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CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD

LOS ANGELES REGION
IN THE MATTER OF: ’ : LARWQCB SCP File No. 113.5243
Former Excello Plating Co., Inc. site PROSPECTIVE PURCHASER AGREEMENT
4057 and 4059 Goodwin Avenue AND COVENANT NOT TO SUE

Los Angeles, CA 90039
APN: 5593-020-020 ¢

SETTLING RESPONDENTS:

Glendale/Goodwin Realty I, LLC, an Ohio
limited Hability company, The Kroger Co., an
Ohio corporation, and Ralphs Grocery
Company, an Ohio corporation ‘

Pursuant to the Porter-Cologne Water Quality

Article I
INTRODUCTION

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

__corporation-(“RGC?). .GGRI.and RGC are subsidjaries. of Kroger. .GGRI, Kroger, and RGC are .

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

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

1.3 Jurisdiction. The LARWQCB enters into this Agreement pursuant to California Water Code § 13000
et seq. (the “Porter-Cologne Water Quality Control Act”). The LARWQCB has authority to enter
into agreements whereby the LARWQCB covenants not to sue, Or to assert claims against, prospective
purchasers in enforcement actions or other administrative actions for environmental remediation of
environmentally impacted properties, if such agreements are sufficiently in the public interest.

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

Control Act, California Water Code § 13000 ef seq. -




1.5 The Parties intend and believe that, based upon competent engineering and other data previously
considered and the actions to be taken by the Settling Respondents in accordance with this Agreement,
the intended uses-of the Property (and all activities anticipated to be undertaken in connection therewith)
will not exacerbate or contribute to the Existing Contamination or pose health risks to persons present at
the Property.

1.6 The Parties agree that the Settling Respondents’ entry into this Agreement, and the actions
undertaken by the Settling Respondents in accordance with this Agreement, do not constitute an
admission of any liability by the Settling Respondents. : '

1.7 Settling Respondents will establish, and agree to maintain, adequate financial assurances to ensure
completion of actions undertaken by the Settling Respondents in accordance With this Agreement.

- 1.8 The resolution of this potential liability, in exchange for provision by the Setthng Respondents to the
LARWQCB of a substantial benefit in the form of investigation and remediation of hazardous
substances, pollutants or contaminants in the onsite soils at the Property, as more particularly described
below, is in the public interest. The LARWQCB has determined that this Agreement is fair, reasonable
and in the public interest. This Agreement benefits the public interest by ensuring the timely completion
of response actions covered under this Agreement, by removing onsite soil contamination that is
contributing to and exacerbating groundwater contamination, by rev1tahzmc an underutilized site, and by
enhancing the economic value of the Property and its surrounding areas.

1.9 This Agreement shall be subject to the acquisition of title to the Property by one or more of Settling
Respondents. If one or more of Settling Respondents fail to acquire title to the Property, this Agreement
shall be null and void and the LARWQCB reserves all rights it rmy otherwise have against Settling
Respondents. .

Article I

DEFINITIONS

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

2.1 “Agreement” means this Prospective Purchaser Agreement and Covenant Not to Sue and all exhibits
and appendices attached hereto (listed in Section 15.26 below). In the event of conﬂlct between this
Agreement and any exhibit or appendix, this Agreement shall control.

2.2 “Article” means a portion of this Agreement identified by a Roman numeral.

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

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

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

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




(@)

(b)
(©

are present or existing at, on, or under (including within the groundwater beneath) the
Property as of the Effective Date of this Agreement;

originated or migrated from the Property prior to the Effective Date of this Agreement; and

migrate onto or under or originate from the Property after the Effective Date of this
Agreement.

The Remedial Action Plan attached hereto as Exhibit D, in its Section 4, more particularly describes the
Existing Contamination, including reference to the Existing Contamination as described in the-following
sources: ' :

)

2)

3)
4)
)

6)

8)

9)

10)

11)

12)

13)

__California 90039, RWQCB File No. 113.5243, October 15,2008.

AeroVironment Inc., 1993. Letter report with subject “Soil Vapor Survey Report, Excello
Plating.” December 9, 1993.

AeroVironmentInc., 1994. Phase II Soil Vapor Survey Report for Excello Plating Inc., 4057
Goodwin Avenue, Los Angeles, California, LARWQCB File No. 113.5243. September 1994.

ATC Associates, Inc., 2004. Work Plan. October 14, 2004.
Conservation Consulting International, Inc., 2007, Remedial Action Plan. August28,2007.

Conservation Consulting International, Inc., 2008a. Environmental Database Report Review
and Regulatory Agency Research, Ralphs Distribution Facility. February 29, 2008.

Conservation Consulting International, Inc., 2008b. Revised Remedial Action Plan. March
28, 2008.

Conservation Consulting International, Inc., 2008c. Groundwater Monitoring Report Third

Quarter 2008, Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles,

Conservation Consulting Intemationaf, Inc., 2009. Groundwater Monitoring Report First
Semi-Annual 2009, Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles,
California 90039, RWQCB File No. 113.5243. June 30, 2009.

Conservation Consulting International, Inc., 2010a. Groundwater Monitoring Report Second
Semi-Annual 2009, Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles,
California 90039, RWQCB File No. 113.5243. January 15, 2010.

Conservation Consulting International, Inc., 2010b. Groundwater Monitoring Report First

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

California 90039, RWQCB File No. 113.5243. July 28, 2010. -

Conservation Consulting International, Inc., 2010c. Groundwater Monitoring Report Second
Semi-Annual 2010, Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles,
California 90039, RWQCB File No. 113.5243. December 31, 2010.

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

Ceres Associates, 2006b. Report of Additional Soil Sampling, Excello Plating Company,
4057 Goodwin Avenue, Los Angeles, California 90039, RWQCB File No. 113.5243.
November 9, 2006.




14)  Ceres Associates, 2008. Monitoring Wél] Installation and 2nd Quarter 2008 Monitoring
Report, Excello Plating Company, 4057 Goodwin Avenue, Los Angeles, California 90039,
RWQCB File Number 113.5243. July 30, 2008.

15) Environmental Recovery Services, Jnc., 2006. Above Ground Facility Cleanup
Documentation. March-2006.

16)  Kleinfelder, 2008a. Workplan for Supplemental Site Assessment, The Spirito Family Trust
Parcel, 4057 Goodwin Avenue, Los Angeles, California 90039. August 22, 2008.

17)  Kleinfelder, 2008b. Supplemenial Site Assessment, The Spirito Family Trust Parcel, 4057
Goodwin Avenue, Los Angeles, California 90039. November 26, 2008.

18) LARWOQCB, 2008. Letter to Ms. Alice C. Clarno of The Spirito Famﬂy Trust. September
15, 2008. :

19) Conservation Consulting International, Inc., 2011 First Semi-Annual 2011 Groundwater
Momzformg Report, Former Excello Plating Company, 4057 Goodwin Avenue, Los Angeles,
California 90039, RWQCB File No. 113.5243. June 28, 2011.

20) Environmental Resources Management, 2011. Spring 2011 Remedial Investigation Well
Sampling Report. San Fernando Valley Superfund Sites. Area 2 - Crystal Springs. Glendale
‘North and Glendale South Operable Units. Project No. 0120708. July 2011.

“Existing Contamination” shall not include any contamination or pollution caused by any hazardous
substances, pollutants or contaminants released or disposed of at portions of the Superfund Site other
than the Property regardless of whether such hazardous substances pollutants, or contaminants migrated
to, under, or from the Property.

2.7 “Interest”’ -will .be.calculated -at the rate-of return.-earned.on-investment-in-the. Surplus Money—— I
Investment Fund pursuant to § 16475 of the Cahforma Government Code.

2.8 “Land Use Controls” means recorded instruments that help minimize the potential for human
exposure to hazardous substances, pollutants, or contaminants and/or protect the integrity of the remedy
by restricting the present and future uses of the Property. Land Use Controls include, but are not limited
to, recorded covenants, easements, restrictions, servitudes, special building permit requirements, and well
drilling prohibitions, or any combination thereof. Land Use Controls run with the land from the date of
recordation, bind all of the owners of the land, and their heirs, successors, and assignees, and the agents,
eruployees, and lessees of the owners, heirs, successors, and assignees, and shall be enforceable by the
LARWQCB.

2.9 “LARWQCB” means the California Regional Water Quality Control Board, Los Angeles Region,
and includes any successor agencies or departments of the State of California that may have
responsibility for and jurisdiction over the subject matter of this Agreement.-

2.10 “Oversight Costs” includes all direct or indirect costs incurred by the LARWQCB in preparing
this Agreement, and in monitoring, supervising or overseeing Settling Respondents’ performance of the
Work, including costs incurred in reviewing plans, reports and other documents submitted pursuant to
this Agreement or pursuant to the requirements of USEPA, as well as costs incurred in overseeing
implementation of the Work, including attorneys costs.

2.11 “Partiés” mean the LARWQCB and Setﬁing Respondents.




2.12 “Property” means the real property located at 4057 and 4059 Goodwin Avenue, in the City of Los -
Angeles, County of Los Angeles, State of California, and referenced as Assessor Parcel Number 5593-
020-020. The Property is more particularly described in Exhibit A (Legal Description of Property) and
Exhibit B (Assessor’s Parcel Map of Property) attached hereto. The Property encompasses
approximately .96 acres.

2.13 “Remedial Action Plan” or “RAP” means the Remedial Action Plan, The Spirito Family Trust
Parcel 4057 and 4059 Goodwin Avenue (including the Former Excello Plating Co., Inc. Facility), City of
Los Angeles, California, LARWQCB Reference: Excello Plating Co., Inc., CAO NO. R4-2003-0038-R,
LARWQCRB Site ID no. 2040209, LARWQCB File no. 113.5243, dated September 30, 2010, submitted by
Kleinfelder West, Inc. on behalf of Settling Respondents to the LARWQCB object of the Conditional
Approval Letter, and attached hereto as Exhibit D. “Remedial Action Plan” or “RAP” does not include
the schedule contained in Section 13 of the RAP, Wthh has been superseded by the Schedule contained
in Exhibit E to this Agreement.

2.14 “Section” means a portion of this Agreement identified by an Arabrc numeral or alower case letter.
2.15 “Settling Respondents” means GGRI, Kroger, and RGC.

2.16 “Superfund Site” means the San Fernando Valley (all areas) Superfund Site, of which Area? (also
known as the Glendale North and South Operable Units) encompasses approximately 9,726 acres,
located generally in the area of Glendale, California. The Superfund Site includes, but is not limited to,
the Property, and all areas to which hazardous substances and/or pollutants or contaminants, have come
to be located at or from the Superfund Site. The Superfund Site includes, but is not limited to, the
Glendale North and South Operable Units and the Glendale Chromium Unit.

2.17 “USEPA" means the United States Environmental Protection Agency and any successor agencies
_or departments of the United States.

2.18 “Work” includes all activities that Settling Respondents, or any of them, are required to perform at
the Property pursuant to this Agreement or to the requirements of the USEPA.

Article TIT
FINDINGS OF FACT

3.1 The Property is within the Superfund Site.

3.2 The Superfund Site was added to the T\Tatronul Priorities List (“NPL”) on June 10, 1986. After .
conducting a Remedial Investigation and Feasibility Study, USEPA established two operable units
within the Superfund Site: Glendale North and Glendale South. On June 18, 1993, USEPA signed
Records of Decision in which USEPA selected interim remedial actions for the Glendale North and
South Operable Units. The interim remedial actions required the construction of two (north and south)
extraction well fields, extraction and tréatment of groundwater at a combined treatment plant for volatile
organic compounds (“VOCs”), and delivery of the treated water to the City of Glendale’s potable water
system, for twelve years. On August 2, 2000, USEPA entered into a consent decree in the United States
District Court for the Central District of California, entitled United States v. ITT Industries, Inc.,(Docket
No. CV 99-000442 MR) (ANx), with potentially responsible parties (“PRPs”) to implement the interim
remedial actions for the Glendale North and South Operable Units (“Consent Decree”).

