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COVENANT TO RESTRICT USE OF PROPERTY
(Health and Safety Code section 25355.3)

ENVIRONMENTAL RESTRICTION (Civil Code section 1471(c))

(South Bayfront Property Shellmound Street, Emeryville, Alameda County
Parcel #s 049-1038-007, 049-1038-008, 049-1038-001-1, 049-1038-001-4,
049-1038-002; 049-1038-003; 049-1516-006-2, 049-1516-007-2 and the former
Shelimound Street right-of-way)

This Covenant and Agreement (“Covenant”) is made as of the 26th day of July, 2000,
by the Department of Toxic Substances Control (the “Department”) and the City of
Emeryville Redevelopment Agency (“Covenantor”), as the owner of record of certain
land situated in the City of Emeryville, County of Alameda, State of California, which
jand is described in the Legal Description in Exhibit A, and shown outlined on the Site
Plan in Exhibit B, (collectively referred to herein as the “Property”). Exhibit A and
Exhibit B are attached hereto and incorporatéd Hérein by this reference. Pursuant to
Civil Code section 1471(c), the Department has determined that this Covenant is
reasonably necessai'j to protect present or future human heaith or safety or the
environment as a result of the presence on the land of hazardous materials defined in
Health and Safety Cade (“H_SC”) section 25260. The Covenantor and the Depariment,
collectively referred to as the “Parties”, hereby agree, pursuant to Civil Code section
1471(c) and HSC section 25355.5 that the use of the Property be resfricted as set forth

in this Covenant.




ARTICLE |
STATEMENT OF FACTS =~ . -

1.01 Historical Uge of Property.  The Property is approximately 19.5 acres
and is located south of Powell Street between Shellmound Strest and the Union Pacific
Railroad tracks, in the City of Emeryville, Alameda County. The Property consists of
an assemblage of six parcels commonly referred to as the Shelimound Ventures,
Warburton, Sepulveda, McKinley, and Elementis parcels, and the Shelimound Street

right-of-way.

a. The Shellmound Ventures parcels (APN 048-1516-006-2 and APN
049-1516-007-2) were formerly part of a larger parcel containing the Judson
Manufacturing Company, originally known as the Judson Iron Works. The Shellmound
Ventures parcels are in a former tideland area, which was filled to accommodate the
construction of Interstate 80 during the 1950s. Fill material included process waste

(slag and mill scale) from Judson Manufacturing Company.

b. The Warburton parcel (APN 049-1038-003). and approximately the
southerly 350 feet of the Elementis parcel (southern portion of APN 049-1038-002)

were occupied by a drum reconditioning business from the early 1940's through the

early 1990's, carried out by the McGuire & Co. Cooperage, the Consolidated Drum

Co., Myers Drum, a sllbsidiary of Kaiser Steel, and the Myers Container Corparation, a

subsidiary of Industrial Molding and Container Corporation (IMACC).

C. The Elementis parcels (APN 049-1038-001-1, APN 049-1038-002,
and APN 049-1038-001-4) have been used for several purposes since the early 1900s,
including: (1) recreational use under the name Shell Mound Park on the southern

portion of the property, including shooting galleries that apparently existed from at
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least 1903 until as late as 1929; (2) formulation, packaging, and distribution of
inorganic an;:i organochlorine pesticides and .insecticides by Sherwin-Williams on the
northern portion of the property from approximately 1929 to 1964, (3) production of iron
oxide pigments and mixing of other pigments by C.K Williams & Co., Pfizer, Inc,,
Pfizer Pigments, Inc., Harcros Pigments, Inc., and Elementis on the céntral portion of
the property north of Temescal Creek, from 1929 through December 1998; and (4)
storage for used drums and barrels prior to re-conditioning by the McGuire & Co.
Cooperage, the Consolidated Drum Co., Myers Drum and the Myers Container

Corporation south of Temescal Creek, from the early 1940's through the early 1990's.

d. The McKinley parcel (APN 049-1038-008) was used for four
primary purposes since the 1920s, including: (1)} formulation, packaging, and

distribution of pesticides and insecticides by Sherwin-Williams from approximately

1929 to approximately 1969; (2) a wholesale flower association warehouse in the

1960s and 1970s; (3) a machine shop operated by Develco in the northern portion of
the -building in the 1970s and 1980s; and (4) offices, a photo fab, a sign
installation/maintenance business, and support activities for an environmental
consulting firm in the 1970s, 1980s, and 1990s. Also office space and parking form
the late 1980s through March 1999.

e. The Sepulveda parcel (APN 048-1038-007) was used for two
primary purposes since the 1920s, including: (1) formulation, packaging, and
distribution of besticides and insecticides by Sherwin-Williams from approximately
1929 to the 1950s; and (2) trucking operations, including the use of underground
storage tanks for storage of petroleum fuel products, and the likely above-ground
storage and use of various chemicals for vehicle maintenance operations from the

1950’s through November 1998.




f. The Shelimound Street right-of-way was within the boundaries of
San Francisco Bay prior to the 1930s. During the 1930’s, the area was filled. The
area of the Shellmound Street right-of-way-parcel has been.used as a-foadway since it

was filled.

1.02 Cleanup Agreemenis

a. Covenantor and Department entered into a Workplan Oversight
and Consultation Agreement pursuant to California Health and Safety Code
Section 25355.5(a)(1)(C) and Health and Safety Code Sections 33459.1(a) and
(c)(1) on July 20, 1998 with respect to the Sepulveda, McKln[ey and Elementis parcels,

and_ the former Shellmound Street right-of-way (collectively, the “Shelimound

Properties”).

b. Covenantor and Department entered into a Voluntary Cleanup
Agreement pursuant to California Health and Safety Code Sections 25355(6) and
25355.5(a)(1)(C) in November 1993 with respect to the Shelimound Ventures parcels.

c. With respect to the Warburton parcel and the southerly 350 feet of
the Elementis parcel (collectively, the “Myers Drum Site”), on June 28, 1991, the
Department issued an Imminent and Substantial Endangerment and Remedial Action
Order (Docket No. I&SE 90/91-022) to Covenantor's predecessor-in-interest and other
responsible parties pursuant to Health and Safety Code Section 25358.3.

