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Pursuant to California Water Code Section 13320, SP'T thvestments, [ne. (ST hereby
respectfully petitions the California State Water Resources Control Board (the “State Bouard™) 1o
set aside or modily Cleanup and Abatement Order No, R4-2013-0036 (the “Order™) issued by the
Exccutive Oflicer of the Regional Water Quality Control Beard, Los Angeles Region (the

*Regional Board™), on October 8, 2013, and requests an opportunity to be heard on this matter.

1, NAME AND ADDRESS OF PETITIONER

SPT Investments, Inc,

One Amgen Conter Drive, M/S 33-2-A
Thousang Ouks, CA 91320-1759

(805) 447-3727

Himail: mwein@ampgen.com
1. ACTION OF REGIONAL BOARD BEING PETITIONED
The issuance of Cleanup and Abatement Order No. 14-2013-0036 by the Regional

Board's Executjve Officer. A tu¢ and correct copy of the Order is altached hereto ag
Attachment A.

I1l.  DATE OF REG]QNAL BOARD ACTION

The Ovder was issucd by the Repional Board’s Executive Officer on October 8, 2013,

IV.  STATEMENT OF REASONS THE ACTION WAS INAPPROPRIATE OR
IMPROPER

Asg further set forth in the Statement of Points and Authorities, attached hereto as

Atlachment B, the Order is inappropriate and improper lor the following rcasons;

A, The Order Naming SPT as a Primary Responsible Party Is Cantrary to State
Board Precedent and Against the Public Interest -

The Order, pertaining to the “Fortner Semtech Corporation Facility™ located in Newbury
Park, Californta, naines both Semtech Corpora‘ciom the 40-year operator of the factlity, and SPT,
the existing owner who acquired the property at the end of Semiech’s tenure, as primary
responsible parties. Naming SP'I" s a primary responsible party under the Order m crely duce 1o its
current ownership is not only contrary to State Board decisions as to secondary responsibility, but
is against the public interest, since it will only foster recalcitrance on the part of Semtech, the
truly responsible party plainly rccngnimd in the Order. Morcover, the Order is misplaced in s
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axscfticm that by mercly being the landowner SPT is liable as a discharger under California Water
Code Sections [3304(a) and 13267. Through this Petition, SPT seeks to be removed [rom the
Order or alternatively to at least change its status under the Order (rom & primary responsible
party o a scoondary responsible party consistent with State Board precedent.

. The Ovder 1ssued Under Delegation of Authority Without a Hearing Violates
S8 Right to Due Process

No hearing has been alforded before the Regianal Board, in violation of §P'17s
constitutional right of duc process and statutory protections, regulations and procedures afforded
by the California Water Code, Government Code and State Board.

V. MANNER IN WHICH PETITIONER 18 AGGRIEVED

SP1is uggricved by the Order, as the Order names il as a primary responsible party;

which subjects it 1o significant monetary obligations to comply with the Order,

Vi, ACTION REQUESTED OF THE STATE BOARD

SPT hereby requests the State Board to accept this Petition and set aside the Order with

regard to SPT or modify the Order 50 as to name SPT as a secondary responsible party, rather

than & primary responsible party. Title 23, Cal. Code of Regs., § 2052(2)(2)(B).

VI STATEMENT OF POINTS AND AUTHORITIES

A Staternent.of Points and Authoritics is filed concutrently herewith as Attachment 3 and

incorporated herein by reference. See also paragraph 1V above. SP1 reserves the 1 ghtto

supplement its Points and Authoritics in support of this Petition ance the full administrative

record is compiled by the Regional Board and to respond to other partics, .

VIL STATEMENT TUAT A_COPY QF PETITION MAS BEEN SENT TO THE
REGIONAL BOARD AND DISCITARGER

A copy of the subject Petition has been sent concurrently 1o the Regional Board and

Semtech Corporation.
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MANATT, PHELES &
PRI, LLP
ACHEEREYS AT LAY

HOAMGL A

Order, vather than 4 primary fesponsible patty.

Dited; Novernbér 6, 2013 Réspectfully, sybiniitict,

X, ISSl‘[J ES AND OBJECTIONS RAISED BEFORE THE REGIONAL BOARD

SPT has previously raised the issues asserted in this petition with Regional Board staff in
responsc to a draft Cleanup and Abatement Order prior to the issuance of the Order by the
Regional Board’s Bxecutive Officer,

X.  REQUEST FOR HEARING TO PRESENT ADDITIONAL EVIDENCE

SPT hereby requests that the Stale Board conduct a hearing on this matter for the purpose
of oral argument and ta receive additional evidence;
For the reasons stated-herein; SPT respectfilly requests that the State Board:set aside the.