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




groundwater. Hexavalent chromium has been detected in certain of the Glendale North and South
Operable Units extraction wells and in the treatment system, where it must be addressed before the
‘treated water can be delivered to the City of Glendale potable water system. -

3.4 The Spirito Famﬂy Trust, Alice C. Clarno, Trustee (the “Trust”), currently owns the Property in fee
simple absolute.

3.5 A business known as Plating Engineering Company, Inc. (“PECI”) began metal plating operations at
the northern portron of the Property on or before 1946, PECT's building was destroyed by a fire in 1955,
and a new building was built on the southern portion in 1956. Commencing from at least 1963, Excello
Plating Co., Inc. (“Excello”), a now suspended California corporation, occupied this building, and
continued platrng—related activities, which included plating, anodizing and painting of metal components
at the Property. Chemicals used at the Property by Excello included various acids, solvents, and metals.
Excello ceased operations in December 2004 and abandoned the:Property. Tanks: and ‘other plating
equipment were removed from the site in December 2005 by a contractor hired by the Trust. The Excello
facility, currently vacant, comprises an approximately 13, 800-square foot building (the “Excello
Building”), which housed office space, a decorative chrome plating department, an anodized plating
process area, a hard chrome process area, a paint booth, and a plating supply storage area. The
abandoned building, drum storage areas, and a wastewater clarifier remain at the Propety.

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

—37USEPA issued a General Notice on May21;1995 and- a-Special Notice on- October 1271995 to0°

Excello for liability for metals and VOC contamination at the Property.

3.8 Certain agencies of the State of California have taken action to require the site-specific cleanup of the
Property. '

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

(b) On June 2, 2005, the LARWQCB issued a Revised CAO No. R4-2003-0038-R that required
‘Excello and the Trust to conduct further onsite soil and groundwater investigations.

(c_) On October 7, 2005, the California Department of Toxic Substances Control issued to the Trust

an Imminent and Substantial Endangerment Determination and Order, Docket No. HWCA
SRPD 05/06 SAEP-4346.

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

(e) On November 1, 2010, the LARWQCB issued the Conditional Approval Letter to the Trust,
conditionally approving the Remedial Action Plan set forth in Exhibit D and ordering its
implementation. Page 8 of the Remedidl Action Plan set forth in Exhibit D recites:




“The goal of the RAP [Remedial Action Plan] is to prevent, by achieving proposed cleanup
goals, future migration of the COCs [Contaminants of Concern, identified as PCE, TCE
and hexavalent chromium] present in Site vadose-zone soil to underlying groundwater.
This RAP is not intended to address groundwater contamination. In particular, it is not
intended to addtess the regional volatile organic compound and hexavalent chromium

- (Cr6+) groundwater contamination. USEPA is addressing such contamination through
Federal Superfund proceedings that include the Glendale South Operable Unit (GSOU) of
the San Fernando Valley Superfund Site.” : :

3.9 The Trust has reported that its remaining assets consist chiefly of the Property and limited liquid
assets. The Trust contends that its remaining assets are insufficient to fund the remediation of the
Property, An economist from the State Water Resources Control Board’s Office of Research, Planning,
and Petformance Economics Unit conducted an Ability-to-Pay analysis ‘based on financial
documentation submitted by the Trust. Based on the information provided, the economist concluded that
the Trust does not have the liquidity required or the ability to raise funds to pay the remediation costs of
the Property, which is estimated to be between $1,276,000 to $2,270,000.

3.10 USEPA is addressing the groundwa_ter contarnination under and in the vicinity of the Property as
part of its conduct of proceedings through the Superfund Site.

3,11 RGC owns.and operates the adjacent RGC facility, located at 4841 San Fernando Road in the City
of Los Angeles, California, which it operates as a warehouse and distribution center. RGC received
General and Special Notice on May 2, 1995 and October 12, 1995, respectively, as a PRP for the
- Glendale Operable Units, and is a party to the Consent Decree.

3.12 Settling Respondents propose to purchase the Property, in order potentially-to expand the existing
" RGC warehouse and distribution operation that has been conducted on the adjacent property owned by

e RGen B D S

3.13 After purchase of the Property, Settling Respondents will perform Work at the Property to remove
the sources of hazardous substances, pollutants and contaminants in the onsite soil at the Property, in
order to prevent the ongoing and future release from onsite soils at the Property to the groundwater of
hazardous substances, pollutants and contaminants, including but not limited to VOCs and hexavalent
chromium. Settling Respondents will not remediate the groundwater under the Property, which may
continue to be contaminated by upgradient sources. There will, however, be a significant public benefit
in removing the sources of contamination in the onsite soils at the Property and returning the Property to
commercial use in the community.

3.14 The Settling Respondents represent, and for the purposes of this Agreement, LARWQCB relies on
those representations, that Settling Respondents’ involvement with the Property has been limited to the
following:

(a) Settling Respondent RGC holds the right to use, and has used, the paved northern portion of the
Property to park empty delivery trailers pursuant to a License from the Trust that continues on a
month-to-month basis in extension of a license most recently extended in writing to Septerber
30, 2007 by an agreement dated September 12, 2003, between the Trust and RGC. The license
was first granted pursuant to an agreement dated July 14, 1980 between Federated Department
Stores, Inc., dba Ralphs Grocery Company and the Trust. The area licensed is described in the
1980 agreement as “the most northerly approximately 216.16 feet of the Property, measured
along and at a 90° angle to the westerly property line thereof.”” The 1980 agreement further




describes the “most southerly approximately 215.5 feet” of the Property “measured along and at
a 90° angle to the westetly property line thereof” as “leased by Licensor [the Trust] to Excello
Plating Co.” : : '

(b) At various times, one or more of Settling Respondents have explored potential interest in
acquisition of the Property. In particular, Settling Respondents in furtherance of their evaluation
of their potential interest in purchase of the Property have taken the following actions pertinent
to the remediation of the Property: They have.paid the fees of Kleinfelder West, Inc. to provide
(i) characterization of the Property directed by the LARWQCB to be performed by the Trust so
as to address data gaps remaining after previous investigations and (ii) technical assistance
pertinent to the formulation of the Remedial Action Plan attached as Exhibit D and related
estimations of feasibility and costs of implementation. The work product of Kleinfelder West,
Inc. is embodied in submittals to the LARWQCB, commencing in 2008 and responsive to
LARWQCB communications addressed to the Trust, by Kleinfelder West, Inc., on behalf of the
Trust, of a Proposed Limited Phase II Environmental Site Assessment Technical Scope of
Services, a Work Plan for a Supplemental Site Assessment, a Supplemental Site Assessment, and
various documentation preparatory of the formulation, and estimation of the feasibility and costs
of implementation, of the Remedial Action Plan attached as Exhibit D, including such plan.

(c) RGC and the Trust entered into an Exclusive Negotiation Agreement, dated April 8, 2009 and
subsequently amended, pursuant to-which the Trust granted RGC.an exclusive right to negotiate
the purchase of the Property for the term there set forth, which rights RGC subsequently assigned
to GGRL : ’ ,

(d) GGRI and the Trust have entered into.an Agreement for the Purchase and Sale of Real Property
and Joint Escrow Instructions, dated February 3, 2011 and setting forth the terms and conditions
___ onwhich GGRI would acquire ownership of the Property from the Trust, subject to conditions.

that include the effectiveness of this Agreement and of a Prospective Purchaser Agreement
among Settling Respondents and USEPA that, like this Agreement, is ntended to shield Settling
Respondents, in exchange for completion of the Work comprised of implementation of the
Remedial Action Plan as hereunde set forth (that does not include remediation of groundwater
contamination), from liability for Existing Contamination, including in particular Existing
Contamination of groundwater, by virtue of the acquisition of ownership of the Property.

3.15 Settling Respondents have sought, and the California Department of Toxic Substances Control has
provided, a “comfort letter” dated April 4, 2011 in respect of the subject matter of this Agreement.

3.16 Remediation of contaminated onsite soil at the Property is necessary to remove the sources of VOC
and metals contaminants in the onsite soil at the Property and prevent the ongoing and potential future
release from onsite soil at the Property of such contaminants to the groundwater. ‘

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

3.18 The LARWQCB has authority to enter into agreements that provide covenants not to sue or to
assert claims for environmental remediation against the purchaser of contaminated properties, if such
agreements are sufficiently in the public’s interest.

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



Contamination at the Property. A substantial benefit will be received by the public as a result of this
Agreement, which would otherwise not be available due to the Trust’s financial condition. This
Agreement benefits the public interest by ensuring the timely completion of response actions covered
under this Agreement, by removing hazardous substances, pollutants, and contaminants in onsite soil
thatis contributing to and exacerbating groundwater contamination, by revitalizing an underutilized site,
and by enhancing economic value to the Property and its surrounchng areas. Further, itallows USEPA’s
conduct of the proceedings relative to the Superfund Site, in particular with reference to the regional
groundwater contamination, to proceed more effectively. :

3.20 Settling Respondents are also financjally viable and willing to prov1de instruments of financial
assurance as detailed in Article VI (Financial Assurance). Financial assuranceis needed to ensure that: a)
Settling Respondents have sufficient funds to complete the'agreed upon remediation; b) any existing site
conditionds not exacerbated due to lack of action; and ¢)the LARWQCB is reimbursed forits oversight,

- 3.21 Prior to execution by the Parties, this Agreement was subject to a thirty-day comment period
whereby known PRPs and other interested persons were invited to submit written comments on a
tentative version of this Agreement. The LARWQCB, Settling Respondents, and USEPA also hosted a
community meeting in the vicinity of the Property during the thirty-day comment penod toreceive oral -
comments.

