Recording Requested By:
City of Los Angeles

425 South Palo Verdes Street
San Pedro, California 90733

When Recorded, Mail To:

Susana Arredondo, Executive Officer

California Regional Water Quality Control Board
Los Angeles Region

320 W. 4th Street, Suite 200

Los Angeles, California 90013

COVENANT AND ENVIRONMENTAL RESTRICTION ON PROPERTY

Former General American Transportation Corporation (GATX) Marine Terminal
PORTIONS OF ASSESSOR’S PARCEL NUMBER (APN): 7440-014-904 and 7440-
019-908
- BERTHS 171-173, WILMINGTON, CA 90731
LARWQCB SITE CLEANUP PROGRAM NO. 0621A

This Covenant and Environmental Restriction on Property ("Covenant") is made as of
the day of , 2023 by the City of Los Angeles, a municipal
corporation, acting by and through its Board of Harbor Commissioners ("Covenantor")
who is the Owner of record of that certain property identified as portions of APN 7440-
014-904 (referred to as Parcels 18 and 19 in attached Exhibits) and 7440-019-908
(referred to as Parcels 1, 2, 3, and Part of Parcel L in attached Exhibits) and situated
within the Port of Los Angeles as Berths 171-173, in the City of Wilmington, County of
Los Angeles, State of California, which is more particularly described in Exhibits A and
B attached hereto and incorporated herein by this reference (hereinafter referred to as
the "Burdened Property"), for the benefit of the California Regional Water Quality
Control Board, Los Angeles Region ("Board"), with reference to the following facts:

A. Nature of Covenant. This Covenant is an environmental covenant provided for
by Civil Code section 1471 and required by the Board pursuant to Water Code sections
13304 and 13307.1 because the Board has determined that the Burdened Property is
not suitable for unrestricted use and that a land use restriction is necessary for the
protection of present or future human health, safety, or the environment as result of the
presence of hazardous materials, as defined in section 25260 of the Health and Safety
Code, in the soil and/or groundwater at the Burdened Property.

B. Contamination of the Burdened Property. The soil and groundwater at the
Burdened Property was contaminated by above-ground tank farm operations and oil
spills conducted by Kinder Morgan, Chevron Corporation (Formerly known as the Texas
Company or Texaco), and Phillips 66 (Formerly known as Conoco Oil Company). The
known contamination originally consisted of inorganic and organic chemicals including
petroleum hydrocarbons (primarily diesel range), volatile organic contaminants (VOCs),
polynuclear aromatic hydrocarbons (PAHs), and Title 22 metals. By means of soil
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excavation and addition of bioremediation substrates (oxygen release compound and
nutrients), the known contamination has been reduced to meet soil cleanup goals at the
Burdened Property in the vadose and intertidal zones, with the exception of select
locations at the base of the excavation extended the intertidal zone where it is unlikely
to impact human health and/or the environment and protect-in-place (PIP) locations
along the Site boundary where removal could not be conducted due to permanent
inaccessible Site features (e.g. riprap, Los Angeles Department of Public Works
transformer, active utilities, oil pipelines, adjacent streets, and other deviations). A
geomembrane liner was installed along the PIP boundary at select locations where
petroleum product was known to be present in offsite areas. Levels of contamination in
groundwater remain above the site-specific cleanup goals for petroleum hydrocarbons
and select volatile organic compounds (VOCs) are still being remediated. Based on the
second semi-annual 2022 groundwater monitoring report, the highest concentrations
found in groundwater monitoring wells are 460 micrograms per liter (ug/L) of gasoline in
GMT-1, 30,340 pg/L of diesel in B171-MW13, 6,930 ug/L of motor oil in B171-MW15,
33,990 ug/L of total petroleum hydrocarbons in B171-MW13, 290 ug/L of diisopropyl
ether in GMT-1, 7.70 ug/L of methyl-tert-butyl ether in B171-MW19, and 160 pg/L of
tert-butyl alcohol in GMT-4.