1.03. Pre-Remediation Conditions of the Property.

a.  Shellmound Properties. Investigations were condueted in 1997
and 1998 to evaluate the environmental condition of the Elementis, McKinley and
Sepulveda parcels and the Shellmound Street right-of-way.  Significant soil and

groundwater contamination was™ found -primarily in the area of the former
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Sherwin-Williams pesticide facility, which makes up the nérthem portion of the
Property, including the Sepulveda, McKinIey“ anci approximately the northerly 350 feet
of the Elementis parcels. Arsenic was found above.background concentrations in soils
throughout much of the area of the former Sherwin-Williams pesticide facility. DDT
residuals were also detected in soils in high concentrations, together with
miscellaneous volatile organic compounds, semi-volatile organic compounds,

petroleum hydrocarbons, and hydrogen sulfides.

Elevated concentrations of arseni.c were also detected in groundwater in the
areas formerly occupied by Sherwin-Wiliiams. Groundwater impacts apparently are
primarily limited to the upper-most saturated zone. In addition, there is an area of
groundwater contaminated with trichloroethene (“TCE") and other chlorinated volatile
organic compounds (*VOCs") 'which extends from the McKinley parcel across the

Sepulveda parcel and out into Shellmound Street.

Limited areas of soil contamination were identified on the remainder of the
Elementis parcel extending south from the area formerly occupied by the Sherwin-
Williams pesticide facility to the northern edge of the former Myers Drum facility. No

significant groundwater impacts were identified in this area.

Limited areas of soil contamination édjécent to the Myers Drum site were
identified in the Shelimound Street right-of-way consisting primarily of petroleum
hydrocarbon related ‘compounds. No significant groundwater impacts were identified

in this area.

b. Mvers Drum Site. Investigations of soil and groundwater were

conducted from 1990 to 1993 to evaluate the environmental condition of the Myers
Drum Site. A variety of volatile organic compounds (VOCs), semi volatile organic

compounds {SVOCs), pesticides,” polychlorinated biphenyls (PCBs), metals, and




petroleum hydrocarbons were detected. VOCs were mostly detected in the upper fill
layeré at the processing building (formerly located at the south end of the Myers Drum
Site), the drum burner area (formerly located about midway. along théegsteriy edge of
the Myers Drum Site), and in the area of a storm drain which ran parallel to the former
Shellmound Street right-of-way. SVOCs appear to have particularly impacted the
areas of the former processing building, drum burner area, and the area of the storm
drain parallel to the former Shellmound Street right-of-way, about midway along the
westerly edge of thé Myers f)rum Site. PCBs, pesticides and metals were detected in
the area of the former processing building, in an area west of the processing building,
and in various locations where drums were stored on the remainder of the Myers Drum
Site. Metals were alsa detected in the drum burner area. Petroleum hydrocarbons
(i.e. Bunker C oil and diesel)-were detected in the area of the former processing
building. Groundwater in the areas underneath the former processing building, drum
burner area, and the area of the storm drain have been impacted with VOCs, SVOCs,

PCBs, metals and petraleum hydrocarbons.

C. Shellmound Ventures Parcels. Several investigations of soil and
groundwater were conducted from 1980 through 1997. Soil samples were analyzed for
the presence of metals, volatile organic compounds (VOCs), semi-volatile organic
compounds (SVOCs), polychlorinated bipheﬁ?ls‘(.PCBs), and petroleum hydrocarbon
compounds. Elevated concentrations of metals such as lead, zinc, chromium, arsenic,
cadmium, nickel, barium, silver, copper, beryllium, cobalt, molybdenum, vanadium and
mercury were detected predominantly in slag containing fill materials. No VOCs or
SVOCs were detected in soils and one soil sample detected PCB as Arochlor 1254 at
4.5 ppm. Total petroleum hydrocarbons (TPH) in the form of diesel, gasocline and oi

and grease and metals were detected in groundwater in the low parts per million




range. VOCs in the form of methylene chloride and naphthalene were also detected in

two separate groundwater samples.

1.04 Health Effects. According to the Human Health Risk Asses$ftient

prepared by Erler & Kalinowski, inc., dated November 1998, for the Elementis,
Sepulveda and McKinley parce!s and the Shellmound Street right-of-way parcels; the
Human Health Risk Assessment prepared by SOMA Environmentai Enginéering, Inc.,
dated August 27, 4997, for the Sheillmound Ventures parcel; and the Human Health
Risk Assessment prepared by TRG Environmental Corporation, dated Aprif 1994, for
the Warburton parcel and the southerly 350 feet of the Elementis parcel, the potential
exposure pathways to these contaminants are through incidental ingestion of surface
soil, inhalation of dust from surface soil, and inhalation of volatile chemicals from sail
and groundwater. The potentiai human health effects resulting from exposure {o these
contaminants are as described in the U.S. Department of Health and Human Services,
Public Health Service, Agency for Toxic Substances and Disease Registry, individual

Toxicological Profiles.

1. 05 Remediation and Current Condition of the Property. The Remedial

Action Plans have been fully implemented and the Department has issued Certificates
of Completion confirming that the required remedial work has been carried out in

accordance with the Remedial Action Plans.

The Human Health Risk Assessments provide that exposure to residual
contaminants left after remediation of the Property will be prevented by redeveloping

the site so that existing soils are covered by buildings, concrete, asphalt, and clean fill.

Further, in accordance with the Remedial Action Plans, Covenantor desires to
protect future public health and safety by restricting future use of the Property in a

manner consistent with the uses contemplated in the Remedial Action Plans.
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.1.06 Surrounding Land Use. The Property is located in an area of former
industrial and commercial land use which is redeveloping to fand uses of a more
commercial nature. To the south of the Property.is the IKEA store {formerly Bg{_tgary
Coast Steel and Judson Manufacturing Company); Powell Street Plaza (formerly P.LE.
Nationwide Trucking) and the Marriott Hotel (formerly a portion of Judson
Manufacturing Company) is to the west: and the Flower Mart are to the north; Interstate

80 and Shellmound Street are to the west; and the Union Pacific Railroad tracks and

Chiron Corporatioh are to the east.