Article 18%
AGREEMENT

4.1 In consideration of and in exchange for the LARWQCB’s Covenant Not to Sue in Article XTI,
Settling Respondents agree to comply with all provisions of this Agreement, including, but not limited to,
all attachments to this Agreement and all documents incorporated by reference into this Agreement.
Settling Respondents shall perform all actions requned by thrs Agreement in accordance w1th all

" applicable Tocal; state, and federal Taws and regulatlons ’ - T

4.2 The LARWQCB will provide review and oversight of the response activities conducted by the
Settling Respondents in accordance with the Remedial Action Plan. The LARWQCB shall review and
provide Settling Respondents with written comments on all Settling Respondents’ deliverables as
described in the Remedial Action Plan and other documents applicable to the performance and
-completion of Settling Respondents’ obligations under this Agreement, including issuance of a Notice of
Completion, or other appropriate documents used by the LARWQCB, upon Settling Respondents’

completion of performance of the Remedial Action Plan for onsite soils at the Property. The
LARWQCB shall provide oversight of field activities, including sampling and remedial activities, as
appropriate. The LARWQCB’s completion of the activities described above shall constitute the
LARWQCB’s complete performance under this Agreement. '

Article V
WORK TO BE PERFORMED

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

5.2 Work shall be performed as follows:

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



(b)

(©

(d)

@

®
@

(h)

@

)

The LARWQCB’s Case Manager must receive a 1-week- notification prior to the
commencement of field activities in order to provide regulatory oversight;

All work must be performed in accordance with State Water Resources Control Board
Resolution No. 92-49, and under California Water Code § 13304, which sets forth, among other
terms, the policy for determining cleanup levels and the requirement that all fieldwork related to
implementing the required work plan (technical report) such as soil borings, soil gas borings,
and/or well installation(s) must be conducted by, or under the direct responsible supervision of,a
registered geologist or licensed civil engineer; ‘

All documents submitted to the LARWQCB must be reviewed, signed, and stamped by a
California registered geologist, or a California registered civil engineer with at least five years
hydrogeologic experience; ‘

All work asysocivated with the Remedial Action Plan must be performed by or under the direction
of a California Professional Geologist or Professional Civil Engineer, as required by California
Business and Professions Code §§ 6735, 7835, and 7835.1;

‘Each report submitted to the LARWQCB shall contain a statement that the registered

professional in responsible charge actually supervised or personally conducted all the work -
associated with the project; ‘

The final report should be developed following the LARWQCB Guidelines for Report
Submittals (March 1991, Revised June 1993) and shall be submitted in the form of two (2)
hardcopies and one (1) electronic copy in Adobe “PDF” format;

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

- f*http';'//www:waterboards:ca;govﬂosangeles/water;issues/programs/remediation/Board;SGV=~ e

SFVCleanupProgram_Sept2008_QAPP.pdf;

All work shall be performed consistent with the Porter-Cologne Water Quality Control Act, as
amended; Health and Safety Code § 25300 et seq., as amended; the National Contingency Plan
(40 Code of Federal Regulations (CFR) Part 300), as amended; State Water Resources Control
Board Resolution 92-49, and LARWQCB, State Water Resources Control Board, and USEPA
guidance documents regarding site investigation and remediation; )

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

“T [name] do hereby declare under penalty of perjury under the laws of the State of
California, that T am [title] for GGRI, that I am authorized to attest to the veracity of the
information contained in the reports described herein, and that the information contained in
[tifle and date of the report] is true and correct, and that this declaration was executed in
[City and State] on [date].” '

Article VI
FINANCIAL ASSURANCE

6.1 GGRI agrees to demonstrate and maintain adequate financial assurances to ensure completion of all
response actions undertaken by the Settling Respondents after the Effective Date of, and in accordance
with, this Agreement. The financial assurance mechanism shall be approved by the LARWQCSB, and
shall be in place within thirty (30) days of any of Settling Respondents’ acquisition of fee title to the
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Property. Acceptable financial assurance mechanisms are set forth in the California Code of
Regulations, title 22, § 66264.143. The Settling Respbndents shall use a mechanism that meets the
criteria set forth in the regulations for the mechanism used or as otherwise approved by the LARWQCB.
The mechanism chosen by the Settling Respondents and the amount of the financial assurance provided
may be changed with the written approval of the LARWQCB.

6.2 Documentation substantially in the form of Exhibit G (Corporate Guarantee) and Exhibit H: (Letter
from Chief Financial Officer), accompanied by periodic timely delivery, on at least an annual bass, to
the LARWQCB of Kroger’s annual report on Form 10-K as filed with the United States Securities and
Exchange Commissien in demonstration of the satisfaction of the requirements set forth in Exhibit H,
embodies a financial assurance mechanism approved by the LARWQCB as conternplated in Section 6.1.

Article VII
COSTS AND PAYMENT OF COSTS

7.1 Cost Recovery. In consideration of and in exchange for the LARWQCB’s Covenant Not to Sue in

Section 12.1 herein, Settling Respondents are liable for all of the LARWQCB’s costs incurred in-

responding to the contamination at the Property including costs of overseeing response work performed
by the Settling Respondents for matters addressed by this Agreement, including costs incurred by
LARWQCB in association with preparation of this Agreement, and costs to be incurred in the future,
including legal costs. Costrecovery may be pursued by LARWQCB under the Porter-Cologne Water
Quality Control Act, Health and Safety Code § 25360, CERCLA, or any other applicable state or federal
statute or common law. The State of California reserves the right to bring an action against Settling
Respondents under the Porter-Cologne Water Quality Control Act, Health and Safety Code Section
25360, CERCLA, or any other applicable state or federal statute or common law, for recovery of all
response and oversight costs incurred by the State of California related to this Agreement and not

- _reimbursed by Settling Respondents,.as well as.any other unreimbursed past and future costs incurred by

the State of California in connection with response activities at the Property.

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

7.3 Billing. LARWQCB shall bill Setfling Respondents on a quarterly basis for response and oversight
costs incurred by the LARWQCB during the previous quarter. LARWQCB shall provide Settling
Respondents with a summary description of LARWQCB’s oversight activities for which it seeks
oversight costs. -Settling Respondents shall maintain the right to review and make copies of
documentation supporting the costs claimed by LARWQCB.

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

P.O, Box 944212

Sacramento, CA 94244 2120

A photocopy of the check shall be sent concurrenﬂy to the LARWQCB’s Case Manager.

(a)' If any bill is not paid by Settling Respondents within thirty days after it is sent by the
LARWQCB, the Settling Respondents shall pay Interest as defined in Section 2.7 on the unpaid
balance. Tn such event, Interest shall begin to accrue on the date of the bill and shall continue to -
accrue until the date of payment.

(b)  If any bill is not paid by the Settling Respondents within sixty days after it is sent by the
' LARWQCB, the Settling Respondents may be deemed to be in matenal default of this
Agreement.

7.5 Pursuant to Article XVI(Dispute Resoluuon) Settling Respondents may dispute all or part of a bill if
Settling Respondents determine that the LARWQCB has made a mathematical error or included a cost
item that is outside the scope of this Agreement. If any dispute over costs is resolved before payment is
due, the amount due will'be adjusted as necessary. If the dispute is not resolved before payment is due,
Settling Respondents shall pay the full amount of the uncontested costs to LARWQCB as specified in
‘Section 7.4 on or before the due date. Within the same time period, Settling Respondents shall pay the
full amount of the contested costs into an interest-bearing escrow account, Settling Respondents shall -
ensure that the prevailing party in the dispute receives the amount upon which it prevailed from the
+ escrow funds plus any interest accrued within twenty (20) calendar days after the dispute is resolved.

Article VI
__ DUE CARE/COOPERATION

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

8.2 Settling Respondents shall exercise appropriate care with respect to hazardous substances found at
the Property by taking reasonable steps to: ' '

(a)  stop any continuing release;
(b) ' prevent any threatened future release; and

(© present or limit human, environmental, or natural resource exposure to any previously released
hazardous substance.

8.3 Settling Respondents shall: (a) comply with all obhga‘nons needed to malntaln the final remedy,
including any Land Use Controls established or relied on in connection with the response action at the
Property; and (ii) not impede the effectiveness or integrity of any Land Use Control employed at the -
Property in connection with any response actlons

8.4 Settling Respondents shall comply with any request for 1nformat10n or adrmmstratlve subpoena
issued by LARWQCB. :

8.5 Settling Respondents recognize that the implementation of response actions contemplated by this
Agreement at the Property may interfere with the Settling Respondents’ use of the Property, and may
require closure of its operations or a part thereof. Settling Respondents agree to cooperate fully with
LARWQCB and USEPA in the implementation of response actions at the Property and further agree not
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to interfere with such response actions. LARWQCB agrees, consistent with its responsibilities under
applicable law, to use reasonable efforts to minimize any interference with the Settling Respondents’
operations by such entry and response. ‘ '

8.6 Tn the event the Settling Respondents become aware of any action or occurrence which causes or

threatens a release of hazardous substances, pollutants or contaminants at or from.the Property that

constitutes an emergenicy situation ormay present an immediate threat to public health or welfare or the

environment, Settling Respondents shall immediately take all appropriate action to.prevent, abate, or

mihimize such release or fhreat of release, and shall, in addition to complying with any applicable

notification requirements under the Porter-Cologrie Water Quality Control Act and Health and Safety
“Code, or any other law, immediately notify LARWQCB of such release or threatened release.

Article IX ‘
ACCESS AND NOTICE TO SUCCESSORS IN INTEREST

9.1 Commencing upon the date that any of Settling Respondents acquires fee title to the Property, and
thereafter, Settling Respondents that have fee title to the Property agree to provide to LARWQCSB, its
authorized officers, employees, representatives, and all other persons petforming response actions
contemplated by this Agreement under LARWQCB oversight, an irrevocable right of -access at all
reasonable times to the Property and to any other property to which access is required for the
implementation of response actions at the Property, to the extent: access to such other property is
controlled by any of Setfling Respondents. Until completion of implementation of the Remedial Action
Plan, LARWQCB and its authorized representatives shall have the authority to enter and move freely
about all areas at the Property at all reasonable times for purposes including, but not limited to:
inspecting records, operating logs, sampling and analytic data, and.contracts relating to the Property;
reviewing the progress of Seitling Respondents in carrying out the terms of this Agreement; conducting

__such tests-as LARWQCB. may deem necessary, and verifying the data submitted to LARWQCB by

Settling Respondents. Nothing in this Section is intended or shall'be construed to limit in any way the
right of entry or inspection that LARWQCB or any other agency may otherwise have by operation of any
law. ' ’ :

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

9.3 Upon sale or other conveyance of the Property or any part thereof, Settling Respondents shall require
~ that each grantee, transferee or other holder of an interest in the Property or any part thereof shall provide
access and cooperation to LARWQCB, its authorized officers, employees, representatives, and all other
persons performing response actions under LARWQCB oversight. Settling Respondents shall require
that each grantee, transferee or other holder of an interest in the Property or any part thereof shall
implement and comply with any Land Use Controls on the Property in connection with a response action
and not contest LARWQCB’s authority to enforce any Land Use Controls on the Property. '

9.4 Settling Respondents shall provide a copy of this Agreement to any current lessee or sublessee on the
Property, and any other party with rights to use the Property, as of the date any Settling Respondent
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acquires fee title to the Property. Settling Respondents shall also ensure that any subsequent leases,
subleases, assignments or transfers of the Property are consistent with this Agreement including, but not
limited to, this Article, Article V' (Work to be Performed) and Section 15.1 (Parties Bound).

" Article X
: NOTICE OF COMPLETION

10.1 When LARWQCB determines, after LARWQCB's review of Settling Respondents’ final report,
that all Work has been fully performed in accordance with this Agreement, with the exception of any
continuing obligations required by this Agreement, including compliance with Land Use Controls,
applicable laws, availability-of documents, or document retention as set out in Sections 15,8 :through
15.10 of this Agreement, LARWQCB will provide written notice to Settling Respondents. If
LARWQCB:determines that any such Work has not been completed in accordance with this Agreement,
LARWQCB will notify Settling Respondents, provide alist of the deficiencies, andrequire that Settling
Respondents modify the applicable work plan if appropriate in order to correct such deficiencies.
Settling Respondents shall implement the modified and approved Work Plan and shall submit a modified
Final Report in accordance with the LARWQCB notice. Failure by Setfling Respondents to implement
the approved modified Work Plan shall be a violation of this Agreement.

