signature]
(Print name] [Print name]

STATE OF [State where document is executed) 8S.:
COUNTY OF [County where document is executed)

I certify that on [month day. vear], [name of owner] personally came before me, and this
person acknowledged under oath, to my satisfaction, that this person [or if more than one, each
person]

(a) is named in and personally signed this document; and

(b) signed, sealed and delivered this document as his or her act and deed.

, Notary Public

[Signature]

[Print name)



B. [If owner is a corporation]

WITNESS: [Name of corporation]
o By:
[Signature] [Signature)
[Print name and title] [Print name)
[Print title]

STATE OF [State where document is executed) SS.:
COUNTY OF [County where document is executed)

1 certify that on [month day, vear], [name of witness] personally came before me, and
this person acknowledged under oath, to my satisfaction, that:

(a) this person is the [secretarv/assistant secretary] of [mame of corporate owner], the
corporation named in this document;

(b) this person is the attesting witness to the signing of this document by the proper corporate
officer who is the [president/vice president] of the corporation;

(c) this document was signed and delivered by the corporation as its voluntary act and was duly
authonized;

(d) this person knows the proper seal of the corporation which was affixed to this document;
and

(e) this person signed this proof to attest to the truth of these facts.

[Signature]

[Print Name and Title of Attesting Witness]

, Notary Public

[Signature]

[Print Name]



3 [{f owner is a general or limited partnership]

WITNESS: [name of partnership]
By: .General Partner
[Signature) [Signature)
[Print name and title] [Print name)

STATE OF [State where document is executed] SS.:
COUNTY OF [County where document is executed)

I certify that on [month day. year], [name of person executing di ent on behalf of owner
partnership] personally came before me, and this person acknowledged under oath, to my
satisfaction, that this person:

(a) is a general partner of [name of partnership owner], the partnership named in this
document;

(b) signed, sealed and delivered this document as his or her act and deed in his capacity
as a general partner of [name of partnership owner]; and

(c) this document was signed and delivered by such parmership as its voluntary act, duly
authonzed.

, Notary Public

Si I

[Print name]



D. [If Owner is a Limited Liability Company]

WITNESS:
[Name of Limited Liability Company)
By: -

[Signature] [Signature)

[Print name and ritle of witness] [Print name and title]

STATE OF [State where document is executed) SS.:
COUNTY OF [County where document is executed)

I certify that on [month day, year], [Name of Witness) personally came before me, and this
person acknowledged under oath, to my satisfaction, that:

(a) This person is the [insert either secretary/assistant secretary of the owner limited
liability company) of [insert full name of limited liability company];

(b) This person is the attesting witness to the signing of this document by the proper
officer who is the [insert title of person signing on behalf of limited liability company] of the
[insert name of owner limited liability company]:

(c) This document was signed and delivered by the limited liability company as its
voluntary act and was duly authorized;

(d) This person knows the proper seal of the limited liability company which was affixed
to this document; and

(e) This person signed this proof to attest to the truth of these facts.

[Signature]

[Print Name and Title of Attesting Witness]

, Notary Public

[Signature]

[Print name]

[Note: In situations where the person signing the document on
behalf of the owner limited liability company is a member of the
7



limited liability company, the attesting witness shall certify
under ocath that he/she knows that the document was signed and
delivered by the owner limited liability company as its
voluntary act, that the member is suthorized to execute the
document on behalf of the owner limited liability company, and
that the person signing the document 1s authorized to sign the
document on behalf of the member. Where the member is a
partnership, corporation or other limited liability company, the
attesting witness shall also certify that the person signing the
document is authorized to sign on behalf of the corporation,
partnership or limited liability company, as Lhe case may be.

To the extent that such corporation, partnership, or limited
liability company, in turn, is directly or indirectly controlled
by another corporation, limited liability company, or
partnership, and the person signing the document is an officer
of that corporation or limited liability company or a partner of
that partnership, the attesting witness shall also certify under
oath that such person is authorized to sign on behalf of the
corporaition, limited liability company, or partnership, as the
case may be.]

WITNESS: New Jersey Department of Environmental
Protection
By:

[Signature] [Signature]

[Print name and title] [Print name and title]

STATE OF NEW JERSEY  SS5.
COUNTY OF MERCER

I certify that on [Month day, year], [Insert name of person executing document on behalf of the
New Jersey Department Environmental Protection] personally came before me, and this person
acknowledged under oath, to my satisfaction, that this person:

(2) Is [insert title] and is authorized to execute this document on behalf of the New Jersey
Department of Environmental Protection;

(b) Signed, sealed and delivered this document as his or her act and deed in his capacity
as [title] of the New Jersey Department of Environmental Protection; and

(c) This document was signed and delivered by the New Jersey Department of
Environmental Protection as its voluntary act, duly authorized.

8



, Notary Public

[Signature]

[Print name]
RECORD AND RETURN TO:

[Name of person who prepared the Termination of Deed Notice]
[Address]




EXHIBIT A

Metes and Bounds Description
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EXHIBIT B

Scaled Tax of the Prc and Institutional/Engineering Control Boundaries
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