1.07 Planned Development of the Property. The City of Emeryville certified

and adopted an Environmental !mpaci Report on January 15, 1899, in connection with
a proposal to redevelop the Property with a mixed-use project including a theater, retail
and commercial, nhotel, multi-family resi“dential, and parking structures (the “South
Bayfront Project’). Thereafter, on September 21, 1999, the City of Emeryville adopted
Ordinance No. 89-009 approving a Planned Unit Development - Mixed Use zoning
designation for the Property and a Preliminary Development Plan for the Project.
Additionally, Covenantor approved and executed a Disposition and Development
Agreement (“DDA"), dated September 23, 1999, for the conveyance of the Property to
the South Bayfront Redeveiopment Project Partnership, for redevelopment of the

Property in accordance with the approved South Bayfront Project.

ARTICLE 1l
GENERAL PROVISIONS

2.01 Provisions to Run with the Land. This Covenant sets forth protective

provisions, ¢ovenants, restrictions, and conditions (collectively referred to as
"Restrictions"), upon and subject to which the Property and every portion thereof shall

be improved, held, used, occupied, leased, sold, hypothecated, encumbered, and/or




conveyed. Each and every Restriction: (a) runs with the land pursuant to HSC section
25355.5 and Civil Code section 1471; (b) inures to t‘he benefit of and passes with each
and every portion of the Property; (c) is for the benefit of, and is. ehfo.rg:eable_ by.the
.Depgrtment; and (d) is imposed upon the entire Property uniess expressly stated as

applicable only to a specific portion thereof.

2.02 incorporation into Deeds and Leases. Covenantor desires and

covenants that the: Restrictions shall be incorporated by reference in each and every

deed and ground lease or other conveyance of a fee or ground lease interest in the

H

Property or any portion thereof.

2.03 Binding upon Owners. The Covenantor and all successive Owners of the
Property are expressly bound hereby for the benefit of the Department. Pursuant to
HSC section 25355.5, this Covenant is binding upon all owners of the Property, their
heirs, successors, and assignees, and the agents, employees, or lessees of the

owners, heirs, successors, and assignees.

2.04 "Convevance of Property. Within sixty (60) days after the conveyance of

fee title to all or any part of the Property, the new Owner shall provide a notice to the
Department within sixty (60) days after the effective date of the conveyance giving its
name, address and telephone number for its principal place of business.
Notwithstanding the foregoing, the new Owner’s failure to give such notice shall not
affect the validity of éﬁy such conveyance. The Department shall not, by reason of this
Restated Covenant, have authority to approve, disapprove, or otherwise affect any

conveyance, except as otherwise provided by law or by an express provision of this

Covenant.




ARTICLE il
DEFINITIONS

3.01 Deparment. “Department’ shall medn the California Department &f Toxic

Substances Control and shall include its successor agencies, if any.

3.02 Improvements. “Improvements” shali mean all buildings, roads,

driveways, walkways, landscaped areas and paved parking areas, constructed or

placed upon any portion of the Property.

3.03 Occupant(s). “Occupant(s)” shall mean those persons entitled by
ownership, leasehald, or other fegal relationship to the exclusive right to occupy any

portion of the Property.

3.04 Owner(s). “Owner(s)" shall mean (1) the Covenantor or its successors in
interest, including heirs and assigns, who hold fee title to all or any portion of the

Property, and (2) any ground lessee of all or any portion of the Property.

ARTICLE 1V
RESTRICTIONS ON DEVELOPMENT AND USE

Owner(s) shall restrict the use of the Property as follows:

401 Restrictions on Development and Use.

a. The uses provided for in City of Emeryville Ordinance No. 99-009
approved on September 21, 1999 and other commercialfoffice or industrial uses are

permitted on the Property.

b. Residential development for human habitation shall not be
permitted on the Property, except for the development of townhouse and multifamily

residential improvements and hotel improvements. Any townhouse or multifamily
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residential improvements shall be constructed so that areas for human habitation are
located at least one floor abave the ground ﬂoor-of tiqe buiiding in which they are
located and such improvements shall not have ground level outdoor play areas except
for areas covered with asphait, concrete or other surfacing that prevents contact with

s0ils containing the chemicals of concern identified in Paragraph 1.03.

C. Hospitals or health clinics and schoals for children under 21 years
of age shall not be permitted on the Property without the written approval of the

Department.

d. Groundwater at the Property shall not be extracted for use as
drinking water or for any other purpcse other than groundwater remediation and

dewatering during construction activities.

4.02 Soil and Extracted Groundwater Management.

Soils on the Property and any groundwater extracted during construction
activities on t‘he Property shall be ménaged in accordance with all applicable
provisions of state and federal laws and in accordance with the Risk Management Plan
approved by the Department on July 26, 2000, as it may be amended from time to time
in accordance with its terms. A current version of- the Risk Management Plan shall be
maintained as a public record by the Department and by the City of Emeryville
Redevelopment Agency, and shall be maintained at a location on the Property by each

Owner or Ground Lessee.

4.03 Inspection and Maintenance of Cover Materials. The Owner shall inspect

and maintain Improvements constructed on the Properly as provided in the Risk

. Management Plan.



4.04 Access for Department. The Department shall have reasonable right of
entry and access fo the Property for inspection, monitoring, and other activities
consistent with the purposes of this Covenant as deemed necessary by the

Department in order to protect the public health or safety, or the environment,

4.05 Access for Implementing Operation and Maintenance Agreement and

Workplan Oversight and Consultation Agreement. The entities or persons responsible

for impiementing the Operation and Maintenance Agreement to be entered between
the Department and the IMACC Corporation and the Workplan Oversight and
Consultation Agreement between the Department and Covenantor dated July 20,
1998, shall have reasonable right of eﬁtry and access to the Property for the purposes
of implementing the respective'Agreements untit the Department determines that no

further right of entry and access is required.
ARTICLE V

ENFORCEMENT

501 Enforcement. Failure of the Owner(s) to comply with any of the
requirements, as set forth in Article IV shall be grounds for the Department, by reason
of the Covenant, to require the respective Owner(s) to cease, madify or remove any
fand uses established in violation of Article IV. This Covenant shall be enforceable by
the Department pursuant to Health and Safety Code Division 20 Chapter 6.5, Article 8

(commencing with Section 25180).