Article X1
CERTIFICATION

11.1 By entering into this Agreement, the Settling Respondents certify that to the best of their knowledge
and belief, they have fully and accurately disclosed to LARWQCB all information known to Settling
Respondents and all information in the possession or control of their officers, directors, employees,
contractors and agents which relates in any way to any Existing Contamination or any past or potential -
future release of hazardous substances, pollutants or contaminants at or from the Property and to their

" qualification for this Agreement. The Setthng Kes"pf)ﬁdénfs’;'&ﬂ?;OT’Céfti’fY"t'ha't’fCi the best of their——"""—

knowledge and belief they have not caused or contributed to a release or threat of release of hazardous
substances or pollutants or contaminants at the Property. If LARWQCB determines that information
provided by Settling Respondents is not materially accurate and complete, the Agreement, within the
sole discretion of the LARWQCB, shall be null and void and the LARWQCB reserves all rights it may
otherwise have against the Settling Respondents. B

Article XII
COVENANTS NOT TO SUE

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

12.2 LARWQCB’s Reservation of Rights. The covenantnot to-sue set forth in Section 12.1 above does
not pertain to ary matters other than those expressly specified in Section 12.1 (LARWQCB-Covenant
Not to Sue). LARWQCB reserves and this Agreement is without prejudice to all rights against Settling
* Respondents with respect to all other matters, including but not limited to, the following:

(a) claims based on a failure by a Setfling Respondent to meet any 1equ1rement of this Agreement;

() any liability resulting from past or future releases of hazardous substances, pollutants or
contaminants, at or from the Property caused or contributed to by Settling Respondents, its
successors, assignees, lessees or sublessees;

() any liability resulting from exacerbation by a Settling Respondent its, successors assignees,
lessees, or sublessees, of Existing Contamination;

(d) any liability resultlng from the release or threat of release of hazardous substances, pollutants or
contaminants, at the Property after the Effective Date of this Agreement, not within the definition
of Existing Contamination; :

(e) criminal hablhty,

® liability for damages for injury to, destruction of, or loss of natural resources, and for the costs of
any natural resource damage assessment incurred by agencies other than the LARWQCB;

(2) liability for transportation and disposal of hazardous substances or wastes after the Effective Date
.of this. Agreement by Settling Respondents or its successors-or assignees;

(h) hablhty for v101at10ns of 1ocal state or federal law or regulations;

) liability for any costs assomated with any response activities conducted by Setthn g Respondents .‘

_pursuant to this Agreement; and

) liability to respond to hazardous substances, pollutants or contaminants released or disposed of at
portions of the Superfund Site other than the Property and that affect the operation or
maintenance of the Glendale Operable Units extraction and treatment system or any subsequent
interim or final remedy selected by USEPA for the Glendale Operable Units.

12.3 Wathrespect io any claim or cause of action asserted by the LARWQCB, the Settling Respondent{s)
and/or its successors and assignees shall bear the burden of proving that the claim or cause of action, or
any part thereof, is attributable solely to Existing Contamination.

12.4 If any of Settling Respondents and/or any successor or assignee is determined, through adjudication
or the administrative or the regulatory processes, to have committed an act or omission after the Effective
Date for which the LARWQCB has specifically reserved its rights in Section 12.2(a) through (j) above,
such Settling Respondent (if it was so determined to have committed the act or omission), or the
particular successor or assignee that was determined to have committed the act or omission, shall be
Tiable for all enforcement costs including, but not limited to, litigation costs, incurred by the LARWQCB
in conjunction with that act or omission.

12.5 Nothing in this Agreement is intended as a release or covenant not to sue for any claim or cause of
action, administrative or judicial, civil or criminal, past or future, in law or in equity, which the
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LARWQCB may have against any person, firm, corporation or other ent1ty not a party to this
Agreement

12.6 Nothing in this Agreement is intended to limit the right of LARWQCB to undertake future response
actions at the Property or to seek to compel parties other than the Settling Respondents and/or any
successor and assignee to perform or pay for response actions at the Property, Nothing in this Agreement
shall in any way restrict or limit the nature or scope of response actions which may be taken or be

required by LARWQCB in exercising its authority under state and federal law. Settling Respondents

-acknowledge that GGRI is purchasing property where response actions may be required,

12.7 LARWQCB’s Reservation of Rights as to Unknown Conditions or New Information. The covenant
not to sue set forth in Section 12.1 does not apply (and LARWQCB reserves the right to seek
modification of this Agreement or to institute an action under federal or state law, or to take
administrative action against -any person), if previously unknown conditions are discovered or
information is received; in whole or in part, after the Effective Date, and these prev1ously unknown
conditions or this new information demonstrate that Settling Respondents or a particular successor-or
assignee is liable for the Existing Contamination for reasons other than that liability that may be incurred
solely by virtue of holding or acquiring an interest in the Property (as is expressly contemplated in
Section 12.1 above). This reservation shall apply only to that successor or assignee with respect to
whom such unknown conditions discovered hereunder pertain.

12.8 Settling Respondents’ Covenant Not to Sue. In consideration of the LARWQCB’s Covenant Not to
Sue set forthin Section 12.1 of this Agreement, the Settling Respondents hereby covenant not to sue and
not to assert any claims or causes of action against the LARWQCRB, its authorized officers, employees, or
representatives with respect to the Property or this Agreement, including but notlimited to: (i) any direct
or indirect claim for reimbursement from the Hazardous Waste Control Account, Hazardous Substance

__Account, or Hazardous Substance Cleanup Fund through California Health and Safety Code § 25375 or o
any other provision of law; (i) any claim against the State of California, including any department,

agency, or instrumentality of the State of California, under §§ 107 or 113 of CERCLA or § 7003 of
RCRA related to the Property, or (iii) any othet claims arising out of response activities at the Property,
including but not limited to nuisance, trespass, takings, equitable indemnity and indemnity under
" California law, or strict liability under California law, based on LARWQCB’s oversight activities or
approval of plans for such activities. This Covenant is made and given, effective upon execution by
* Settling Respondents of this Agreement and of a Notice by each successor and assignee, and does not
extend to or bind any other persons.

12.9 Settling Respondents’ Reservation of Rights. The Settling Respondents reserve, and this
Agreement is without prejudice to, actions against the LARWQCB based on gross negligence or willful
misconduct taken directly by LARWQCB, not including oversight or approval of the Seitling

Respondents’ plans or activities, that are brought pursuant to the Porter-Cologne Water Quality Control

Act, Hazardous Waste Control Account, Hazardous Substance Account, or Hazardous Substance
Cleanup Fund through California Health and Safety Code § 25375, CERCLA, or RCRA.

Article XTI
INDEMNIFICATION

13.1 The State of California, which is defined to include the LARWQCB and all other state agencies,
shall not be liable for any injuries or damages to persons or property resulting from acts or omissions by
Settling Respondents, or related parties specified in Section 15.1 (Parties Bound), in carrying out
activities pursuant to this Agreement. C
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13.2 Settling Respondents shall indemnify, save and hold harmless the State of California, its officials,
agents, contractors, subcontractors, employees and representatives from any and all claims or causes of
action arising from, or on account of, negligent or other wrongful acts or omissions of Settling
Respondents, their officers, directors, employees, agents, contractors, or subcontractors, in carrying out
actions pursuantto this Agreement. In addition, Settling Respondents agree to pay the State of California
- all costs incurred by the State of California, including but notlimited to attorneys fees and other expenses
of litigation, arising from or on account of claims made againstthe State of Californiabased on negligent
or other wrongful acts or omissions of Settling Respondents, S ettling Respondents’ officers, directors,
employees, agents, contractors, subcontractors and any persons acting on Settling Respondents” behalf or
under Settling Respondents’ control, in carrying outactivities pursuant to this Agreement, The State of
California shall not be held out as a patty to any contract entered into by or on behalf of Settling
Respondents or its agents in carrying out activities pursuant to this Agreement. Neither Settling
Respondents nor any such contractor shall be considered an agent of the ‘State of California.
13.3 The LARWQCB shall give Settling Respondents notice of any claim for which the LARWQCB
plans to seek indemnification pursuant to this Article and shall consult with:Settling Respondents prior to
- settling such claim.” Settling Responderits waive all claiims against the LARWQCB for damages or
reimbiirsement or for setoff of any payments made or tobe madeto the LARWQCB, arising from or on
account of any contract, agreement, or arrangement between Settling Respondents and any person for
performance of Work on or relating to the Property, including, but not limited to, claims on account of
construction delays.  In addition, Settling Respondents shall indemnify and hold harmless the
LARWQCSB with respect to any and all claims for damages or reimbursément arising from or on account
of any -contract, agreement, or arrangement between Settling Respondents and any person for
performance of Work on or relating to the Property, including, but not limited to, claims on account of
construction delays. :

Article XIV
. FORCE MAJEURE

* 14.1 Settling Respondents agree to perform all requirements of this Agreement within the time limits
established under this Agreement, unless the performance is delayed by aforce majeure. For purposes of
this Agreement, a force majeure is defined as any event arising from causes beyond the control of
Settling Respondents, or of any entity controlled by Settling Respondents, including but not limited toits
contractors and subcontractors, which delays or prevents performance of any obligation under this
Agreement and such effects could not have been prevented or avoided by the exercise of due care or
foresight. Force majeure does not include financial inability to complete the Work or increased cost of
performance. ' :

14.2 If any event occurs or has occurred that may delay the performance of any obligation under this
Agreement, whether or not caused by a force majeure event, Settling Respondents shall notify
LARWQCB orally within twenty-four (24) hours of when Settling Respondents first knew that the event
might cause a delay. Within two (2) days thereafter, Seitling Respondents shall provide to LARWQCB
in writing an explanation and description of the reasons for the delay; the anticipated duration of the
delay; all actions taken or to be taken to prevent or minimize the delay; a sthedule for implementation of
any measures to be taken to prevent or mitigate the delay or the effect of the delay; Settling Respondents’
rationale for attributing such delay to a force majeure event if it intends to assert such a claim; and a
statement as to whether, in the opinion of Settling Respondents, such event may cause or contribute to an
endangerment to public health, welfare or the environment. Failure to comply with the above
requirements shall preclude Settling Respondents from asserting any claim of force majeure for that
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event for the period of time of such failure to comply and for any additional delay caused by such failure.

IFLARWQCB agrees that the delay or anticipated delay is attributable to a force majeure event, the time
for performance of the obligations under this Agreement that are affected by the force majeure event will
be extended by LARWQCSB for such time as s necessary to. complete those obhgat1ons -An extension-of
thetime for performance of the obligations affected by the s force majeure event shall not, of itself; extend
the time for performance of any other obligation. IfLARWQCB agrees that the delay is attributabletoa
force majeure event, LARWQCB will notify Settling Respondents-in writing of the length of the

extension, if any, for performance of the obligations affected by the force majeure-event. IfLARWQCB \

does not agreethat the delay or anticipated delay has been ot will be caused by a force majeure event,
LARWQCB wﬂl notify Settling Respondents in writing of its decision.

14.3 If Settling Respondents elect to invoke the dispute resolution procedures set forth in Article XVI
(Dispute. Resolution), Settling: Respondents shall do so no later:than fifteen (15).days after receipt of
LARWQCB’s notice. In -any such proceedmg, Settling Respondents shall have the burden of
demonstrating by a preponderance of the evidence that the delay oranticipated delay has been or will be
caused by a force majeure event, that the duration of the delay or the extension sought was or will be
~ warranted under the circumstances, that best efforts were exercised to avoid and mitigate the effects of
the delay, and that Settling Respondents complied with the requirements of Sections 14.1 and 14.2
above. If Settling Respondents carry this burden, the delay atissue shall be deemed notto be a Vlola‘uon
by Settling Respondents of the affected obligation of this Agreement. :

Article XV -
GENERAL PROVISIONS

15.1 Parties Bound. This Agreement s shall apply to and be binding upon the LARWQCB, and shall
apply to and be binding upon the Settling Respondents and their officers, directors, agents, employees,

_contractors,-consultants, receivers, trustees,.successors..and.-assignees, including but not limited fo .

individuals, partners, and subsidiary and parent corporations, and upon atry successor agency of the State
of California that may have responsibility for and jurisdiction over the subject matter of this Agreement.
The LARWQCB’s Covenant Not to Sue in Section 12.1 shall apply to Settling Respondents” officers,

* directors, or employees, to the extent that the alleged Lability of the officer, director, or employee is :

based on its status and in its capacity as an officer, director, or employee of a Settling Respondent, and
not to the extent that the alleged hablhty arose independently of the alleged liability of the Settling
Respondents.