C. Exposure Pathways. The contaminants addressed in this Covenant are
currently present in the soil at the property boundaries and in groundwater at the
Burdened Property. Without the mitigation measures which have been successfully
performed on the Burdened Property, exposure to these contaminants could take place
via dermal contact, inhalation, and ingestion of soil and/or groundwater. The risk of
public exposure to the contaminants has been substantially lessened by the remediation
and controls described herein.

D. Land Uses and Population Potentially Affected. The Burdened Property
used for commercial and industrial use, and is located adjacent to properties of
industrial land uses.

E. Disclosure and Sampling. Disclosure of the presence of hazardous
materlals at the Burdened Property has been made to the Board and extensive
sampling and remediation of the Burdened Property has been conducted.

F. Use of Burdened Property. Covenantor desires and intends that in order to
benefit the Board, and to protect present and future human health, safety, or the
environment, the Burdened Property shall be used in a manner consistent with this
Covenant as to avoid potential harm to persons or property that might result from any
hazardous materials that might remain deposited on the Burdened Property.

. ARTICLE |
GENERAL PROVISIONS

1.1 Provisions to Run with the Land. This Covenant sets forth protective provisions,
covenants, conditions and restrictions (collectively referred to as "Restrictions") upon
and subject to which the Burdened Property and every portion thereof shall be
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improved, held, used, occupied, leased, sold, hypothecated, encumbered, and/or
conveyed. These Restrictions are reasonably necessary to protect present and future
human health or safety or the environment as a result of the presence of hazardous
materials at the Burdened Property. Each and all of the Restrictions shall run with the
land and pass with each and every portion of the Burdened Property, and shall apply to,
inure to the benefit of, and bind the respective successors, assigns, and lessees thereof
for the benefit of the Board and all Owners and Occupants. Each and all of the
Restrictions: (a) are imposed upon the entire Burdened Property, unless expressly
stated as applicable to a specific portion of the Burdened Property; (b) run with the land
pursuant to Civil Code section 1471; and (c) are enforceable by the Board.

1.2 Concurrence of Owners and Lessees Presumed. After the date of recordation
hereof, all purchasers, lessees, and possessors of all or any portion of the Burdened
Property shall become Owners or Occupants as defined herein and shall be deemed by
their purchase, leasing, or possession of the Burdened Property to be bound by the
Restrictions and to agree for and among themselves, their heirs, successors, and
assignees, and the agents, employees, and lessees of such owners, heirs, successors,
and assignees, that the Restrictions herein established must be adhered to for the
benefit of the Board and all Owners and Occupants, and that the interest of all
Owners and Occupants of the Burdened Property shall be subject to the Restrictions.

- 1.3 Incorporation into Deeds and Leases. Covenantor desires and covenants that
the Restrictions shall be incorporated in and attached to each and all deeds and leases
of all or any portion of the Burdened Property. Recordation of this Covenant shall be
deemed binding on all successors, assigns, and lessees, regardless of whether a copy
of this Covenant has been attached to or incorporated into any given deed or lease.

1.4 Purpose. It is the purpose of this instrument to convey to the Board real
property rights as specified in this Covenant, which will run with the land, to facilitate the
remediation of past environmental contamination and to protect present and future
human health, safety, or the environment by reducing the risk of exposure to residual
hazardous materials.

ARTICLE Il
DEFINITIONS

2. :
2.1 Board. “Board” shall mean the California Regional Water Quality Control Board,
Los Angeles Region and shall include its successor agencies, if any.

2.2 Improvements. "Improvements" shall mean all buildings, structures, roads,
driveways, gradings, re-gradings, and paved areas, constructed or placed upon any
portion of the Burdened Property.

2.3 Occupant or Occupants. “Occupant” or "Occupants" shaII mean Owners and
those persons entitled by ownership, leasehold, or other legal relationship to the right to
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use and/or occupy all or any portion of the Burdened Property.

2.4 Owner or Owners. "Owner" or "Owners" shall mean the Covenantor and
Covenantor’s successors in interest who hold title to all or any portion of the Burdened
Property.