5.02 Covenantor and Owner Obiligations. Neither Covenantor nor any Owner

shall have any obligation to enforce or to police the observance of the Restrictions set

forth herein by any other Qwners of the Property or any portion thereof. This Covenant
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shall not create any private right of action against Covenantor or any other Owner or

Occupant of the Pfoperty or any portion thereof.

503 Effect of Sale. Upon the sale or other conveyance of its ownérship

interest in all or any portion of the Property by an Owner to another legal entity in
accprdance with the terms of this Covenant, Owner shall thereafter be relieved of any
and all obligations, responsibilities and/or liabilities for complying with the provisions,
covenants, restrictions, and conditions of this Covenant as respects that portion of the
Property conveyed by Owner.
ARTICLE VI
VARIANCE AND TERMINATION

6.01 Variance. Any Owner of all or any portion of the Property may app‘iy to
the Department for a written variance from the provisions of this Covenant for the
Property, or that portion of the Property, they own or lease. Such application shall be
made in the same manner as provided in Health and Safety Code Section 25233. it
requested by thé Department, any approved variance shall be recorded in the land

records by the person or entity granted the variance.

6.02 Termination or Madification.

a Any Owner(s) of all or a portion of the Property may apply to the
Department for a termination of the Restrictions as they apply to the Property, or that
portion of the Property, they own or lease. Such application shall be made in the same

manner as provided in Health and Safety Code Section 25234,

b Any Owner(s) of ail or a portion of the Property may seek to modify
the Restrictions as they apply to the Property, or that portion of the Property, they own

or lease upon making written application to the Department. The respective Owner(s)
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shall file any modification of the Restrictions approved by the Department and the

respective Owner(s) for recording in accordance with Section 7.05 of this Covenant.

6.03 Term. Unless terminated or modified in accba:;jance w—ith'SectiOﬁ"‘G.OZ

above, by law or otherwise, this covenant shall continue in effect in perpetuity.

6.04 Termination of Prior Shellmound Ventures Covenant. On March 24,

1998, Covenantor and Department entered into that certain Covenant To Restrict Use
Of Property, recorded on March 27, 1998, as Instrument No. 98103393, in the Official
Records of the Alameda County Recorder's Office, imposing restrictions on the
Shellmound Ventures parcels described herein, as well as adjacent parcels (the
“Shellmound Ventures Covenant"). Covenantor and Department desire and inntend by
execution and recordation of this Covenant and Agreément to terminate the effect of
the Shelimound Ventures Covenant as it applies to the Shellmound Ventures pércels

included within the Property described herein.

ARTICLE VI
MISCELLANEQUS

7.01 No Dedication or Taking. Nothing set forth herein shall be construed to

be a gift or dedication, or offer of a gift or dedication, of the Property or any portion
thereof to the general public or for any purposés whatsoever. Further, nothing set

forth in this Covenant shall be construed to effect a taking under state or federal law.

7.02 Notices. Whenever any person gives Or serves any notice, demands; or
other communication with respect to this Covenant, each such notice, demand, or
other communication shall be in writing and shall be deemed eftective; 1) when
delivered, if delivered personally or by overnight courier to the person being served or

to an officer of a corporate party being served or official of a government agency being

14



served; or 2)three (3) business days after deposit in the mail if mailed by United

States mail, postage paid certified, return receipt requested:

To:  "Covenantor™ : Capy to:
John Flores, Executive Director Barbara J. Cook, P.E., Chief
City of Emeryville Redevelopment Department of Toxic Substances
Agency Control
2200 Powell Street, #1200 Naorthern California Coastal
Emeryville, California 94808-1806 Cleanup Operations

700 Heinz Avenue, Suite 200
Berkeley, California 94710

7.03 Partial Invalidity. If any portion of this Covenant is determined to be

invalid for any reason, the remaining portion shall remain in full force and effect as if

such portion had not been included herein.

7.04 Article Headings. Headings at the beginning of each numbered article of

this Covenant are solely for the convenience of the parties and are not a part of the

Covenant.

7.05 Recordation. This Covenant sﬁa”’t}ze executed by the Covenantor and
by the Site Mitigation Branch Chief, California Department of Toxic Substances
Control. The Covenantor shall file this Cavenant with all referenced exhibits for
recording by the County of Alameda within tent (10) days of Covenantor’s receipt of a

fully executed ariginal.

7.06 References. All references to code sections include successor

provisions.
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IN WITNESS WHEREOF, the parties execute this Covenant as of the date set forth

above.

APPROVED AS TO FORM:

Aedad &-r5ian

Michael G. Biddle

Agency General Counsel

COVENANTOR
Caty Of Emeryville Redevelopment Agency

Date: 71/2:C-‘/OO - By: w 4%’“

John Flores, Executive Director

DEPARTMENT OF TOXIC SUBSTANCES CONTROL

. 1A .
Date: "7/' 2&/ 7000 By: /é—fc%& _ Q/ C;/,u&
. - —
Barbara J. Cook, Chief

Northern California Coastal Cleanup Operations

Bgrkel,ey Office
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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county of __Alamedlo

On

Date

personally appeared

before me,

Name(s) of Signer(s)

Tiow e
& proved to me on the basis of satisfactory evidence

to be the person(g) whose name(¥} is/z& subscribed to the
within instrument and acknowledged to me that belshefthgy
executed the same in bi/her/tipefe-authorized capacity(ie€),
and that by hiszher/thetr signature(gl on the Instrument the
persontg), or the entity upon behalf of which the person(¥
acted, executed the instrument.