15.2 Project Coordinator. The work perfonned pursuant to this Agreement shall be under the direction
and supervision of a qualified project coordinator, with expertise in hazardous substance site cleanup.
The Settling Respondents shall submit: a) the name and address of the project coordinator; and b) in
order to demonstrate expertise in hazardous substance site cleanup, the resume of the coordinator. The
Settling Respondents shall promptly notify LARWQCB of any change in the identity of the Project
Coordinator. All engineering and geological work shall be conducted in conformance with applicable
state law, including but not limited to, Business and Professions Code §§ 6735 and 7835,

15.3 Disclaimer, This Agreement in no way constitutes a finding by LARWQCB as to the risks to human
health and the environment which may be posed by contamination at the Property or the Superfund Site
nor constitutes-any representation by LARWQCB that the Property or the Superfund Site is fit for any
particular purpose.

15.4 Payment of Costs‘ If Settling Respondents fail to comply with the terms of this Agreement,
including, but not limited to, Article V (Work to be Performed) and Article VII (Costs and Payment of
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Costs) of this Agreement, they shall be liable for all litigation.and other enforcement costs incurred by
the LARWQCB to enforce this Agreement or otherwise obtain comp]iance

15.5 Notices and'Submissions. Allnotices, documents and communications required to be given under

this Agreement, unless otherwise specified herein, shall be sentto the respective parties atthe following
addresses in a manner that produces a record of the. sendlng of the notice, document or communication
such as certified mal, ovenught delivery service; facsimile fransmission o courier hand delivery service:

 LARWQCB:

With a copy to:

Settling Respondents

GGRI:

RGC:

Los-An geles Regmnal Water Quality Control Board
" Attention: Executive Officer
320 West 4" Street, Suite 200

~ Los Angeles, California 90013

Jennifer L. »Ford}}ce,;Esq.

Office of Chief Counsel

State Water Resources Control Board
1001 I Street, 22nd Floor
Sacramento, California 95814

Glendale/Goodwin Realty I, LLC
c¢/o Ralphs Grocery Company
Attention: Legal Department
1100 West Artesia Boulevard
Compton California 90220

The Kroger Co.

Attention: Law Department

1014 Vine Street

Cincinnati, Ohio, 45202-1100

‘Ralphs Grocery Company
Attention: Legal Department
1100 West Artesia Boulevard
Compton, California 90220

In each instance as to Settling Zuber & Taillien LLP

Respondents, with a copy to:

777 S. Figueroa Street, 37th Floor
Los Angeles, California 90017
Attention: Patrick Del Duca, Esq.
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USEPA: Lisa Hanusiak
Remedial Project Manager
Superfund Division, California Site Cleanup Section 3, Reglon 9
‘U.S. Environmental Protection Agency
75 Hawthorne Street-(SFD-7-3)
San Francisco, California 94105

15.6 Communications. All approvals and decisions of LARWQCB made regarding submittals and
notifications will be communicated to Settling Respondents in writing by the Executive Officer-of the
LARWQCB, or her/his designee. No informal advice, guidance, suggestions or comments by
LARWQCB regarding reports, plans, specifications, schedules or any other writings by Settling

‘Respondents shall be construed to relieve Settling Respondents of the obligation to obtain such formal

approvals.as may be required.

15.7 LARWQCB Review and Approval If LARWQCB determines that any report, plan, schedule or
other document submitted for approval pursuant to this Agreement fails to comply with this Agreement
or fails to protect public health or safety or the environment, LARWQCB may:

(a) modify the document as deemed necessary and approve the document as modified; or

() return comments to Settling Respondents W1th recommended changes and a date by which
Settling Respondents must submit to LARWQCB a revised document incorporating the
recommended changes. s

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

Agreement. Any noncompliance with these modifications or dnectwes shall be deemed a failure or -
. refusal to comply with this Agreement. .

15,8 Compliance with Applicable Laws. Seitling Respoildents shall carry out this AgTeement in
compliance with all applicable state; local, and federal laws, regulations and requirements including, but
not limited to, requirements to obtain permits and to assure worker safety. '

15.9 Sampling, Data.and Document Availability. Settling Respondents shall permit LARWQCB and its
authorized representatives to inspect and copy all sampling, testing, monitoring or other data generated
by Settling Respondents or on Settling Respondents’ behalf in any way pertaining to work undertaken
pursuant to this Agreement. Setiling Respondents shall submit all such data upon the request of
LARWQCB. Copies shall be provided within seven (7) days of receipt of LARWQCB’s written request.

Settling Respondents shall inform LARWQCB at least seven (7) days in advance of all field sampling
under this Agreement, and shall allow LARWQCB and its authorized representatives to take duplicates
of any samples collected by Settling Respondents pursuant to this Agreement. Settling Respondents
shall maintain a central depository of the data, reports, and other documents prepared pursuant to this
Agreement.

15.10 Document Retention. Settling Respondents agree to retain and make available to LARWQCB all
business and operating records, contracts, data, studies, investigations, reports and other documents
relating to the Work to be performed at the Property pursuant to Article V (Work to be Performed) of this
Agreement for a minimum of ten (10) years after the conclusion of all activities under this Agreement. If
LARWQCB requests that some or all of these-documents be preserved for a longer period of time,
Settling Respondents shall either comply with that request or deliver the documents to LARWQCB, or
permit LARWQCB to copy the documents prior to destruction. Settling Respondents shall notify
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| LARWQCB in writing, at least six (6) months prior to-destroying any documents prepared pursuant to
this Agreement, and shall provide LARWQCB with an opportumty to copy any documents at the
- expense of LARWQCB

.. 15.11 Additional Actions. By entering into this Agreement, LARWQCB does not waive the nght to take
any further actions authorized by law.

‘ 1512 Extensmn Requests. If Setthng Respondents are unable to perform any activity or submit any
document w1th1n the time required under this Agreement, Settling Respondents may, prior to expiration
of thetime, request an extension of the time in writing. The extension request shall include a justification
forthe delay. Allsuchrequests shall' bein advance of the date on which the activity or document is due.

15.13 Extension Approvals. If LARWQCB- determines that good cause exists for an extension, it will
grant the request and spe01fy anew schedulein writing. Settling Respondents shall comply with the new
schedule 1ncorporated in this Agreement.

15.14 evelablhg. The requirements of this Agreement are severable, and Settling Respondents shall
comply with each and every provision hereof, notwithsta’nding the effectiveness of any other provision.

15.15 Incorporatlon of Plans, Schedules and Reports. All plans, schedules, reports, specifications and
other documents that are submitted by Settling. Respondents pursuant to this Agreement are incorporated

. in this Agreementupon LARWQCB’s approval or as modified pursuant to Section 15.7 (LARWQCB
Review and Approval) and shall be implerﬁented’ by Settling Respondents. Any noncompliance withthe
documents ineorporated in this Agreement shaﬂ be deemed a failure or refusal to comply with this
Agreement.

15.16 Modifications. This Agreement may be amended in writing by mutual agreement of the Parties.
Any amendment to this Agreement shall be effective upon the date the modification is 31gned by
S *LARWQCB and-shall-be deemed- mcorpor‘tted in-this-Agreement:— R

15.17 Time Periods. Unless otherwise specified, time periods begin from the Effective Date of this
Agreement and “days” means calendar days.

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

15.19 Counterparts. This Agreement may be executed and delivered in any number of counterparts, each -
of which when cxecuted and delivered shall be deemed to be an original, but such counterparts shall
together constitute one and the same document.

15.20 Third Party Actions. In the event that the Settling Respondents are a pany to any suit or claim for

damages or contribution relating to the Property to which LARWQCB is not a party, the Settling

Respondents shall notify LARWQCB in writing within ten (10) days after service of the complaint in the

third-party action. Settling Respondents shall pay all costs incurred by LARWQCB relatmg to such
 third-party actions, including but not limited to responding to subpoenas.

15.21 Governing Law. Th.lS Agreement shall be construed and governed by the Jaws of the State of
California. : ‘

15.22 Transfer. Notwithstanding any other provisions of this Agreement, all of the rights and benefits
conferred upon Settling Respondents under this Agreement may be assigned or transferred to any person
pursuant to Section 15.23 (Notice of Transfer). In the event of an assignment or transfer of the Property
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or an assignment or transfer of an interest in the Property, the Settling Respondents shall continue to be
bound by all the terms and conditions, and subject to all-the benefits, of this Agreement.

15.23 Notice of Transfer, Prior to- or snnultanebus with any assignment orransfer of fee title:to the "

Property, occurring after the-date Settling Respondents acquire fee title to. the Property, the assignee or

transferee shall as a precondition to receiving the benefit of the LARWQCB’s Covenant Not to Sue,
execute a written instrument in the form attached hereto as Exhibit F (Notice of- Pr operty Transfer-and
Covenant Not to Sue) which shall accompany each purchase relating to the Property.

15.24 Article and Section Headmgs, Headings at the beginning of each- Article -or Section of this
Agreement are solely for the eonveniencelof‘ the Parties and are not a part of the Agreement.

15.25 Representative Authority, Each undersigned representative of the Parties to this Agreement
certifies and represents that she or he is fully authorized to enter into the terms and condmons of this -
Agreement and to execute and legally blnd such party to this Agreement,

15.26 Exhibits. All exhibits attached to this Agreement are incorporated herein by this reference. The
Exhibits include: Exhibit A (Legal Description of Property), Exhibit B (Assessor’s Parcel Map of
Property), Exhibit C (Conditional Apploval Letter), Exhibit D (Remedial Action Plan Approved by
LARWQCB), Exhibit E (Schedule), Exhibit F (Notice of Property Transfer and Covenant Not to Sue),
Exhibit-G (Corporate Guarantee), and Exhibit H (Letter from Chief Financial Officer).

Article XV1 \
“DISPUTE RESOLUTION

16.1 Unless otherwise expressly provided for in this Agreement, the dispute resolution procedures of this
Article shall be the exclusive mechanism for resolving disputes arising under this Agreement.
LARWQCB and Settling. Respondents shall attempt to resolve any disagreements concerning this

~Agreement expeditiously-and-informally-H-LARWQCB-contends- that-Settling Respondents are-ip—————"

violation of this Agreement, LARWQCB shall notify Settling Respondents in writing, setting forth the
basis for its position. Settling Respondents may dispute LARWQCB’s position pursuant Section 16.2.

16.2 If Settling' Respondents dispute LARWQCB’s position with respect to Settling Respondents’
compliance with this Agreement or object to any LARWQCB action taken pursuant to this Agreement,
including billings for Oversight and/or Response Costs, Settling Respondents shall notify LARWQCB in
writing of their position unless the dispute has been resolved informally. LARWQCB may reply, in
writing, to Settling Respondents’ position within thirty (30) days of receipt of Setfling Respondents’
notice. LARWQCB and Settling Respondents shall have thirty (30) days from LARWQCB’s receipt of
Settling Respondents’ written statement of position to resolve the dispute through formal negotiations
(the “Negotiation Period”). The Negotiation Period may be extended at the sole discretion of
LARWQCB. Such extension may be granted orally but must be confirmed in writing.