ARTICLE Il
DEVELOPMENT, USE, AND CONVEYANCE OF THE BURDENED PROPERTY
3

3.1 Restrictions on Development and Use. Covenantor promises to restrict the use
of the Burdened Property as follows:

a. Development and use of the Burdened Property shall be restricted to industrial,
commercial, and/or office space uses;

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

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

e. No care or community centers for children or senior citizens, or other uses that
would involve the regular congregation of children or senior citizens, shall be authorized
on the Burdened Property;

f.  No Owner or Occupant shall conduct or permit any excavation work on the
Burdened Property, unless expressly permitted in writing by the Board. Any
contaminated soils brought to the surface by grading, excavation, trenching, or
backfilling shall be managed in accordance with all applicable provisions of local, state
and federal law;

g. Any excavation conducted on the Burdened Property shall be performed
pursuant to an appropriate and fully implemented Health and Safety Plan in accordance
with the October 24, 2019 Soil Management Plan approved by Regional Board letter
dated April 20, 2020;

h. All uses and development of the Burdened Property shall be consistent with any
applicable Board Order or Risk Management Plan, each of which is hereby incorporated
herein by reference, and including future amendments thereto. All uses and
development shall preserve the integrity of any cap, any remedial measures taken or
remedial equipment installed, and any groundwater monitoring system installed on the
Burdened Property pursuant to the requirements of the Board, unless otherwise
expressly permitted in writing by the Board;
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i. No Owner or Occupant shall drill, bore, otherwise construct, or use a well for the
purpose of extracting water for any use, including but not limited to, domestic, potable,
or industrial uses, unless expressly permitted in writing by the Board; nor shall the
Owner or Occupant permit or engage any third party to do such acts;

j. The Owner and/or Occupant shall notify the Board of each of the following: (1)
the type, cause, location and date of any disturbance to any cap, any remedial
measures taken or remedial equipment installed, and of the groundwater monitoring
system installed on the Burdened Property pursuant to the requirements of the Board,
which could affect the ability of such cap or remedial measures, remedial equipment, or
monitoring system to perform their respective functions, and (2) the type and date of
repair of such disturbance. Notifications to the Board shall be made by registered mail
within ten (10) working days of both the date of discovery of such disturbance and the
date of completion of repairs;

k. The Covenantor agrees that the Board, and any persons acting pursuant to
Board orders, shall have reasonable access to the Burdened Property for the purposes
of inspection, surveillance, maintenance, or monitoring as provided in Division 7 of the
Water Code; and

I. No Owner or Occupant shall act in any manner that threatens or is likely to
aggravate or contribute to the existing contaminated conditions of the Burdened
Property. All use and development of the Burdened Property shall preserve the integrity
of any capped areas.

3.2 Enforcement. Failure of an Owner or Occupant to comply with any of the
Restrictions set forth in Paragraph 3.1 above shall be grounds for the Board, by the
authority of this Covenant, to require that the Owner or Occupant modify or remove, or
cause to be modified or removed, any Improvements constructed in violation of that
Paragraph. Violation of this Covenant shall also be grounds for the Board to file civil
actions against the Owner or Occupant as provided by law. Nothing in this Covenant
shall limit the Board’s authority under Division 7 (commencing with section 13000) of the
Water Code or other applicable laws.

3.3 Notice in Agreements. After the date of recordation hereof, all Owners and
Occupants shall execute a written instrument which shall accompany all purchase
agreements or leases relating to all or any portion of the Burdened Property. Any such
instrument shall contain the following statement:

The land described herein contains hazardous materials in the soils
and/or groundwater under the property, and is subject to a Covenant
and Environmental Restriction on Property dated as of
2023, and recorded on , 2023, in the Official Records of Los
Angeles County, California, as Document No. , Which Covenant
and Environmental Restriction on Property imposes certain covenants,
conditions, and restrictions on usage of the property described herein.
This statement is not a declaration that a hazard exists.
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ARTICLE IV
VARIANCE, TERMINATION, AND TERM

4.
- 4.1 Variance. Any Owner or, with the Owner's written consent, any Occupant may
apply to the Board for a written variance from the provisions of this Covenant.