WITNESS my hand and official seal.

e b 1 BURE)

o - Signaturé of Ncl{aff P7ic

Though the information balow is not required by law, ft may prove valuable to persons relying on the document and could prevent
fraudulent removal and realtachment of this form to another document.
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¥ _Corporate Offjcer -
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1} Individual
i Corporate Officer
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[0 Attorney-in-Fact [0 Attorney-in-Fact
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Signer |s Representing:

© 1996 Nationat Motary Asscciation = B236 Remmet Ave., P.O. Box 7184 » Canoga Park, CA 91209-7184 Prod. Mo, 5907 Rearder: Cali Toi-Free 1-800-876-6827
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County of
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; Alameda County
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1 Individual
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DESCRIPTION

CITY OF TMERYVILLE
PARCEL X -~ : . T
BEGINNING AT THR INTERSECTION OF THE EASTERM LINE OF -SHELLMOUND SIREET, AS

DZ8CRIBED IN THE DEED BY LUELLA PETERSON TO TONN OF EMERYVILLE, DATED FEBRUARY
2, 124¢, RECOADRD NOVEMIER €, 194C, IN BOOK 4007 OF OFFICIAL RECORDS OF ALNANDA

‘COUNTY, FAGE 37, WITH THR SCUTHERN LINE QF THE LAND FIRSTLY DESCRIRED IN THE

DEED BY THE EZ TSTRTE TO WILLIAM MC CUIRE 2ND CHARLES HMC GUIRE, DATED MARCH Z4,
192L, AWD RECCRDZD JUWNE 18, %921, IN EQOX 35 QF OPFICTAL RECORDS OF ALAMECA
CGUWTY, PASE  178) RUFWING THENCE ALONG SAID TL,INE OF SHELLMOUND STREET RCGRTHEALY,
185,87 FRET, MORZ OR L£S§, 70 THE DIRECT EXTENSION KESTERLY OF THE NOUIHERN LTND
OF THE LLND,SE:QNELY DESCRIBED IN THE LAST MENTIONED DEID; WERNCE EASTARLY ALGY
SATD EXTEMDED LING AND THE DIRECT EXTENSION EASTERLY THEREOF, 390 FEET, Hoak 02
L85, TO THZ WESTERN LINE OF THE RIGHT OF WAY, 100 FEET WIDY, OF TUE SOUTHSRN
PACIFIC BAILROAD COMPINY'E MAIN LINE THROUCH EMERYVILLE; THENCE ALONG TH3 LAST
NRYED LIME SOUTHERLY, 153.60 FERT T0 THE SCUTHERN LINE OF THE LAND SECOMNILY
DESCRIBED IN THE LAST MENTIONID DRED; THENCE WEISTERLY ALONG THE FRASY NAMED LIKY
MND THE DIRZILT LYTENSION WESTERLY "THERZOP, 351.37 FERT, MORE OR LEES TO THI
PQINT CF BIGINNIN

[

A

ASSLSSUR'S BARCEL KO. 949-10318-201

PARCEL B

IARCEL I, AF SHIUN ONF PARCEL MAF 1358, FLLED MAY 12, 1975, IN 220K 37 OF 2.
MAZS, AT DPAGE 52, OFFICIAL RECORDE,

PARCEL TWO-A:

EN ERSRHMENT FOR S¥UR TRACK, PURPOSES, AS REZSERVED IN THlE DEED £ROY THE
SHERWIN-WILLIAMS COMPANY, A CORPORATION, TC GBNERAL RLECTRIC COMPANY, A
CCRMPNTICN, DATzD CCTQRER 12, 1964, RECORDED OCTOBER 15, 1964, ON WEZL 1323,
IFAGE 471, INSTRUMERT NO. AW/165327, ALAMEDA COUNTY PICORDS, ACROSS A SIRIP OF
LAMND 17.C0 FEST IN WIDTH, GESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THY WESTERLY ngs”oz‘fxa SOUTHERN BPACIFIC RAILROAD
COMPANY, FORMERLY NORTHERN RAILWAY CO. 100-FCOT-WIDE RIGHT OF WAY, AS SAID LIME
IS DESCRIBED IN IHE DEED FROM CEARLRS CROCKSER TO NORTHERN RAILWAY CO., BICORDED
JPAUARY 37, 1875, IN BOOK 175 OF DEEDS, PAOE 115, ALAMEDA COUNTIY RECCRDS, SMIG
POINT OF BEGINNING BBING DISTANT FORTHERLY FROM A TRNGENT BEARING NORTH 7° ZL°
07* WEST, ON TEE ARC OF A CURVE TO THE LEFT WITH A RADIUS OF 14,273.60 FSET,
SUBTENDING & CENTRAL ANGLE F 0' 43/ 13%, K¥ ARC DISTANCE OF 204.28 FBEET FHOM TUE
HORTAZAST CORNER OF THAT CERTAIN PARCEL OF LAND CONTAINING 38,837 SQUARE FEET,
WORE QR LESS, COKVEYED BY THE SHERWIN-WILLIAMS CO. OF CALIFORNIA, 2 CORECEATION,
I¢ €. K. WILLIAMS @ CO., A CORPORATION, BY DEZED RECORDER MARCH 21, 1560, ON REEL
58, IMAGE 55 (AR/32415), ALAMEDA COUNTY RECOEDS; THEHCE FROM SAID POINT OF
BEGINNING NORTHERLY, ALONG SAID WESTERLY LINE OF SQUTHERN PACIFIC RAILROAD
COMPANY'S 196-FCOT RIGHT OF WAY, FROM A TRNGENT REARING WORTK 8° 10’ 18¢ W&ST, ON
THS ARC OF A CURVE TC THZ LEFI WITH R RADIUS 0F 14,273.60 FBEY, SUSTENDING A
CENTRAL ANGLZ OF 0¢ 14’ 197, RN ARC DISTANCE OF 59.44 FERT; THENCE LEAVING &BID
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RADIUS OF 14,25¢.40 TEEY, SUBTENDING A CENTRAL ANGLE OF ¢°¢ 14° 36", AN ARC
DISTANCE OF €0.58 FEET; AND THENCE NCRTH 81 49’ 41M ZAST, 17.00 ¥BET TO THE
POINT OF BECINNING. -