16.3 Any agreement reached by the Parties pursuant to this Article shall be'in writing and shall, upon
signature by both Parties, be incorporated into and become an enforceable part of this Agreement. Ifthe
Parties are unable to reach an agreement within the Negotiation Period, a LARWQCB management
official at the Assistant Executive Officer level or-higher will review the dispute on the basis of the
Parties’ written statements of position and issue a written decision on the dispute to Settling
Respondents. LARWQCB?’s decision shall be incorporated into and become an enforceable part of this
Agreement. Settling Respondents’ obligations under this Agreement shall not be.tolled by submission of
any objection for dispute resolution under this Article. Following resolution of the dispute, as provided
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by this Article, Settling Respondents shall fulfill the requirement that was the subject of the dispute in
accordance with the agreement reached or with LARWQCB’S decision, whichever occurs.

In witness whereof, the Parties execute this A greement The Effective Date of this Agreement shall be
the last date set forth below.

IT1S SO AGREED:

CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD,
LOS ANGELES REGION

By: Mé / naen | Date;: ,Se,in;(: Iy, 2ol

Samuel Unger
Executive Officer, LARWQCB

IT IS SO AGREED:

SETTLING RESPONDENTS
Glendale/Goodwin Realty I, LLC,
an Ohio limited liability company

By: Ralphs:Grocery Company, an Ohio
- corporation and its solgfmember

1,
By: v/ ﬁ%{ AA—— Date: ‘T/ ‘f A
Paul Heldman
Vice President and Secretary

Date: ? /7///

Ll

Paul Heldman
Executive Vice President

Ralphs Grocery Company, an Ohio corporation

Paul Heldman
Vice President and Secretary
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Exhibit A Legal Description of ‘Prgdpertv

The land situated in the City of Los Angelés County of Los Angeles State of California, as follows:

THAT PORTION OF LOT 16 OF THE RIVERDALE TRACT, AS: PER MAP RECORDED IN BOOK
54 PAGE 41, MISCELLANEOUS RECORDS OF SAID: COUNTY DESCRIBED AS FOLLOWS:

BEG]NN]N G AT-A POINTIN THE NORTHERLY LINE OF GOODW]N AVENUE (FORMERLY
OAKDRIVE), AS NOW ESTABLISHED 50 FEET WIDE, AS SHOWN ON MAP:OF TRACT NO.
644, AS PER MAP RECORDED IN BOOK 15 PAGES 198 AND 199 OF MAPS, IN THE OFFICE

- OF THE COUNTY RECORDER OF SATD COUNTY, ‘DISTANT THEREON WEST PARALLEL

WITH THE SOUTHERLY LINE OF SAID LOT 16, 555.04 FEET FROM THE EASTERLY LINE OF
SAID LOT 16, SAID EASTERLY LINE BEING THE SOUTHWESTERLY LINE OF THE

SOUTHERN PACIFIC RATLROAD COMPANY SRIGHT OF WAY; THENCE FROM SAIDPOINT

OFBEGINNING NORTH 22°50'WEST PARALLELWITH SAID EASTERLY LINE OF SAID LOT
AND SAID RIGHT OF WAY LINE 431,97 FEET, MORE ORLESS, TO THE SOUTHERLY LINE
OF THAT CERTAIN 17 FOOT STRIP OF LAND CONVEYED TO SAID S OUTHERN PACIFIC
RAILROAD COMPANY BY DEED RECORDED INBOOK 4036 PAGE 102, OFFICIAL RECORDS
OF SAID COUNTY; THENCE WEST ALONG SAID SOUTHERLY LINE 109 FEET; THENCE

-SOUTH 22° 50" EAST PARALLEL WITH SAID EASTERLY LINE OF SAID.LOT AND SAID
SOUTHWESTERLY RIGHT OF WAY LINE 431.97 FEET, MORE OR LESS, TO SAID
'NORTHERLY LINE OF GOODWIN AVENUE; THENCE EAST THEREON 109 FEET TO THE

POINT OF BEGINNING.




Exhibit B Assessor’s Parcel Map of Property
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Exhibit C Conditional Approval Letter

"\ Cahf@rma Reglonal Water Quality Control Board

TLos Angeles Region

Recxplcnt of the 2001:Enyi T 'j sShij Awnr‘ri i om Keep Caltfornia Beautiful .
Linda:§: Adams . | 320 W.4th; St\eet, Suite 200, LosAngeles, Califorma 96613 Arnold Schyarzenegger
Agengy Secretary Phoue (213) 576~6600 "FAX(213) 57646640 ~ Interniet Address: ‘ttp/Aveav, waterbnards ¢a,goviiosingeles “Goveror

'_ Novemiber 1, 2010

Ms. Alice C. Clarno; EA, ATA -
The Spmto FarmlyTrust

1801 South Myrtle Avenue, Suite H,
Monrovia, Californiad 91016-4800°

CONDITIONAL APPROVAL OF RALPHS REMEDIAL ACTION PLAN CLEANUP AND -
BA ' NO. R4-2003-0038-R FOREXCELLO PLATING COMPANY INC., 4057

» 'GOODWHSI AAVENUE,‘ LOS ANGELES, CALIFORNIA (SITE ID'NO. 2040209; FILE NO.

113.5243)
Dear Ms. Clarno:

The California Regional Water Quality Control Board, Los Angeles Region (Regional Board) is the
public-agency with primary responsibility for the protection of groundwater and sirface water quality for
all benshicial uges Wlﬂ’lln major portions of Los Angeles a and Véntira Goun_t;;_ s,-including the referenced
sﬂ:e

On Beptembei 30, 2010 the Regional Board received a technical report [Remedlal Action Plan {RAP)]
entitled “Remedial Action Plan The Spirite Family Trust Parcel, 4057 and 4059 Goodwin Avenue,

{ucluding The Former Excello Plating €o., Ine., Eacility), City of Los Angeles, Couynty of Los Angeles,

Culifornia.” ‘The RAP was prepared and §ibmitted by Kleinfelder (Klemfeldcr), the envxronmcntal
consultant to the Ralphs: Groccry Company. (Ralphs).

The RAP was reviewed by the Regional Board and the United States Envn‘onmentﬂ Protechon Agency
Region IX (USEPA) and a Tist of comments was provided to you ifi 2 letter dated Aptil 29, 2010, On Tuly
14, 2010, Kleinfelder sbrmitted a “draft” thatrix table of responses to thisTist of comments, And-on July 29,
2010 ahd Aupugt 24, 2010 conference. calls were vonducted between the Regiondl Board, USEPA, and
Klemtelderlto resolye the list of comments. All comments were resolved and ion September 16, 2010 the
final matrix table of responses was submitted to the Regional Board and USEPA, This final matrix table
was approved bythe Regmna] Board and USEPA,; therefore the finil RAP was sublmtted on. September 30,
2010,

- Based on the Regmnal Board’s and USEPA’s review the final RAP is condmonally approved prowded

the work is completed as specified in the final RAP. You are required to submit a final report to the
Regional Board to summarize the results and findings from the implementation of the RAP by January
22, 2014, which is the date propesed in the schedule depicted in the final RAP.

Regional Board staff must teceive a 1-week notification prior to the commencement of field activities in
order to pr OVlde regulatory oversight. - .

Calzfor)zm Environmental Protectzon Agency

Q-t’ Recycled Paper ’ ’
Our mission is.to preserve.and enthance the-guulity, of Callfornia’s water :esaurces Jor the benefil of present and fitture generations.



Ms; Alice C. Clarno o o2 ' Nevember 1, 2010
The Spif'ito Pamily Trust 4

‘49", un Vi
plan. (techmcai wport) suoh as soﬂ bormgs soﬂ gas bormgs and/or well

aotually sup ervfsed or persona]ly oonducted all the woﬂc assocaated w1th the prOJec’c;

port should be deve oped followmw the Regwnal Board s Guidelines for Report Submittals
; ) dobe® “pdf”
] be subrmﬁted

htipslivrww. waterboards cil ocvllosanceles/Water 1ssues/programs/remedlaﬁon/Bom d. SGV-

SFVCleanupPl ooram Sept2008 QAPP pdf

BN

The ﬁnal report is requlred 10 be submitted under the CWC Section 13350. Please note that effective
immiediately, the Regiorial Boatd requires you fo include a petjury statement in all reports submitted

“I [name] do heteby declare under penalty of petjuty under the laws. of the:State of: Califoriifa, that I

o0 et in-the reports described herem and that the information contained in. [title and.date of
report], is true and correct, and that this declaration was exeouted in [city and. State] on [date].”

Asa rennnder and pursiiant to Section 13350 of the California Water Code, faﬂure t6 submit the required
techmoal Teports by the due dates specified may vesult 11 admifnistrative civil liability penalties being
assessed by the Regional Board, in an amount up to five thousand dollars ($5,000) per day for each day
the technical reports are not received.

California Environmental Protection Agency

~ v 'D
: ] %€ Recycled Paper - )
Ouranission s to preserve and erhance the quality of Galiforiitals water résources for the benefit.of present and future generations.

C-2

nd 0. The perjury statement shall"be signed by -senior persomne] | of “che Splrlto Famlly Trust
“Tnota consultan@ The statement shall'be in the following format: )

| for the Spirito Family Trust, that T atn auithiorized to attest to the verasity of the information -




Ms. Alice C, Clarno , 3. - November1,2010.
Thie Spirito Famiily Trujs-t ’ : :

If you have any questions regarding this matter, please call M, La v Moore at (213) 576:6730 ox
email at Imoore@w*lterboards aagoy or J eﬁrey Hu at (213) 576+ 6736 or -email at
rghu@watexboards:ca.? O,

Smcere;ly,.

: ,Executwe Offloer

cer Ms J qnmfer Fordyce, ‘Ofﬁce of ChlefCounsel State Watm Resources Oontrol Board

Ms \Kclly Manhe1n1er 'USEPA"’Superﬁmd Dmsmn, Regwn ]X San Franolsco '
Mr Fred Schauﬂer, USEPA Superfund D

Is, A

Mt Robert McKmney, Toos A.ngeles Department of Watez &Power
- Vir. Thomas Erb, Tios AngelesDepartment of Wiiter & Power

Mr Lelghton Fong; City-of:Glendale

M. Bill ity of Burbank Water Supply Departnient

Ms Pa‘mc‘ Bﬂgm Los Angeles City Attorney Office

M. ¥Vaughn Minassian, T8 Angeles. City Attorney Office

. Mz, Daniel Klier, Law Offices of Daniel Klier; Esq. _ . ;
M. Peter Niemiso, Law Offices of Péter Niemtiec, Bsq. e

M. ‘atnck Dél Duca, Ziber & Taillien LLP

California ;Envz‘mmizenml Protection Ageicy

Qc? Recycled Paper
P
Our wiission is to preserve and énbance the guality of California’s water resourcesforthe benefit.of present.and future generations.
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Exhibit D Remedial Action Plan 'Conditionaﬁv Approved by LARWOCB

- An-electronic PDE copy of the Remedial Action Plan condltlonally approved by the LARWQCB 18
mcluded on-the attached compact disc (CD).

- A paper copy.of the Remedial Action Plan conditionally approved by the LARWQCB is contained
in the LARWQCB’s official fﬂes and may be Vlewed and/or obtained by contactmg the LARWQCB
‘at the following address or phone numiber:

~ Los Angeles Regional Water Quality Control Board '

320 West 4™ Street, Suite 200
Los Angeles, Cahforma 90013
Phone:(213) 576-6600. ‘

D-1




Exhibit E Schedule

~ The schedule which follows is subject to the following:

General Premises:
1. Scope of work, assumptions, and goals for remedial activities descnbed in the Remedial Action Plan
(RAP) apply.

2. Remediation of the Property is not intended to address groundwater contamination.

3. All.groundwater: contamination is bemg addressed by USEPA. through Federal Superfund proceedings

that include the Glendale Seuth Operable Unit (GSOU) of the San Fernando Valley Superfund Site.