4.2 Termination. Any Owner or, with the Owner's written consent, any Occupant
may apply to the Board for a termination of the Restrictions as they apply to all or any
portion of the Burdened Property.

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

ARTICLE V
MISCELLANEOUS
5.1 No Dedication Intended. Nothing set forth herein shall be construed to be a gift

or dedication, or offer of a gift or dedication, of the Burdened Property or any portion
thereof to the general public.

5.2 Notices. Whenever any person gives or serves any notice, demand, or other
communication with respect to this Covenant, each such notice, demand, or other
communication shall be in writing and shall be deemed effective (a) when delivered, if
personally delivered to the person being served or an official of a government agency
being served, or (b) three (3) business days after deposit in the mail if mailed by United
States mail, postage paid certified, return receipt requested, and addressed:

If To: "Covenantor"

CITY OF LOS ANGELES

425 S. PALOS VERDES STREET
SAN PEDRO, CA 90733

If To: "Board"

Regional Water Quality Control Board
Los Angeles Region

Attention: Executive Officer

320 W. 4t Street, Suite 200

Los Angeles, California 90013

5.3 Partial Invalidity. If any portion of the Restrictions or terms set forth herein is
determlned by a court having jurisdiction to be invalid for any reason, the remaining
portion shall remain in full force and effect as if such portion had not been included
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herein.

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

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

5.6 Construction. Any general rule of construction to the contrary notwithstanding,
this instrument shall be liberally construed in favor of the Covenant to preserve and
implement the purpose of this instrument and the policies and purposes of the Water
Code. If any provision of this instrument is found to be ambiguous, an interpretation
consistent with the purpose of this instrument that would render the provision valid shall
be favored over any interpretation that would render it invalid.

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK;
SIGNATURES ON FOLLOWING PAGES]
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Covenantor:

Print Name:

Signature:
Title:
Date:

CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document to which this certificate is attached, and not the truthfulness,
accuracy, or validity of that document.

State of California
County of Los Angeles

On ‘ before me,

(insert name and title of the officer)

personally appeared, who proved
to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)
on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

- WITNESS my hand and official seal.

Signature (Seal)
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California Regional Water Quality Control Board, Los Angeles Region
Print Name: ‘ SL’)W(* Aff‘@( Oheld

Signature:

Title: Executlve Offlcer:

Date: 05/7] ilOB

CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the

individual who signed the document to which this certificate is attached, and not the truthfulness
accuracy, or validity of that document.

2

State of California
County of Los Angeles

On Mm 137 2023 before me,
C ) \l“\v’\ Hmv»/ er‘ F\ww& M 7N P. blic
(insert name and title of(the officer)
personally appeared, Qu@ﬂv’\ n A wc.(;;ym J@ who proved

to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)

on the instrument the person(s), or the entity upon behalf of which the person(s) acted, -
executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my/hé d and official seal.

JOHN HENRY MATTHEWS
Notary Public - California
Los Angeles County

J /Z }’, 1 L»l { )7[1‘{:&(@11 (Seal) Commission # 2376738

/ - My Comm. Expires Sep 27, 2023

S

LVNN

Signature

NNA
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EXHIBIT A
LEGAL DESCRIPTION OF THE BURDENED PROPERTY

Assessor’s Parcel Number(s): 7440-014-904 and 7440-019-908
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EXHIBIT "A"

PARCEL 18 AND A PORTION OF PARCEL 19, OF A MAP OF TIDELAND LOCATION No. 152 AS PER
BOOK 9 PAGE 274 OF PATENTS IN THE CITY OF LOS ANGELES, CALIFORNIA ALL AS SHOWN ON
RECORD OF SURVEY BOOK 8 PAGES 29 TO 30 IN THE OFFICE OF THE COUNTY SURVEYORS
ALL MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST NORTHEAST CORNER OF PARCEL 18 SAID POINT ALSO THE BEING
THE SOUTHWEST CORNER OF HERMOSA STREET (60.0 FEET FULL WIDTH AND) AND SAN
CLEMENTE AVENUE (60.0 FEET FULL WIDTH);