Orderwith tegard 16:SPT ar; inthealternative,

nanie SPT b8 a.secondary responsible party. o the: |

h‘c.sncau (BarNo: CA/1 689 I 7)
ielps.& Phillips, LLP
st Olympic Boulevard
L CA 90064-1614
2-4000
12-4224
duchcsnmu( 3111a11atl com

Coumcl for Petitioner
SPT. Investmc,ms I,

107604722
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Los Angeles Regional Water Quality Control Board

Octuber 8, 2013 ‘ Certilied Mail
: Keturn Receipt Requestled
Claim Nos. Listed below

Me. Malthew L. Wein Mr. Randall H. Holliday

Senior Counse! Yice-President, General Counsel, and Secretary
SPT Investments, ne. : Semtech Corporalion

Oue Amgen Center Drive, M/S 28.1-A 200 Flynn Road

Thousmd Ouls, CA 91320-1799 ‘ Camarille, CA 93012

ClaipyNe, 7008 0150 0003 7881 1043 Claim No. 70121640 0000.6294 5076

SUBIECT: CLEANUP AND ABATEMENT ORDER NO, R4-2013-0036

SITE/CASE:  FORMER S8EMTECY CORPORATION FACILITY
652 MITCHELL ROAD, NEWBURY PARK, CALIFORNIA
(SITE CLEANUE NQ, 0422, 5ITE ID NO, 204EY00)

Dear Mr. Wein and Mr, Hlalliday,

The California Regional Water Quality Control Board, Los Anpeles Region (Regionpal Board) iy the
public ageney with primary responsibility for the protection of ground and surface waters and (heir
beneficlal uses within major portions of Los Angeles County and Veniura County. The above-referenced
sife is situaled within the jurisdietion of the Regional Board.

Lnclosed find Cleanup and Abatement Qrder {CAQO) No, R4-2013-0036, directing SPT Investments, Inc.
and Semtech Corporation (Dischargers) to assess. monitor, cleanup, and abate the cfieets of wasies
dischargod to the soil and proyrdwater ar the Jormer Semiech Corporation faciliry located al 652 Mitchels
Road, Newbury Park, Californin (Sive). This Order 15 issued under section 13304 of the California Water
Code. Should the Dischargers fait 1o comply with any provision of this Order, {umay he subject o Turther
coforcement action, including injuncton and eivil monetary remedies, pursiant Lo applivable Calilomis
Water Code seetions ineluding, but not Himited 1o, sections 13304, 13308, and 13350,

A draft of this CAQ wag provided flo vaw pa Novembee 2, 2012, taviting comments. Comments were
provided on Japuary 11, 2003 by SPT Investiments, nc., Semtech Corperation, and CBS Corporation and
Northrap Crunaman Systems Corporation, joindly, ay successors of former Westinghouse [lectric
Corporation. The atrached document, titled "Response (o Comments - Draft Cleanup and Abatement
Order No. Ra-2013-0036,7 swnmiarizes the comments reeeived and the responses (o those comments,

Mt Wassiaesan, comit | Sadyie Uneen, ssecynme oraser

370 Wast dbs B, Suite 200, Lo Angetas, G 90013 | W Wl G0 ards . oo, Gov/ I guieh

L) PTG ED Bkl A

Midrtnew Seoguma s



Mr Malthew L, Wein and Mr. Randall FL Holliday -

]
s

October § 2013

If you have any questions, please contact the project muanager, Dr, Angelica Castaneda, at (213)
570-6737 (A_n;:clic"‘i.Cnsmnodtaﬁﬂwmarimarrls.ca.gcw), or Ms. Thizar Tintut-Williams, Site Cleanup
Unit TIY Chief at (213) 576-6723 (Ehizar Williams@waterboards.ca.gov). '

Sincerely,

v
I )

P e ek, Caf o,

""4‘..;._.__4_.....__,8,‘_‘_‘. -

Sanmee! Unger, P.E,
Lxecutive Orficer

Enclosures: _ '
I, Cleanup and Abatement Order No. R4-2013-0036
2. Response to Comments ~Draft Cleanup and Abstement Order No, R4-2012-XX XX

e
M. Peter Duchesneau, Manatt, Phelps & Phillips [LP
Mz, Craig Moyer, Manatt, Phelps & Phillips LLP
My, Johu F, Cermak, Ir, Baker&Hostetler 1L1LP
Mr, Rick Rothman, Bingham McCutehen LLP
Mr, Darin Kuida, SPT Investrents Inc
M, Kip Kechan, Northrop Grumman Elecronic Systems Corporation
Mr. Michael Flavsher, MW
M. James I Nauyen, Brown and Caldwell
Ms, Eltzaboth C. Brown, Northrop Gramman Systems Corporation
Mr, William [, Wall, CBS Corporation '
Ms, Jermifer L, Fordyee, State Watar Resources Control Board
Mr. Kurt Soaza, Cal. DHS, Region 5 - So Cal. Rraneh, Drinking Water Field Operatian
Mr. Doug Beach, Yentura County Enviroomiental Tlealth Division, Ventura County
Ms. Barbara Councal, County of Ventura, Watershed Protection Distriet
Vs, Joanne Kelly, Resource Division Manager, City of Thousand Onks