4, Inorgamc constltuent of concern (COC) addressed by the RAP is hexavalent chrormum (Cr6+) n
onsite soil.

5. Organic COCs addressed by the RAP are: perohloroethylene (PCE) and trichloroethene (TCE) in onsite
soil-and soil vapor.

6. Waste Discharge Requlrements (WDR) permit will be issued prior to acquisition of title to the
Property by one or more of Settling Respondents, and at least 6 weeks prior to scheduled start date of the
large-diameter auger in-situ chemical reduction (LDA/ISCR) field pilot test.

7. LDA/ISCR Pilot Test Work Plan (WP) will be approved by Los Angeles Regional Water Quality
Control Board (LARWQCB) prior to acquisition of title to the Property by one or more of Settling
Respondents.

8. Soil Vapor Extraction (SVE) Pilot Test WP will be approved by LARWQCB prior to acqmsmon of

‘tlﬂe to the Prope1 ty. by one or more of Settling Respondents

9. A deed restriction agamst the Property, referred to as a Covenant and Environmental Restriction on

Property (CERP), will limit future use to commercial/industrial.

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

Well Abandonment Scope and Premises:

1. LARWQCB will approve the Well Abandonment WP at least 2 weeks prior to scheduled field work
start date.

2. LARWQCB drilling field work notification process and submittal of HASP for review can be
completed within 1 week.

3. County of Los Angeles Department of Public Works, Environmental Health (DEH) to approve well

abandonment permits within 1 week of submittal.

4. Two on-site groundwater monitoring wells (MW2 and MW?)) atthe Property can be abandoned within
2 weeks prior to building demolition.

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

6. Contingency of 2 weeks included in the schedule for factors such as permitting, weather, and/or
equipment related delays. :




Hazardous Building Material Abatement and Building Demolition Scope and Premises:

1. South Coast Air Quality Management District (S CAQMD) Notification p1ocoss can be completed in
2 -weeks.

2. Hazardous building materials abatement can be completed within 4 weeks following completion:of the
above SCAQMD notification period. ,

3. LARWQCB will approve Bulldmg Demolition WP within 4 -weeks of receipt (and at least 3 weeks
prior to scheduled start date of demolition, to allow for proper notifications).

- 4.Cityof Los Angeles will approve the Buildin 1g Demolition permit application within 1 Week of receipt

5. No additional impacted onsite soils will be encountered in shallow onsite soils during demohhon of
the buﬂdlng

7. Hazardous building materials closeout documentation will be completed within 6 weeks of compleﬂon
of building abatement.

8. Wells MW-2R and MW-3R can be installed and redeveloped within 2 weeks followmg building
demolition. :

9. Contingency of 8 weeks included in the schedule for faotors such as perrmttmg, weather, and/01
equipment related delays.

LDA/ISCR and Cap Installation Scope and Premises:

1. The Property-specific cleanup goal for Cr6+ in onsite sail is 5.6 milligrams per kilogram (United
States Environmental Protection Agency [US EPA] Industrial Regional Screening Level [RSL] for Cro+
in soil). '

2. The lateral and vertical extentof Cré-+impacted onisite soil has a surface area of approximartely 3,8 OO' o

square feet and will be treated with LDA/ISCR.
3. The depth to which LDAs will be advanced will vary, and will be as deep as 45 feet below grade.

4. The approximate volume of onsite soil that will be treated is 5,800 cubic yards, including 20-perceﬁt
overlap of 8-foot diameter LDAs.

5. LDA/ISCR plans and speolﬁc'mons will only be submitted to LARWQCB for review and approval
prior to implementation.

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

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

8. LDAV/ISCR field pilot test can be completed in 4 weeks.

9. LDA/ISCR Field Implementation will achieve cleanup goals within 12 weeks.

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

- tons)

11. Swell material will require offsite disposal. |




_ 12. Calcium pelysulfide (CaSx) application rate/reaction time will correlate with bench scale test results
which suggested that reaction of CaSx with Cro6+for conversmn t0:Cr3+ in soil would be complete in
less than 24 hours, ‘

13, LDA g, and equlpment demobilization, and site restoration can be completed within 5 weeks
following. completlon of LDA drilling.

14. LDA/ISCR Closeout Reporting can be completed within 2 months following LDA/ISCR field
act1v1t1es

15. An. envmeered cap will be mstalled subsequent 1o complehon of IDAACSR and cemient stabilization,
which will be performed as part of the site restoration activities,

16. Contingency ‘of 8 weeks included in the schedule for factors such as permitting, weather and/or
-equlpment related delays

SVE Pllot Test/. &M/Rebound Testing Scope and Premises:
 1.SVEand observauon (OBS) wells will not requn:e permits from the DEH.

2. SVE, with adsorptlon of PCE and TCE by vapor~phase granular activated carbon (VPGAC) will be
conﬁnned as an effective technology (during pilottesting) -

3. SVE pilot testing will confirm an effective radlus of mﬂuence of 60 feet.

4. Contaminated groundwater upgradient of the Property will.continue to migrate beneath the Property
~ for many years, and will continue to be a source of impact to the vadose zone beneath the Property until
after the off-site sources are rernediated

5. Volatile organic compounds (VOCs) will be removed from the shallow vadose zone (less than 25 feet

_below grade)-to.the-practical limits.of the.applicable SVE technology, — oo

6. Goals for PCE and TCE in soil vapor are the commercial/industrial California Human Health
Screening Levels (CHHSLs) (1.77 ug/L and 0.603 pg/L, respectively).

7. A mobile SVE system, having a various locations permit from SCAQMD, will be used to pe1form the
SVE pilot test.

8. SVE pilot test wells can beinstalled within 3 weeks.

9. An SVE piiot test, vacuum step test, and constant rate.test can be performed i1 day.
10. SVE pilot test and calculations can be completed in 3 weel<s. |
11. SVE system design can be completed in 3 weeks.

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

13. Normal SVE system startup and normal operations and maintenance (O&M) will be perforrned for

52 weeks.
14. A site-specific SCAQMD permit will be approved prior to the end of 12 months normal O&M.
15. Duration of SVE system rebound testing O&M will not exceed 2 months.

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

17. Closeout reporting can be completed within 2 months following completion of field activities.
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18. Contmgenoy of an additional 2 weeks mcluded in the schedule for factors such as permitting,
weather, and/or equlpment related delays. :

Post—Remed1al Fleldwork and Rlsk Assessment Scope.and Premises:

1.0One baselme groundwater momtonng and anal yses event: per LARWQCB General WDR Permit No.
R4-2007- ()019 will be: performed following mstallatlon of momtormg Wells MW-2R and- MW -3R.

2.One year of quarterly groundwatel ‘monitoring, analyses and four: quartetly reports per LARWQCB
General WDR Permit No. R4-2007-0019, will be performed during -and following completion of
LDA/ISCR ﬁeld activities.

3. Soil Vapor Survey (SVS)? WP can be prepared and submitted within 4 weeks after initiation.
4, LARWQCB W111 review and approve SVS WP within 4 weeks of submittal,

5.LARWQCB SVS field work notification process and submittal of HASP can be completed within 1
week.

- 6.SVS fleld Work can, nbe completed within 4 weeks.

7. Preparation of an' HHRA based on SV results for res1dual concentrations of PCE and TCE in soil
vapor can be. completed in 9 weeks.

8. Abandonment of 7' SVE/OBS wells and 6 GW monitoring wells will be completed in 4 weeks. The
abandonment of the 6 GW monitoring wells will be determined by USEPA.

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

10. Contingency of 2 weeks included in the schedule for factors such as permitting, weather, and/or
equlpment related delays

'Post-Remednl Closeout Documents Scope and Premises:

1.A Property~spec1ﬁc HHRA for residual concentrations of Cr6+ in onsite soil is not included in the
RAP because it is assumed that risk-based cleanup goals will be achieved durmg LDA/ISCR field
implementation.

2. A closeout report will be prepared and subrmtted to LARWQCB upon completion of RAP
implementation.

3. Contingency of 6 weeks included in the schedule for delays to receipt of analytical data reports, and
preparation of attachments to the closeout document. '
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Exhlblt i Notlce of’ Property Transfer and Covenant not to Sue

On , 2011, ' (the “Undermgned”) ‘became.an
Ownér [Holder ofa Property Interest] of the real property described in Annex A (Legal Description of
Property) located in the City-of Los Angeles, County of Los Angeles, State of California, ‘bearing the
street addresses 4057 and 4059 Goodwin Avenue and referenced as Assessor Parcel Number 5593-020-
020 (the “PrOperty”) Caprtalrzed d terms not defined herein shall have the meaning ascribed to'them in
‘the Agreement (her einafter deﬁned) ‘

1. The Undersrgned by signing below, verifies that it has read the Prospective Purchaser Agreement and
Covenant Not to Sue (the “Agreement”), LARWQCB SCP File No. 113. 5243;

2. The Undersigned understands ands agrees that'Section 12.1 of the Agreement cont'ains .aLARWQCB
Covenant not to pursue enforcement actions against the Owner of the Property (the: “LARWQCB :
Covenant”).

3. The Undersigned also understands and agrees that it may enjoy the benefits of- the LARWQCB
Covenant only if the’ Undersrgned covenants not to sue the LARWQCB pursuant to the covenant set
forth in Section 12.4 of the Agreement.

4. The Undersigned further understands and agrees that its right to rely upon and benefit from the
LARWQCB Covenant is expressly subject to and conditional upon its own, and -only its' own,
compliance with its obligations under the Agreement, including all exhrbrts attachments, and append1ces
thereto. :

Submittals to the Undersigned, pursnant to Section 15.5 of the Agreement, shall be addressed as follows:

[Company, Street Address, Crty, County, State, er Code]

-——[F elephone/Fax/Emaﬂ] e e

The Undersigned, by signing below, verifies that: '(ij it is aware that hazardous substances have been
found within the boundaries of the Property, and (ii) such condition renders its interest in the Property
subject to the Agreement and to-all applicable laws and regulations of the State of California.

The Undersigned, by signing below, certifies that she or he is fully anthorized to enter into the terms and
conditions of this Notice and to execute and legally bind the Owner to this Notice.

[Name of person authorized to sign on behalf of Owner] " Date
[Title] ‘

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

Los Angeles Regional Water Quality Control Board
Attention: Executive Officer ‘

320 West 4™ Street, Suite 200

Los Angeles, California 90013

This Notice shall be effective three (3) business days after deposit in the mail if mailed by United States
mail, postage paid, certified mail return receipt requested.
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* ANNEX A: LEGAL DESCRIPTION OF PROPERTY

T-he land situated in the City of Los Angéles County of Los Angeles, State of California, as follows:

 THATPORTION OFLOT 16 OF THE RIVERDALE TRACT, AS PER MAP RECORDED INBOOK
54 PAGE 41, MISCELLANEOUS RECORDS OF SAID COUNTY, DESCED AS FOLLOWS

BEGINNING AT A POINT IN THE N ORTHERLY LINE OF GO ODWIN AVENUE (F ORMERLY
OAK DRIVE), AS NOW ESTABLISHED 50 FEET WIDE, AS SHOWN ON MAP OF TRACT NO,
644, AS PER MAP RECORDED IN BOOK 15 PAGES 198 AND 199 OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, DISTANT THEREON WEST PARALLEL
WITHTHE SOUTHERLY LINE OF SAIDL.OT 16, 555,04 FEET FROM THE EASTERLY LINE OF
SAID LOT 16, SAID EASTERLY LINE BEING THE SOUTHVVESTERLY LINE OF THE
SOUTHERN PACIFIC RAILROAD COMPANY'S RIGHT OF WAY; THENCE EROM SAID POINT

 OF BEGINNING NORTH 22°50' WESTPARALLEL WITH SAID EASTERLY LINEOFSAIDLOT

AND SATID RIGHT OF WAY LINE 431.97 FEET, MORE OR LESS, TO THE SOUTHERLY LINE
OF THAT CERTAIN 17 FOOT STRIP-OF LAND CONVEYED TO SAID SOUTHERN PACIFIC
RAILROAD COMPANY BY DEED RECORDED IN BOOK 4036 PAGE 102, OFFICIALRECORDS
OF SAID COUNTY; THENCE WEST ALONG SAID SOUTHERLY LINE 109 FEET; THENCE
SOUTH 22° 50' EAST PARALLEL WITH SAID EASTERLY LINE OF SAID LOT AND SAID
SOUTHWESTERLY RIGHT OF WAY LINE 431.97 FEET, MORE OR LESS, TO SAID
NORTHERLY LINE OF GOODWIN AVENUE; THENCE EAST THEREON 109 FEET TO THE
POINT OF BEGINNING.