THENCE ALONG THE SOUTHEASTERLY LINE OF SAID PARCEL 18 AND PARCEL 19 AND THE
NORTHWESTERLY RIGHT OF WAY OF SAN CLEMENTE AVENUE SOUTH 38°00'00" WEST 509.60
FEET; THENCE LEAVING SAID RIGHT OF WAY AS SHOWN ON ASSESSORS PARCEL MAP BOOK
7440, PAGE 19 SOUTH 75°34'14" WEST 103.89 FEET; THENCE NORTH 22°14'59" WEST 14.50 FEET
TO A POINT, SAID POINT BEING ON THE PROLONGATION OF THE NORTHEASTERLY RIGHT OF
WAY OF FALCON STREET (60.0 FEET FULL WIDTH); THENCE ALONG SAID LINE

NORTH 60°13'20" WEST 187.52 FEET TO A POINT ON THE MOST WESTERLY CORNER OF PARCEL
19 AND THE NORTHEAST CORNER OF FALCON STREET (60.0 FEET FULL WIDTH) AND FRIES
AVENUE (60.0 FEET FULL WIDTH); THENCE ALONG THE SOUTHEASTERLY RIGHT OF WAY OF
FRIES AVENUE AND THE NORTHWESTERLY LINE OF PARCEL 18 AND PARCEL 19

NORTH 38°00'00" EAST 611.57 FEET TO THE MOST NORTHERLY CORNER OF PARCEL 18 AND
THE SOUTHEASTERLY CORNER OF HERMOSA STREET AND FRIES AVENUE;

THENCE ALONG THE NORTHERLY LINE OF PARCEL 18 SOUTH 52°00'00" EAST 261.53 FEET TO

THE POINT OF BEGINNING

THE ABOVE DESCRIBED PARCEL CONTAINS 153,310 SQ. FT. (3.520 ACRES), MORE OR LESS.

CDW% g-29 2%

AARON WILLIS, PLS

FOR AND ON BEHALF OF JACOBS ENGINEERING GROUP INC.

THIS EXHIBIT DOES NOT REPRESENT A
MONUMENTED LAND SURVEY. IT IS ONLY TO
DEPICT THE ATTACHED PROPERTY DESCRIPTION.

JACOBS PROJECT NO. D3361900
CLIENT PROJECT NO.

REVISION DESCRIPTION

DRAWN GT I DATE 01/20/2021 [ SCALE NA

vacobs

2600 Michelson Dr #500, Irvine, CA 92612
Phone (949) 224-7500
THIS MATERIAL AND ANY ASSOCIATED ELECTRONIC DATA WAS PREPARED BY JACOBS FOR THE
[PROJECT INDICATED. ANY REUSE OR MODIFICATION WITHOUT THE WRITTEN CONSENT OF JACOBS
SHALL BE AT THE SOLE RISK OF THE USER.

PARCEL DESCRIPTION
MORMON ISLAND
PARCEL 18 AND 19

CITY OF LOS ANGELES
COUNTY OF LOS ANGELES, STATE OF CALIFORNIA

REVISION:

TITLE:

DRAWING NO.