CLEANUP AND ABATEMENT ORDER

NO. R4-2013-0036



STATE GI' CALIFORNIA ’
CALIFORNIA REGLONAL WATER QUALITY CONTROL BOARD
LOS ANGELES REGION

CLEANUP AND ABATEMENT ORI:)IZCR NO. R4-2013-0036
REQUIRING

SEMTECH CORPORATION AND
SPT INVESTMENTES, INC,

TO ASSESS, MONIFOR, CLEANUP, AND ABATE THE EFFECTS OF
WASTES DISCHARGIED TO WATERS OF YR STATE
(PURSUANT TO CALIFORNIA WATER CODE SECTIONS 13304 AND 13267)

AT THE FORMER SEMTECH CORPORATION FACILITY
652 MITCHELL ROAD
NEWBURY PARK, CALIFORNIA
(STTE CLEANUP NO, 0422 AND SITE 1D NO, 204EY00)

This Cleanup and Abatement Order No. R4-2013-0036 (Order) is issued (o Semtech Corporation
and SPT Investments, Ine. based on provisions of California Water Code sections 13304 and
13267, which autherize. the Regional Water Quality Controt Board, Los Angeles Region (Regional
Hoard) to issue o Cleanup and Abatement Otder and requive the submital of technical and
monitoring reporls.

The Regionai Board finds that:
BACKGROUND

1. Dischargers: Scemitech Corporation (Semtech) and SPT Investments, lne, (SP'T) (hereinafior
collectively called Dischargers) are Responsible Parties (RPs) due 1o their or their subsidiaries®:

4. Ownership of the property locared at 652 Mirchell Road, Newbury Park, California
(hercinafier Site), and/or

b. Historical operations at the Former Semtech Corporation Facility located at the Site tha
resulted in the discharge of wastes to the enviromment, Those wastes include volmile
organic  compounds (VOCs), partieularly  trichlaroethylene (TCE), tatal petrolewn
hydrocarbons, and other norganic waste such as niteate {or its copesponding nitric acid)
and Thuoride {or ity corresponding hydrofluoic acid),

Ag detailed tn this Order, the Dischurgers have caused or perntitied waste 1o be discharged or
deposited where it is, or probably will be, discharged into the waters of the Stare that creutes,
or threatens to create, o coendition of pollution vr nuisance.
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2.

Locatton: The Site is located at 652 Milchell Road in Newbury Park, California. Figure 1,
Site Loeation Map, attached herete and incosporated herein by reforence, depiets the location
of the Site,  Additionalty, Figure 2, Site Plan and Surrounding Areas, alsa attached hecelo
and incorporated herein by reference, depicts the buildings occupying the Site, the Site
oceupants i time, and the surounding area, Land use setting in the vieinity of the Site s
industrial and cammercial land wse,

Groundyater Basin: The Site is in the Conejo Valley Groundwater Basin, Ag et forth in
the Warer Quality Control Plan for the Los Angeles Region (the Basin Plan), adopted on June
13, 1994, the Rogional Doard has designated beneficinl uses for groundwater, These
benelicial uses include wunicipal and domestic supply, as well ag industrial and agricufiural
supply, in the Conejo Valley Groundweter Basin. In addition, the Basin Plan has established
water quality objectives (including for 1ol dissolved salids (TDS), sulfate, chloride, and
boron) for the protection of these benefictal uses.

SITE TIESTORY

Site Descviption and Activities: The Site consists of approximalely 4.148 acres and has
been developed with a one-story main building on the southern hall of the property (Figure
23 The northern areas of the property consist of paved arcas used for parking and a small
chemical storage building (blockhouse) adjacent to the northwest comer of the nain
building,

Based on lease agresments, Westinghouse Eleetrie Corporation (WIEC) leased, and likely
occupied, a portion of the maip building at the Site from 1960 1o approximatcly 1965 (figure
2). WEC wag the first Site occupant, WECs specific operations i the Site are not known.
CBS Corporation (CBS) and Nosthrop Grumuman Eleetronie Systems Corporation (Novthrop
Grumanan), the suceessors of WEC, contend that, while WEC leased a portion of the main
building for approximately {ive years, WEC only occupied the portion of the main building
for about one year as o staging area as it prepared to move to another pearby location, In
making these contentions, CBBS and Northrop Grunuman rely on sworn testimony of former
WEC employees, a 1961 Los Angeles Times article, and a 1964 letter report to the Conejo
Valley Sanitary Company. In addition to the main building, WEC leased a portion of the
chemical storage bullding from 1963 to 1967, Northrap Grumman and CBS contend that
WEC use of the chemical storage building was related v WECs oceupancy of an adjacent
slie (Imown as the Hiflerest Drive Properiy).