BARCEL TRG-REj

ALL THE INTEREST OF GRANTOR IN THOSE CERTAIN EASZMENTR RBSERVED BY GRANTCSR IN
THAT CERTAIN DEZD FROM THE SHERWIN-WILLIAMS COMPANY, A CORCORATICN, TQ GENIHAL
BLICTRIC COMPANY, b CORPORATION, DATED OLTOBER 12, 1384, RECORDEZD QUICEZR 13,
1964, ON REZL 1339, IMAGE 471, INSTRIRENT NO. RA/1E5997, FOR WAE BEXLFIT OF THE
LAMD FODRITRASGUY CONVEYED, AND SUBJECT TO THS COVENANTS AXD CCHDITICNI CZONTRINED
IN S&ID DERD,
553285072YS PARCEL NO. (43-1433-C08

+ FARCEBL €@
EARZEL 2, AS SHOWNM CN PARCEL MAP 135€, FILZD MAY 13, 1975, IX 23 X &
¥avS, BT PRGE 52, OFFICIAL RECCRDS.

A35328502' 8 DMACEL MO, C43-1036-007
PARCEL D
PARCEL TNE:

BEATNNING AT A ZCINT ON THE ERSTERLY ZINE OF SEZLLMOUND STREET, AS SAID LIKE oY
SHELLMOUND STREET 15 DESCRIBED IN THE DEED FROM THZ SHERWIM-WILLINMS C¢. OF
CALIFORNIA, 5 COREO2ATION, TO THE TOWN OF EMERYVILLE, BY DEED DATED FEDRUMARY 5,
1340, AKD RECORDED NQVEMBER §, 194C, I8 BOOK 4027 OF GF¥FICIAL RECORDS, PAGE 133,
ALAMEDAN COUNTY RECCORDS) AMND DISTANT ON CSAID BASTERLY LINZ OF SHELLHOUEL BETRHEY,
SOUTH 4° 310¢ EAST, %76.916 FEET FROM THE INTERSIOTION THEREOD WITH THE SOUTHIRDY
LIEZ OF PLOT 41, ACCORDING TO XSLLERSBERGER'S SURVEY, RONNING THENCE NCRTH 83°
30! BAST, 387.20 FERT 7O THE WESTERLY OOUNDARY LINE OF THAT CERTAIN PARCEL OF
LAND CANTAINING 4.23 ACZES, MORE OR LESS, CONVEYED BY E. WIAXD TO NORIEERE
RATLWAY COMPANY, BY DEED DATED MARCH 22, 187%,.-AND RECORDRD SCPTEMZER 15, 1473,
IN BOOK 93 OF DEEGS, PAGE 450, ALAMEDA CQUNTY RECORDS; THENCI ALONG 1HZ WESTERL
COUNDARY INE OF SAID 4,33 ACRE TRACT, OW AY ARC CURVING TO THE RIGIT, WITH i
RADIUY OF 14,273.6 FEET, THE LONG CHORD OF WHICH ARC BEARS EOUTE 79 15%' 537 ERGT,
43.13 FEET TO THE WSSTERW LINE OF THAT PARCEL CF LAND DESCRIDED IN THE DERED FROXM
THE BHERWIK WILLIAMS COMPANY, A CORPORATION, TO SOUTHERN PACIFIC COMPANY, A
CORGORATION, DATED SANUARY 31, 1925, RECORDED DECEMBER 23,1325, IW BOOK 1203 OF
OFFICIAL RECORDS, AT PAGR 145, ALAMEDA COURTY RECORNS; THEWCE ALONG THE HALD
WEITERN LINS, SOUTH 1° 48¢ S0* WBST, §5.70 FEET T0 THE SOUTHERY LINE OF TRE LAND
PESURILED 1N THE DEED FROM THE MSE BSTATE, A CORPORNTION, TO THE
SEERWIN-HILLIAMS CO. OF CALIFORNIA, A CORPORATION, DARTED JULY 27, 1326, RECCROED
MNJSUST 30, 151C, LN ROOK 2997 OF DEEDS, AT PAGE 1, ALAMEDR CQUNTY RILCRRSG;
TUENCE ALCNG TEE LAST NAMED LINE, SOUTH 87 S6‘ 30" WEST, 382,35 FERT 10 TRE SALD
ERSTERLY LINS OF SHELLMQUND STRERT; THENCE ALONCG THE LAST NANID LINE, NORTH 4°F
36+ WEST, 92.16 FEET TO THE POINT OF BEGINNING.

N EXHIBIT A

LINE, SOUTH 8S° 30' WEST, 17.04 FEET TO A FOINT IN THE LINE PARALLEL WITH 8AID
WESTERLY LINE OF SOUTHERN PACIFIC RATLROAD COMPANY'S 100-FOOT RIGHT OF WAY, AND
DISTANT 17.00 FEET TKEREOF; THENCE ALONG THE LAST NAMED LINE SOUTHERLY, FROM A
TANGEKT BEARINS SOUTH 8° 247 554 BEST,.ON THE ARC OF A GURVE' TO THE-RICHT WITH A



DESCRIFTION “ ﬁman A

PARCENL THWO:

PEGINNING A A POINT ON THE ERSTERLY LINE OF BHZLLMOUND STREET, AS SMD LINE IS
DESCRYBED XN THE DEED FROM SHERWIN-WILLIAMS CO. OF CALIFORNIA. A  CORFORATION, TG~
THE TOWN OF EMERYVILLE, FILED NOVEMBER 6, 1940, IN BOOK 4907 OF QFFICIAL RECORDS
oF ALAMEDA CQUNTY, PAGE 38, SAID FOINT OF SEGIINVING BEING DISTANT ALONG SAID
EASTERLY LINE OF SHELTMOWND STREET, enUTH 4° 30’ EAST, 49¢.92 PEEl TRCH e
[WTERECTLON THEREOF WITE THE SOUTHERLY LINE OF FLOT 41, ACCORDING TO
4SLLERSONRGER'S SURVEY; TEENCE FROM SAID POINT OF BIGINNING, LEAVING SAID
SASTERLY LINH OF BHELLMOUND ETREET. ALONG TEE NORTHERLY LINE OF THAT CERTRIN
PARCEL OF LAND CONTAINING 38,537 SQUARE FEET, MORE OR LESR, CONVEYED 8Y TUEL
SHERWIK-NILLIAMS CO. OF ALAMEDA, A CORFORNTION, TO T. K. WILLIRMS L CO., I
COEPCRATION,- 3Y.DEED RECORDED MARCE 21, 1966, ON RIBL S0, IMAGE S5 {(AR/32415},
ALAMEGA COUNTY RECORDS, NORTH 85 397 gAST, 337.20 FELT TO THR WESTERLY BOUNDARY
LINE OF TOAT CBRTAIN PARCEL OF L[AND CONTAINING 4.23 ACRES, HMORE CR LESS.
CONVEYED BY E. WIARD TO NORTHERN RAILKAY COVPANY, 5Y DZED RECORDED BERTEMGER 15,
1573, IN DOOX ©3 OF DEEDI, PAGD ¢6¢, ALAMEDA COUNZY RECORDS; THINCE NORTHERLY
ALONG SAID RISTERLY BOUNDARY LINE, FRCGM A TANGENT BEARING NOSTH 7¢ 21 07" WEST.
oM THE ABC OF A CURVE TO THE LEFT, WITH A PADIUS OF 14,273.60 FEET, SUBRTRRDING A
CENTRAL ANGLE OF 1°¢ 03° 31n, R4 ARC DISTAXCE CF 283,72 FEET; TRENCE LEAVING Sald
LINZT, SOUIH 53® 307 WEST, I7L.E3 FIET TO 2 POINT EN TIE EASTERLY LIN® OF
APOIESALD SHELLMOUND STREEY; AND THEXCE ALSNG THE LAST WAHMED LINE, SOUTH 47 307
EAGT, 763.25 FEST TO TEE POINT OF IEQINNING,

L.

PARCEL YHRES:

A EASTMENT FOR SFUR TRACK PUREOSLS, APRURTENANT 70 DARCEY Z, HEXZZINREOVE
BEICKIBED, RCRQSS A ETRIF O6F LiD 17,30 FIET M wInTH, DRSCRIBTED A FOLLORS:

QEGINYING AT THE NORTEEAST CORNER CF THAT CeRFALN PARCEL OF LAND CONTRINING
18,937 SQUARS FEET, MORE OR LESS, CONVEVED BY THE SHERWIN-WILLIRME CO. OF
CALIFORNIA, A CORBORATION, 0 €. K. WILLINMS & CO., A CORDORATION, BY DEYD
RECORDED MARCH 21, 1560, ON REEL 58, IMEGE 55 (AR/32415), ALAMEDA COUNIY
RECORDS; THENCE FROM SAIC POINT OF BEGINMING, ALONG THE ZASTERLY LiIME OF SAXD
PARCEL SOUTHERLY, FROM A TANGEHT BEARING SouTH 7 24' 07" EAST, ON TiE ARG OF A
(URVE TO THE RIGHT, WIT4 A RADIUS OF 14,273 .60 FEIT, SUBTENDLNG A CENTRAT BMGLC
OF 0° 10° 21.2°7, AN ARC DISTANCE OF 43.11 PZST; THENCR SOUTH 1° 48’ 507 WEST,
17.07 FEET; THENCE LEAVING ZAIR LINZ, NORTH 85° 31’ 10* WRST, 17.00 ¥EUT 10 A
LINE PAPALLEL WITH THE EASTERLY LING OF SAID PARCEL, AMD DISTANT AT AIGH'E RNOCLES
17.00 YEET TOGR2ZOFT: THENCE ALOWG THE LAEST NLMED DLINE, NORTII 17 AWT BO® EAST,
15,72 TEET; THENCT FROM A TANGENI BTRRING NOXTH 7¢ 117 037 WEST, OV THE ARC OF A
CURVE O THE LEFT, WITH A RADIVS OF 1¢,266,60 FEET, SUBTENDING A CENTRARL RRQLE
OF 0° 10¢ 1§%, AN ARC DISTANCE OF 42,58 FEET TO THE NORTHERLY LINE OF AFORESAID
FARCEL; IND THENCE ALONG THE LAST NAMED LINE, MOBTH 65° 30’ FAST, 17.03 TEET T0
THE BOINT OF BEGIMNING.

CARCEL FOUR:

BEQINNING AT THE INTERSECTION OF THE NORTHERLY LINE OF THE PARCEL OF ILAND
CONTAINING 38,937 SQUARE FEET, MORE GR LESS, CONVEYED BY THE SHERWIN-WILLIAME
¢¢, OF CALIFORNIR, A CORPORATION, TO C. K. WILLIAMS & CO., » COREORATION, DY
DERD RECORDED MARCH 21, 1960, ON REEL $0, IMAGE 5§ {AR/32415), RLAMEDA COUNEY
REGORDS, WITH THE EASTERLY LINZ OF SHELIMOUND BTREET, AS SAID LINE IS DESCRIDED
I8 TUE DEED YROM THE SHERWIN-ALLLIANG CO. OF CILIFORNIA, A COREORATION, 70 'LHE




DESCRIPTION HH,B'T A

TOWN OF EMERYVILLE, FILED NOVEMBER 6, 1940, Iy HQOK 4007 QF QFFICIAL RECORDS Gr
ALAMEDA COUNTY, PAGB 39; THENCE ALONG TEE LAST NAMID LINE;, NORTH &% 30! WEHT,
463.25 PEGTr THENCE SOUTH B5% 30¢ WEST, 10 FEXT, MORE OR LESS, TO FHE YRSTETM
INE OF PLOT 7, AS SAID PLOT 1€ SHOWN OH "MAV'OF THE RANCHOS OF VINCENTE & ~ -~
PONMINGO PeRALYA*, FILED JANUARY 21, 1657, IN 3COK 17 OF MASS, DAGH 12, IN T4R
CrXFICH OF THE COUNTY RECORDER OF ALAMEDA COUNTY; T/ENCE ALONG THE LAST NAMED
LINB, 80UTH 4°¢ 33/ EAST, 263 FEET, MORE OR LZ6S, TO THE DIRECT PRODUCTION
WISTERLY YOF SAID FIRST MENTIONED LINE; AND THENCE ALONG SAID LINE SO pROSUCED,
NORTA 85° 30 EAST, 30 FEXT, MORR OR LES3, TO TES PIINT OF BEQINNING.