- ‘Exhibit G- CORPORATE GUARANTEE

‘Corporate Guarantee of Performance of Obhgatlons pursuant to Prospecuve Purchaser
Agreement and Covenant Not to Sue (the “Agreement’”) made and entered into by and
between the: Cahforma Regional Water Quality Control. Board, Lios Angeles Regmn '
(“LARWQCB”), Glendale/Goodwm Realty 1, LLC, an Ohio lmuted hablhty company
: o (“GGRI),
The Kroger Co an: Ohio: corporatlon (¢ ‘Krogel”), and
Ralphs Grocery Company, an Ohio: corporation (“RGC”)

[Letterheadﬂ,of"Ehe,Kroger'Co,.]

Los Anceles Regional Water Quality Control Board

- Attention: Executwe ‘Officer

320 West-4th Street, Suite 200
Los Angeles, California 90013

_ Guarantee made this [insert date] by The Kroger Co. (“Kroger”), an Ohio corporation, herein
referred to as Guarantor, to the California Regional Water Quality-Control Board, Los Angeles Region
(“LARWQCB”), obligee, on behalf of its subsidiary Glendale/Goodwin Realty I, LLC, an Ohio limited
liability company (“GGRI”). ’

The address of Kroger is The Kroger Co., Atten‘uon Law Department 1014 Vine Street;

“Citicifinati, Ohio, 45202-1T100, to the LARWQCB. ™ T o

The address of GGRI is Glendale/Goodwin Realty 1, LLC, c/o Ralphs Groeery Company,
Attention: Legal Department, 1100 West Artesia Boulevard, Compton, California 90220.

RECITALS

1. This guarantee is provided in satisfaction of the requirements of Section 6.1 of the
Prospective Purchaser Agreement and Covenant Not to Sue (“Agreement”) dated [insert date] made
and entered into by and between the LARWQCB, GGRI, Kroger, and Ralphs Grocery Company, an
Ohio corporation (“RGC”), relating to the former Excello Plating Co., Inc. real property (* ‘Property”)
located at 4057 and 4059 Goodwin Avenue, in the City of Los Angeles, County of Los Angeles, State of
California, and referenced as Assessor Parcel Number 5593-020-020. The Property is more particularly
described in Exhibit A (Legal Description of Property) and Exhibit B (Assessor’s Parcel Map of
Property) attached to the Agreement.

2. Guarantor meets or exceeds the financial test criteria found in California Code of
Regulations, title 22, division 4.5, chapter 14 and 15, article 8, section 66264.143, subsection (f), and
section 66264145, subsection (f). Periodic timely delivery to the LARWQCB of Guarantor’s annual
report on Form 10-K as filed with the United States Securities and Exchange Commission in
demonstration of the satisfaction of the requirements set forth in Exh1b1t Hto the Agreement constltutes
compliance with such reporting requirements.



3. The Kro ger Co. owns, directly orindirectly, atleast 50 percent of the voting membershlp
interest of GGRI which owns. and operates the Property.

4, Fo1 value recelved from- GGRI Guarantor guarantees to LARWQCB that in the event
that GGRI faﬂs to satisfy GGRI’s. obligations pursuant to the Agreement inrespect of the above Property
in the name: of GGRI, the Guaranter shall do so or establish a trust fund in the amount of the Guarantee
Amount, as spe01ﬁed in California Code of Regulatlons title 22, division 4.5, chapter 14 and 15, article

- 8,as -applicable. The Guarantee Amountshallinitially be $3, 412,950, and shall: bereduced as set forthin

Appenchx A hereto as the Mﬂestones there referenced are: achleved

5. Guaranter agrees that if, at-any time dunng orat: the end of any fiscal year ‘before the
termination of this guarantee the Guarantor fails to meet the financial test criteria, Guarantor-shall send

- within'90 days, by certified mail, notice to LARWQCB and to GGRI that Guarantor intends to provide

alternate financial assurance as spec1ﬁed in California Code of Regulatlons title 22, division 4.5, chapter
14.and 15, article 8 as applicable, in the name- of GGRI, ‘Within 120 days afterthe end of such fiscal year
or-other occurrence;, the Guarantor. shall establish- such alternate financial- assurance unless GGRI has
done so.

6. | Guarantor agrees to notify LARWQCB: by certified mail of a voluntary or ihvoluntary
proceeding under T1t1e 11.(B ankruptcy), United States Code, naming Guarantor as debtor within ten.(10)
days after commencement of the proceedmg

7. Guarantor agrees that within 30 days after being notifiecd by LARWQCB of a
determination that Guarantor no longer meets the financial test criteria or that it is disallowed from

" continuing as a guarantor of the remediation costs, it shall establish alternate financial assurance.as

specified-in-California-Code-of-Regulations;-title-22; ~division-4:5;-chapter-14-and-15;-article-8;-ag———————————

applicable, in the name of GGRIunless GGRI has done so.

8. Guarantor agrees to remain bound under this Guarantee notwithstanding any
modification of the Agreement.

9. Guarantor agrees to remain bound under this guarantee for as long as GGRI shall be |
subject to Section 6.1 of the Agreement, except as provided in-paragraph 10 of this Guarantee. -

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

11. Guarantor agrees that if GGRI fails to prov1de alternate financial assurance as specifiedin
Callforma Code of Regulations, title 22, division 4.5, chapter 14 and 15, article 8, as applicable, and
obtain written approval of such assurance from LARWQCB within 90 days after a notice of cancellation
by the Guarantor is received by LARWQCB from Guarantor, Guarantor shall provide such-alternate

~ financial assurance in the name of GGRI.

12. Guarantor expressly waives notice of acceptance of this Guarantee by LARWQCB or by
GGRL ' ' :




Effective date:
| ‘The Kroger Co., an Oliio corporation

By: Date:

Name:

Title:
STATE OF _

: 88

COUNTY OF .
On -, beforeme, ; , aNotary Public, personally
appeared , who proved to me on the basis of satisfactory evidence

to be the person whose name is subscribed to the within instrament, and acknowledged to me that he
executed the same in his authorized capacity, and that by his signature on the instrument the person, or

C ke ‘6ﬁt‘i"t’57’uponJbeﬁa‘lf"’of"whi‘ch‘the“p'e’rSo"n"a‘cte”d; executed: thednstrument, T T T T

1 certify under PENALTY OF PERJURY under the laws of the State of that the

foregoing paragraph is true and correct.
WITNESS my hand and official seal.

‘Notary Public
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AppendiX A 'Guaranféé Amount

Milestones drawn from Exhibit E to the Estimated Costof ~ Cvaianiee Amount
. ~ Agreement ‘ Milestone Completion [Remaining upon
el . i Milestone Completion
Initial Guarantee Amount ' $3,412,950
Well Abandonment ‘ ' $93,400 ' $3,319;550
Hazaldous Buﬂdmg Matenals Abatement and . : A an
Building Demolition $371,769 ; §2.047,781
' LDA/ISCR and Cap Installation ‘ $2,023,881 - $923,900
SVE Pﬂot Testmg/ O&M/Rebound Testing , $65 9,500 7 $264,400
Post-Remedial Fieldwork and Risk Assessment $186,900 - $77,500
Post-Remedial Closeout Documents $77,500 " $0
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EXhlblt H LETTER EROM CHIEF FINANCIAL OFFE ICER
' [Letterhead of The Kroger Co.]

Los Angeles Regional Water Quality Control Board
Attention: Executive Officer

320 West 4th Street, Suite 200

Los Angeles Cahforma 90013

Lad1es and Gentlemen

T am the chief financial officer of The Kroger Co., an Ohio corporation (“Kroger™), the address.of which
is The Kroger Co., Attention; Law Department, 1014 Vine Street, Cincinnati, Ohio, 45202-1100. This
letter is in support of the use by Kroger of the financial test to demonstrate the financial assurance
contemplated by Section 6.1 of the Prospeetwe Purchaser Agreement -and Covenant Not to Sue
.(“Agreement”) made and entered into by and between the California Regional Water Quahty Control
Board, Los Angeles Region (“LARWQCB”) Glendale/Goodwm Realty I, LEC, an Ohio limited
liability company (“GGRT), The Kroger Co., an Ohio- corporatlon (“Kroger”), and Ralphs Grocery
Company, an Ohio corporation (“RGC”) and in particular the assurance of the'Guarantee Amount as
contemnplated by the Guaranteeissued in conformity with Exhibit G of the Agreement. The Agreement '
pertains to the former Excello Plating Co., Tnc. real property (“Property”) located at 4057 and 4059
Goodwin Avenue, in the City of Los Angeles, County of Los Angeles, State of California, and
- referenced as Assessor Parcel Number5593-020-020. The Property is more particularly described in
. Exhibit A (Legal Description of Property) and Exhibit B (Assessor’s Parcel Map of Property) attached to
the Agreement.

1. Kroger guatantees, through the guarantee specified in Exhibit G to the Agreement, the performance

__under the Agreement by:GGRI, the address of which is-Glendale/Goodwin Realty , LLC,c/oRalphs
Grocery Company, Attention: Legal Department, 1100 West Artesia Boulevard, Compton, California
90220. 'GGRI owns and -Operates the -Property. ~The current Guarantee Amount is:

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

3. Krogeris required to file a Form 10K with the United States Securities and Exchange Commission
for the latest fiscal year.

4. The fiscal year of this firm ends on [insert month, day]. The figures for the following items marked
with an asterisk are derived from this firm’s independently audited, year-end financial statements for
the latest completed fiscal year, ended [insert date].

o 57. Kroger is'using “Alternative II” as described below and in California Code of Regulations, title 22,
section 66264.143, subsection (f), and section 66264.151, subsection (h). ‘

ALTERNATIVE I

1. Current Guarantee Amount '

2. Current bond rating of most recent issuance of Kroger and name of rating service
3. Date of issuance of bond

4. Date of maturity of bond

*5, Tangible net worth [if any portion of the Guarantee Amount is included in “total $

T

|
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liabilities” on your firm’s financial statements, you may add the amount of that portlon to
thisline]

" *6.Total assets in U. S (required only if less than 90% of firm’s assets are located in the
U.s)
‘ 7.1s line 5 at least: $10 mﬂhon"
8. 15 line 5-at least 6 times line 17 -
. %0, Are at least 90% of firm’s assets located in the U S ?If not, complete line 10
10. s line 6 at least 6 times line 17

[Signature], [Name], [Tltlg], [Date]
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- [Yes/Noj
- [Yes/No]
. [Yes/No]

[Yes/No]