Semiech operated at the Site from {961 10 2002 ag a manufacturer of semiconductors (diodes
ard rectifiers), WEC and Semleeh have been the only occupants of the Site since iis
development, Semtech shaved the min bullding with WEC from 1961 {0 1963, and the
chemical storage building from 1965 1o 1967, During Semilech’s operation at the Sile, several
additions were made to e main building. '

SET purchased the Site i 2001 and 151he cwrrent property owner, ‘The Site has been vacant
and uncecupied sthee approxnnately 2002 when Semtech vacared the Site.
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Progperty Qwnership and Leasehold information

Hased on information in the Regional Board's [les, the Site has the foflowing property
ownership and leasehold history: ‘

. Prior to 1960, the Site was vecant/undeveloped land, surrounded by agricultural land uses.
According 1o aerial photogeaphs, the Site was developed in 1960 with the main building. In
1960, WEC leased approximately half of the main building as a tenant of Concjo Valley
Corporation’ under a lease dated September 30, 1960. WEC teased the portion of the main
building until July 1965, On January 16, 1961, Amecrican Semiconductor Corporation
{which later changed its name to Semtech Corporation) leased the other hall of the main
butlding at the Site (9,160 square fect), as'a tenant of Conejo Valley Corparation, WEC
leased a portion of the then newly built chemical storage building (blockhouse) from
August 1965 10 1967, sharing the space with Semitech (Figure 2). Semiech leased and
oceupied the blockhouse from 1965 10 2001,

b, Lynn Shadows? bought the Site in 1982 from the Janss Investment Corperation’,

¢. Semtech sighed subscquent lease agreements for the Site with the following entities (as
noted above, muliiple additions/alterations were made to the building through the years)
(Figure 2):

(1) Janss Corporation, Leuse dated May 28, 1963, covering the hall of the main building
(9,160 square feet) being shared with WEC, and an addition of 10,000 square feet to the
northwestern part of the mam buailding. An underground storage tank (UST) 10 store
aeid (eeid storage tank) (UST 2) was installed during this addition,

(2) Janss Corporation, Amendment No. 2 t Lease dated May 28, 1963, dated August 9,
1965, covering the lease ol a newly erected chemical storage building (and a 2,000
gatlon septic tank (UST 1)) for joint use and benefit of Semiceh and WEC. Semtech
was to oceupy 502 square feet of the total 1,408 squarc feet chemical storage building,

—
2
S

Janss Corporalion, Amendment No. 3 to Lease dated May 28, 1963, dated August 9,
1965, indicating that Semtech will begin leaging the romaining portion of the main
building (11,240 squwre fee) refored 1o as "Westinghouse space” previously leased 1o

WEC,

{4) Jansg Corporation, Amendment No. 4 to Lease dated May 28, 1963, dated January 17,
1867, covering the lease of the remaining 906 square feet portion of the chemical
storage bullding being vacated by WEC,

" The status of the Conejo Valley Corporation on the California Seerclary of Stare's websive is listed as “dissolved.”
2 1n 1996, Lynn Shadows converted front a general partaership to & limited habilicy company, The status of Lynn
Shadows, 1LLC on the Cali{ornia Sceretary of State’s website s listed as “cunceled,”

T The status of Janss Investmeny Cerporation und Janss Corporition on the Califomia Secretnry of Stale’s website
are boiby listed us “lorfeited.” ‘
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(3) Jangs Corparation, Lease dated May 9, 1967, covering the new improvements (o the
niain buliding consisting of a 23,800 square fect addilion to the eastern part of the
building. Ar acid retemion tank (UIST 3) to be located north of the new addition as
close as possible to the building is depicted on the plans associated with this lease.

(6) Janss Corporatian, extension to the Leage dated May 9, 1967, signed on Deeember 1,
1981, ‘

(7) The Lynn Shadows, a gencral partnesship, extension 1o the Lease dated December 17,
1986,

(8) The Lynn Shadows, Lease daled September 12, 1988 and Agreement [or Construction
of Improvenents. ' : ‘

(9) The Lynn Shadows, a California Limited Liability Company, Exiension of Lease dated
neplember 15, 1997, .

d. SPT purchased the Site on April 17, 2001 from Rancho Coneje Partners, LLC.* SPT s the
curtent owner of the Site,

Chemieal Usage: Semicch's manufacturing  process used  hydrofluorie, hydrochloric,
sulfurie, acetic, and nitric acids, sodium hydroxide, ammonium phosphate, hydrogen
peroxide, aluminum oXide, silvor, copper, nickel, acetone, zine oxide, isopropancl, xylene,
iriehloretrifluoroethane (Freon 113), Treon 12, Frean 13, Freon 22, Freon 502, toluene, 1,1,1-
trichloroethane (TCA), und altkaline plating solutions containing eyanide. In addition,
Semiech conlends that limited quantities (4-10 gallons) ol trichloroethylene (TCE) were
used for engineering purposes, These chemicals were used by Scmiteeh at different times and
rates during Semitech’s occupancy of the Site. :

Semteeh’s process waste ncluded actd, soivent, and allialine plating sohttions, Semtech
reportedly eperated four underground storage tanks (USTs) at the Site. Prior o 1987, acid
wastes were divected to three USTs (UST 2, UST 3, and UST 4) for newralization, solids
reduction, and ofT+Site disposal (Figure 2), One additional tank, UST 1, west of the chemical
storage building, received drips and spills from the block house and presumably from the
adjacent fenced storage arvea. In mid-1986, Semfech decided to replace this underground
waste handling system with an above-ground waste treatment system. Plans were made to
continue to use UST 4 1o handle wastes, while tnstalling and starling the new system in the
northeast corner of the main building, UST 1, UST 2, and UST 3 were removed tn 1987
under the oversight at’ Venture County. UST 4 wus removed under the Reglonal Roard’s
oversight in 19935,

n 1995, using graund penetrating radar, another UST (4,000 gallons) was discovered ot the
Site by Semtech. The tank was designated as UST S, The contents of the tank were tested and
found 1o conlain elevaled concentrations ol trichloroethylene {220,000 micrograms per