A V-100
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EXHIBIT "A"

PARCEL 1, PARCEL 2, PARCEL 3, AND A PORTION OF PARCEL L, OF A MAP OF TIDELAND
LOCATION No. 152 AS PER BOOK 9 PAGE 274 OF PATENTS IN THE CITY OF LOS ANGELES,
CALIFORNIA ALL AS SHOWN ON RECORD OF SURVEY BOOK 8 PAGES 29 TO 30 IN THE OFFICE
OF THE COUNTY SURVEYORS ALL MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST NORTHEAST CORNER OF PARCEL 3;

THENCE ALONG THE SOUTHEASTERLY LINE OF PARCEL 1, PARCEL 2 PARCEL 3 AND PORTION
OF PARCEL L SOUTH 38°00'00" WEST 1498.68 FEET TO AN ANGLE POINT AS SHOW ON RECORD
OF SURVEY BOOK 8 PAGES 29 TO 30;

THENCE LEAVING SAID ANGLE POINT AS SHOWN ON ASSESSORS PARCEL MAP BOOK 7440,
PAGE 19 NORTH 12°25'05" EAST 513.33 FEET TO THE MOST NORTHERLY CORNER OF PARCEL 1
AS SHOWN ON SAID ASSESSORS PARCEL MAP;

THENCE LEAVING SAID POINT AND ALONG THE NORTHERLY LINE OF SAID PARCEL 1

SOUTH 78°23'46" EAST 26.38 FEET TO A LINE PARALLEL WITH AND DISTANT 25 FEET EASTERLY
FROM THE NORTHWESTERLY BOUNDARY OF SAID PARCEL 2, ALSO BEING THE EASTERLY
LIMITS OF A PRIVATE DRIVE (25.0 FEET FULL WIDTH) AS SHOWN ON SAID ASSESSORS PARCEL
MAP; THENCE ALONG SAID PARALLEL LINE AND SAID EASTERLY LIMITS OF SAID PRIVATE
DRIVE NORTH 7°00'48" WEST 239.66 FEET; THENCE NORTH 30°12'35" EAST 623.38 FEET TO AN
ANGLE POINT AS SHOWN SAID ASSESSORS PARCEL MAP; THENCE NORTH 22°14'59" WEST
11.53 FEET; THENCE NORTH 67°45'01" EAST 15.00 FEET; THENCE NORTH 22°14'59" WEST 52.30
FEET TO A POINT ON THE EASTERLY RIGHT OF WAY OF SAN CLEMENTE AVENUE (60.0 FEET
FULL WIDTH) AND THE MOST WESTERLY CORNER OF PARCEL 3; THENCE ALONG SAID
EASTERLY LINE OF SAN CLEMENTE AVENUE NORTH 38°00'08" EAST 114.20 FEET; THENCE
LEAVING SAID EASTERLY LINE NORTH 47°55'09" EAST 79.18 FEET TO A POINT ON THE
NORTHERLY LINE OF PARCEL 3; THENCE ALONG SAID NORTHERLY LINE SOUTH 52°00'00" EAST
486.36 FEET TO THE POINT OF BEGINNING.

THE ABOVE DESCRIBED PARCEL CONTAINS 471,314 SQ. FT. (10.820 ACRES), MORE OR LESS.

SLDUIO 520

AARON WILLIS, PLS
FOR AND ON BEHALF OF JACOBS ENGINEERING GROUP INC.

THIS EXHIBIT DOES NOT REPRESENT A
MONUMENTED LAND SURVEY. IT IS ONLY TO
DEPICT THE ATTACHED PROPERTY DESCRIPTION.

THIS MATERIAL AND ANY ASSOCIATED ELECTRONIC DATA WAS PREPARED BY JACOBS FOR THE REVISION:
PROJECT INDICATED. ANY REUSE OR MODIFICATION WITHOUT THE WRITTEN CONSENT OF JACOBS
SHALL BE AT THE SOLE RISK OF THE USER.

sl pseteng PARCEL DESCRIPTION
CLIENT PROJECT NO. : -
REVISION DESCRIPTION MORMON |SLAND
o [ et [oonE m PARCEL 1, 2 & 3 AND PORTION OF PARCEL L
vacobs e CITY OF LOS ANGELES
2600 Michelson Dr #50, e, CA 9262 COUNTY OF LOS ANGELES, STATE OF CALIFORNIA

Phone (949) 224-7500

DRAWING NO.
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EXHIBIT B
MAP OF THE BURDENED PROPERTY
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EXHIBIT "B"
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EXHIBIT "B"
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