PARCEL FIVE:

DEQINNING AT THE INTERITCTION CF THE EASTERRN LINK CF SHELLNCUMND STREET, AS SAILD
STREET NOW EXISTS 60 FEET WIDE, SINCE MRACK 27, 1840, WITH THE SOUTERRN LINQC OF
THE FRRCEL'OF LAND DESCRIBED IN THE DEED BY THE JMZE ZSTATE TO THE SHEIWIN
WILLIAMMZ CO., A CORPORATICN, DATED JULY 27, 1520, AND RECORDED IM T20X 2997 CF
DEEDS, PAGE I, ALMMEDA COUNTY RECOADS; RUNWING THENCEZ ALONG SAID Lisy OF

SHILIMOUND ST®ERT, SQUTH 49 15° 15 DAST, 1055.62 FIRT TU THE SCUTHERN LIt o
‘THIZ PARCEL OF LAND DESCRIBED IN THS DEZD BY SQUTHIRY PROTSIC COMDANY TO €. K
WILLIAMS & Z0. OF CALIPORNIA, LID., DATED 0oTGR2R « 1541, RECORDID OCL0BER 121,
1941, ¥ BOJK 4144 OF OFFICIAL RECIEDS CF ALIMII wal¥, LAZE G, LMDER

RECCRDFR!S SERIES 9. 00-56133; THINCE ALONS TU LLST N&MIS LING, NORYH §57% 02
. 457 EAST, GOC FHET, MORE CR LESS, TO Ti= WeSTFaY ¢ “I OF THEE RIGHT QI WAY. 200
FEET WiIbZ, oF TNE SOUTHEaN PAOIFIC RAILRQAD CoME ¥CE ALONG TEE LAST NEMEG

l)’J
wd
0O =
2

LINZ NORTHZRLY, OM A CURVE TO THE LEFT %1TE 2 273.77 YEKT, A
BISTANCL OF 1048.34 FELY 40 THE SOUTHLIRY LIu: h DESCRIBED IN SAID
FIRST ARQVE MENTIONED DZED; THENCE ALOMG THE LASY MAvED LIKE, EQUTE 83¢ §L 1%v
WEST, 382.37 FIET TS THE JOINT OF BEGINNING,

ASSEESTRS PARCEL YOS. 049-1038-501-01 (aFFECr
045-1038-201-04 (AFF=CT
049-1038-202 {AFFECT

o]

LriZZL ONE)
EARTZLS THO AND FOUR}
BARTEL FIVRY

PARCEL E

EMRCEL 3 OF PARCEDL MAP 7373, FILED JULY 8, 1933, IN 200X 244 GF PRARCZL MAYS, AT
PAGES $1 AND 92, SERIES NO. 29-250565, ALAMEDY COUNTY RECORDS.

ASSESSOR’S PARCEL NOS. 0G49-151G-006-02
049-1516-007-02

PRECEN ¥

BEGINNTRG AT THEE SOUTHEASTERLY CORNZR OF PARCEL 3 OF FARCEL #RP 7373, RECORDID
IN BOOK 244, PARGES 91 - 92 OF ALAMEDA COUNTY RECORDS:

THENCE ALONG THE EASTERLY LINE OF SAYD PARCEL I AND THEH WEISTHRLY RIGIIT-OF-WAY
LING OF *OLD SHELLMOUND STREET?, NORTH 03¢ 07' 14" w=IST, 744.03 FEET TO THA
NORTHERLY LINE OF SAID PARCEL AND THE SOUTHERLY LINZ OF TEMESCAL CRERK;

THENCE ALONG SAID NORTHERLY LINE, NORWH 78 o4 Zgn EAST, 13.1§ FEET AND
CONTINUING ON SAXD WESTERLY LINE OF YOLD SEELLMOWUAD STREET";

THENCE ALONG SAID WESTERLY LINE, NORTH 03% 7' 14n YWiST, 40.23 FEET TO THE
HORTRERLY LINE OF TEMESCAL CREEK; :




DESCRIZHON EXHIBITA .

THENCE LEAVING THE WESTERLY RIGHT-OF-WAY LINE OF "OLD SHELLMOWUND STREET ALONG
THE NORTHERLY LINE OF TEMUSCAL CREEK, SOUTH 73° 54° 07+ WEST, 43. 95 FEET 10 THE
BASTERLY RIGHT-OP-WAY LINE OF “NEWY SHELLFOUND STRELT- - - _

TUENCE ALONG SAID EASTERLY LINE, THE FOLLOWING TWO (2) COURSES:

1. NORTH 2% 52' 10% EAST, 431.99 FEET;

2, ALONG A QURVE TO THE LBFT, HAVING A RADIUS OF €6§7.13 FEET, THROUGH A
CENTRAL MANGLE OF 19¢ 34*' 01", &N ARC LENGTH OF 234.86 FEET TO THE EASIFRLY
RIGHT-QF-WAY LINE OF SHEOLLMOUNO STREET;

THERCE ALONG SAID EASTERu¥ LINE, SCUTH 03* 07f 14" EAST, 939.40Q FEET TO A TGIKT

ON THH NORTHERLY LINE OF A PARCSL OF LAND CONVEYED TO BRKBARY COAST STHYL

CORPORATION, BY DEED RECORDED IN SERIDS MO. §7-285741, ALMMVEDA COUWTY WEZCOA!:

THINCE ALONG THE RCRTHERLY 2ND WESTERLY LINES OF SAI@ BARBARY COAST SILEE
CORPORATION PARCEL, THE FOLLCWINSZ THREFR {31) COURSES:

1, NORTH 87+ 45 58" WESDT, 64.286 FEIT;
2. SOUTH 03¢ 97 16F 22497, 101.10 FEEY; AND

3, HIORTIL 687 438° 34" WEST, 11}.84 FERT 77 THE FOINT CF 3BEQOWNING

2
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