* Ranche Conejo Partners, 11,0 purchased the Siie in Mareh 200,
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b,

kilogram {pg/kg) in the sludge]. Semtech indicated that the tank belonged w the former
tenant WEC,

In 2010, the Regional Board required WIEC to submit information regarding its operations and
chemical usage at the Site, In regponse, Northrup Grumman and CBS submitted a technical
repotl 10 the Regional Board on November 1, 2010, In addition, Regional Doard stail
conducted multiple searches with local agencies in the aren 10 discern WIEC’s operalions and
chemical usage. No detatled information, supporled by original documents, was Cound
regarding WEC’s operations or chemical use at the Site, llowever, during o fawsull
concerning, adjncent property unrelated to the Sile, a former WEC employee testified under
vath that WEC only used the Site for apprw\nnmdy one year ds a staging or planning area
prior (o moving fo other locations in Newbury Park.” C13S and Nost! hrop Grumman contend
that there 1s no evidence WEC used my chemicals, including TCE, at e Site, nor used S
5. A1 the pl’&%lﬁ time, the Regional Board lacks evidence to counter CBS and Northrop
Grumman’s conlentions regarding WEC’s usage of chemicals and UST 3,

Although Semtech has claimed that its use of TCE was limited, this is contradicted by the
sworn deposition testimony of Semtech’s former Manager and Director of Purchasing (n the
same litigation previcusly mentioned), that indicated that Semtech used vast amounls of
TCE. The employee mslllled that TCE was used in the degreasers, the ultrasonics, and in
general cleaning operations,® Tn addition, the contents of UST 5 contain traces of sit ver,
copper, and nickel, which were all used by Semifech in jts operations. Underground piping

-also runs from the former Semtech QA Laboratory in the main building to former UST 5.

This piping has also leaked contributing to the TCE contamination to the Site. Therelore, tle
evidence indicates that Semiech used UST 5 to hundle waste derived [rom its eperations.

EVIDENCE OF WASTE DISCHARGE AND BASIS FOR ORDER

Waste Discharges: Based on daa {mm environmental asscssments, wastes were ¢lischargad
at and from the Site during industrial operations that began in approximately 1961, Soil, soil
vapor, and proundwalter assessments have been conducted at the Site sinee 1986, Sowrees of
wesle include five leaking underground stosage fanks (USTs) that contained chemical
mixtures. Table I shows the characteristics of the USTy at the Site.

The following summarizes the most recent assessment aclivities associnted with the Site under

~ Regional Board oversight:

Spil Gas Investigation: A Site-wide soil gas investigation was conducted in 2009 and 2010
by SPI pursuant 10 a California Water Code seelion 13267 Investigative Qrder, dated
November 25, 2008, The VOCs most frequentty detesied in soil gas included TCE, PCE,

* Depositian restimony of Mr. M Kevin Kileoyne, former WEC empiovee, taken on Febraary 20, 1992, Rocore!]

frternaiional Corparation v Juass bvestinent Corpaoraiion, ULS. Distrie Cowl, Ceotral Distriet of Califomin, Case
Mo, 89-6037 MRIP (GHIK), '
“ Deposition of Gerald Lanaban, former Semiech anployea (Dircetor of Purchasing), taken on May 1§, 19972,
Rockavell Fvernationnl Corporation v, Junss invesunent Corporaricns, LS. Districl Courl, Central District of
Calilornia, Case No. 896037 MRP (GHR).
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Freon 11, Freon 113, 1L1-DCE, and methy! ethyl ketone (MEK)."I'CE and PCE were detected
above the California Human Fealth Sercening Lovels (CHESLS) for industial/commercial
lancl use, The highest TCE concentration derected i soit gas was 28,000 pg/l (CHHSL =
177 pg/L). ‘The highest concentralions in soil pas were detected adjacent o the former UST
5 and directly beneath the formor QAMQC lab (Figure 3). “The TCE soil gas plume that
oxceeds CHIISLs extends beneath the main building,

Soll Investigation: A Site-wide soil Investigation was conducled n 2010 and 2011 by
semtech under o California Water Code seetion 13267 Investigative Order, dated November
25,2008, The tollowing paragraphs summarize the main findings of the soil mvesiigation:

. TCE was detected in soil 4l a maximum coneentration of 37 mg/kg, oxceeding USEPA
Regional Sereening Levels for residential soil (0.91 mp/kg) and industrial soil (6.4
mg/kg). The highest concentrations were detecied in the proximity of former UST 8 and
extended beneath the main building where the former QA/QC lah was located {Figure 4,

b. TPH was detected at clevated 50 concenirations in the vicinily of UST 5, reaching a -
maximum concentration of 20,000 mg/kg.

¢, Nitrate, fluoride, chioride, sulfate, aluminum, manganese, and sodiom were detected i
mulliple soil samples at concentrations exceeding background Jevels. For example, the
nifrate background level in soll was determined 10 be 12 mgfke, the maxinn nitrale
concenteation detected in soil adjacent to UST 2 was 240 mg/kg (twenly times higher
than background levels), and groundwater samples adjncent (o UST 2 detceted utlrale
coneentrations of up to 220 mp/L or twenty-two times the nitrate maximun contaminant
fevel (MCL) of 10 mg/L. Besides nitrate, stimilar observations apply © other inorganic
chemicals, Thercfore, inorganie contaminants in soil may be a coninuous sowree 1o
groundwater and my be the cavse of elevated concentrations of nitrae, flucride,
chloride, and total digsotved solids in groundwater,

d. In addition to the former UST areas, elevated levels (up to 70 mu/kg) of nitraie in soil
were detected beneath the main building at the plating room and the etch room,

Groundwater Investigation: A Site-wide groundwater investigation was conducled in 2010
and 2011 by semtech under o Californta Water Code section 13267 Investigative Order,
dated November 25, 2008, In addition to collecting grovndwater samples from il four
dedicated monitoring wells at the Site, discrete groundwater samples were colleeted 1o o
maximum depth of 200 feet below grownd surface (bgs) 0 vertically delincate groundwater
contamination. The [ollowing paragraphs summarize the main findings of the groundwater
investigation:

a. TCE (MCL = 3 pp/L) was detected in ground water al concentinlions ranging rom 1.9 10
300,000 pgfle (Figures 5 and 6), UST S appears to be the predominant source of TCH
inpacts 1o groumdwaler at the Site beeause the TCE groundwaler plume is centersd af the
tormer UST 5§ location, eslents to the west to thevieinity of [ormer UST 2 and o the east
to the vicinity of fonmer UST 4. To date, it dovs not appear that the TCE grourd water
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b,

plume has migrated off-Site o the east. TCE contaminution in the UST 3 aren extends
from the water table at a depth of 35 feel bgs to 200 feet bgs where it was detecled at 3.9
Lgdl.

Nitrate (MCL = 70,800 ng/L) concentrations ranged From 210 to 1,500,000 pg/l, (Figures
7 and 8). The highest concentrations of nilrale were detected in and around former UST
2, UST 3, UST 4, und UST 3.

TPH was detecled at concentrations ranging from 59 (0 25,000 pg/L, above the Sun
Francisco Bay Regional Water Quality Control Board’s May 2008 Interim TFinal
Environmental Sereening Tevel (ESL) of 100 pg/l, (Figure 9). Farmer UST 5 appears to
be the predominant historical sowrce because the highest congentrations of TP in
groundwater have been detected in samples adjucent 1o this tank. TPHs have also been
detected in the vicinity of former UST 1, :

Freon 113 (MCL, = 1,200 ug/L) has been histwrically detected in the permanent
groundwaler monitoring wells with higher coucentrations reported at MW-3 at the Site,
During the latest investigation, Freon 113 was detected al concentrations ranging frorn 14
to 730 pg/l. (Tigure 10). However, the analytical detection ltnil for Freon 113 in the
groundwater samples collected adjacent to UST § was 1,600 pg/L and the groundwaler
concentrations for this chemical adjacent o UST § was reparted ay bilow the deleclion
Himit (<1,600 pg/l.), Sinee the Ureon 113 detection limit around UST 5 is higher then the
corresponding MCL, it is inconclusive that UST 5 is a souree of Preon 113,

Acstone {ESL = 1,500 ng/L) has been historically detected in the permanent groundwater
monitoring wells MW-1, MW-2, MW-3, and MW-4 at the Site al concentrations as high
as 5,600 pg/l. During the fatest investigation, acetone way reported as not detected,
However, the analy(ical deteetion limit for accione in the groundwater samples collected
adjacent to UST 5 was up 10 120,000 pg/l.. Although groundwater concentrations for
acetone adjacent 1o UST 5 were reported as below the deteetion Hmir (120,000 pg/L), i
is inconclusive that UST 5 is & source of acetone.

Fluoride (MCL = 4,000 pg/l) coneentrations vanged from 130 to 17,000 pgL. The
highest concentrations of fluovide in groundwater were detected adjacent ty former UST

3 {Figure 11). Based on the elevated concenirations of {Tuaride in soils adjacent to lormer -

UST 3, it appears that this area continues to be a souree of [uoride 1o the groundiwater,

Total digsolved solids (T1I8) concentrations ranged from 114 (o 10,500 mp/L in
gravundsvater at the Site (Figure 12). TDS concentrations up 1,640 mg/l. bave been
documented (o ocenr naturally ot an opgradient Sie (Maley & Aldrich, 2010). The water
quality objective for TDS for the region is 800 my/L. TDS is a general indicator of warer
qualily, it imeasures primarily minerals and salts. Predominunt sources of TS at the Site |
appeir to be UST 2, UST 3, UST 4, and U8 5.
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b Ba-dioxane (State of Californin Notification Level = 1 pg/1.), an emergent chemical, has
been deteoted af low concentratlons in groundwater, Concentrations of 1, 4-dloxanc range
from 2.8 10 28 pg/l in groundwaler at the Site (Figure 13),

sSouree Blimination and Remediation Status af the Siter

a. UST 1, UST 2, UST 3, UST 4, and UST 5 have all been removed from the Sile,
Ihcmimg the contents nf these tanks are no longer a source of soil and groundwater
contamination,

b Only soil surrounding and beneath UST 4 was over-excavated following an approved
remedial plan in 1995, However, (he remedial excavaiion of UST 4 was lnmtcd by the
pr oximity of the building and rtblde] concentrations of chemicals of concern (majnly
inorganic chemicals) were left In place in close proximily to the water whle, The soil
surronnding and beneath UST 1, UST 2, UST 3, and UST 5 continues to have residual
contamination. :

e, Based on the groundwater data, the residual confamination lell in the soil is stil) a souree
of groundwater confamination.

Summary of Findisgs from Subsurface Investigations:

The Regional Board has reviewed and evaluated numerous technical reports and records
pertaining to the discharge, detection, and distribution of wastes at the $ite and its vicinity, The
Dischargers have slored, used, andfor discharged volahlu organic contpounds, pelroleam
lydrocarbons, and inorganic chumcdls at the Site,” Elevated levels of VOCs, petroienn
hydrocarbons, and inorganice W'ssu,b have been detected in sotl, scil vapor, and/or glound“ arer
at or beneath the Sie, ‘

. 'The Site hos elevated concentrations of VOUs, such as TCIE, in shallow soil extending to
the water table. The presence of YOCs in soil constitules a continuous source of
contaminalion to groundwater, YOCs concentrations in soll and soil vapor warrant
remediation.

b. The Site has clevated concontrations of VOCs that exceed their corresponding CHHS.s
YOCs, mamly TCE but also PCH and carbon tetrachloride, are widespread in soil gas
teneath the wain building, These elevaled concenlralions are o threal to human health due
to potenfial indoor vaper Wilrusion. Although the bullding is cumrenlly vasant, clevoled
soil gus concentrations of VOUs shall be addressed to restore safe land use at tie Site,

? Under precedential Orders issued by the State Water Resources Control Bogrd {Stme Woier Board), S iy liable
far e eleanup of wastes a the 3ite regurdless of its fnvolvement in the activities that initially caused the poflution.
The distharge of chemicals did not cgase when Semrech vacated the prentises. The Stale Water Board has

inerpreied the term “discharge™ to iclude not only an active initial release, but aiso u passive migyation ol waste,
The discharge continues us fong ag the polutans remaln o the soil and groundwaier af the Site, (Ses State Wie
Bowrd Orders WQ 86-2 (ueron Corpordtion), WG 89-1 (Sehunidl), and W §9-8 (Spirzer).)
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c. Shallow groundwater at a depth of 35 feet bgs, immediately adjacent to former UST 5, is
contaminated with TCE up to 300,000 ug/L. This shallow groundwater TCE plume,
centered al former UST 5, extends laterally to the east and west across the Site. In addition,
this TCH groundwater plume has mugrated vertically to deeper groundwater zones to a
depth of at least 180 feet bps. The luteral extent of the doeep plune has not been
determined,

d. Groundwater adjacent to UST 2, UST 3, and UST 4 is hmpacted with high Jevels of
inorganic cantaminants, such as, nitrate and fueride, resulting in elevated levels of TDS
that esceed paturally oceurring background cancentrations and water quality objectives,
Impneted solls associated with these tanks shall be addressed and remediated becanse
they are potentially a continuous source to groundwater contanunation.

e, Croundwater Tas been impacted by the industrial operations historcally conducted at the
Site. Chamicals of coneern inelude organic corpounds and inorganic compounds that ae
comingled, Therelore, groundwater remedial allernatives will have to consider this
complex mixture of contaminants that have different physical and chemical properties to
restore groundwater quality (o background conditions or (o acecplable remedial cleanup
goals,

Regulatory Status:

On November 25, 2008, the Regional Beard issued a Calilornia Water Code section 13267
Investigative Order to Semtech und SPT to complete soil, soil gas, and groundwater asscssment
at the Site. Both parties bave been worlking with the Regional Board under g phased approach
to ecomplete Site assessment, The information pathered from this investipation warrants Site
remedialion,

On June 10, 2010, the Reglonal Bowd iasued a California Water Code scction 13267
invesiigative Order to CBS and Nostluop Grumman, as successors 1o WEC, w0 provide
aperational and chemical use information at the Site. Both partics submitied a fochnieal repart
with Inlormation regarding WEC's oceupancy of the Site, ‘

On December 17, 2010, the Regional Board issued a Californta Water Cade section 13267
Investigative Order Lo Semtech to provide lustorical operanonal and chiemical ase information
al the Site. [n response, Semlech produced records such ag lease agreements, Jay-out maps,
histerical plans, description of operations, and material safcty data sheets,

On November 2, 2012, Regional Board Stalf released a draft version ot this Order (IDratt CAO)
for public review and comument, The Dialt CAQ identified Semtech, CBS and Northrop
Crumman (ag successors o WEC), and SPT as responsible parties for cleanup of wastes ai the
Site, Written comuments ony the Draft CAO were due on Junvary 11, 2013, after an extension
was approved by Regional Board Staff. Wrliten comments werg received on JTanuary 17, 2013
and were addressed by Regional Board Stafl in the document titled *Rogponse to Comments,”
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CBS and Northrop Griinman commented that multiple lines of evidence demonsirate thal
‘WI C7s presence at the Site was limited in time (about one yenry and limited in scope (olfice
and staging) und could net have eaused or contribuied to the contamination at the Site. At the
present time, the Regional Board lacky credible evidence countering this contention. After
careful consideration of all comments received, the Regional Board has decided thal there is
cureenify not enough evidence in ihe Regional Boar®s files to demonstrate that WEC used
chemicals at the Site, or that WEC had installed or used UST 5, and therefore caused or
contributed 1o the contamination at the Site, Therefore, CBS and Northrop Grumman are nat
identified as vesponsible partics tn this Order. However, i suell information is discovered
and/or provided to the Regional Board, the Regional Board may modify this Order (o add

CBS and Notthrop Grumman as a responsible party.

SPT submitted comments requesting that the Bowd name SPT ag a “secondarily liable”®
respongible party to this Order, Through various orders, the State Water Board hag identified
several Tactors that should be coansidered in determining whether a party should be held
secondarily liable. In general, however, a party c;]muld only be placed in a position of
secondary lability where: (1) it did not cause or permit the activiy iy that led to the initial
discharge into the cnvuuu went; and (2) there is a primarily responsible pary that is
performing the Limnup Becavse no responsible party has agsumied cleanup rc,sponmhxlaty
and, thus, no cleunup Is progressing at the Site, it is not appropriate ai this thme fof e
I{L;a onal Board i name SPT as secondarily lable. For these reasons, both Semtech and SPT
are primarily Jiable for the cleanup ol wastes at the Site in aceordance with this Order. In 1he
avent that Semtech were to asswne primary responsibility {or cleaning up the wastes at the
Site, and the Regional Board determines that cleanup is progressivig 1n accordarice with this
Order, the Regional Board retains the ability to modify this Order and assign SPT . as ¢
secondarily liable party,

Sources of Information: The sources for the evidence summarized above inchede, but are not
limited to: reports and other documentation in Regional Board iles, telephone calls and e-mail
communication with responsible pacties, their attorneys and consultunts, and Site visits,

AUTHORITY - LEGAL REQUIREMENTS
Seclion 3304(a) of the Water Code pl{)\’idt‘b that:

Ufa) Any person who has discharged or discharges waste into the waltrs of this swate in
violation of any waste discharge requirement or other order or prohibition issued hy o
regional board or the siaie bourd, or whe has caused or permitied causes or permils, or
threarens to cause or permit any waste 1o be discharged ar deposited where it is, or probably
witl he, discharged into the waleps of the stare and creales, or threatens to creale, o
condinon of polhiion ur miisance, shall wpon crder of the regional hoard, clean N Lhe vste

R S [RE—

e e "secandarily Hable™ is not actually found inihe Water Code iwell, but rather finds its orls ginin Siue
Waler Board precedential orders. In practice, a party that [s named secondarily liable is not ob]wuwd 10 comply will

0 cleunup and abatement opder unless the “peinurtly responsible” party fails 10 comply,

Y82, v, State Water Board Orders W 86-18 (Vulico Park), WQ BT-6 (Prudential), WQ 89-8 (Spitzer), '»‘y() 89-
L2 (Sun [Hewo Pore Disiricr), W(Q) ‘)"’ 13 (Honvess), und WQ 83-9 (Atee.
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or abaie the effecis of the yeasie, or, in the case of threatenad pollution or nuisance, fake
other necessary remedial action, including, but nar limited 10, overseeing clecing and
obafement effores. A cleam and abatement order issued by ihe skite board. or a regional
board muy require the provision of, or payient for, uninlerrupred replacement warer
service, wiickh iny include wellhead Treatment, to eqch affected public water supplicr or
private well ovmer. Upon faiture of any person 10 comply with the cleanup or aboiement
order, ihe Artarney General, af the reqaest of the board, stil petition ihe superiar cowrt for
that county for the isswance of en Infunction requiring the person to comply witl the order
In the suit, the court shall have jurisdiction to grawt a profibitory or mensdators infunction,
cither prellminary or permanent, as the focls may warrane, "

Section 13304{c)(1) of the Calitornia Water Code provides that:

" the person or persons who discharged the wuste, discharges the waste, or threatened 1o
catse or pernit the discharge of the waste within the mieaning of subdivision (a). are liubie
ler thot govermment agency to the extent of the reasonabie costs actwdly incurred in clean g
up the waste, abating the effects of the waste, supervising clewnng or ubatemenr activities, or
taking other remedial aciions. .. '

section 13267(b}(1) of the Calilomia Water Code provides that:

Yl conducting an investigation..., the vegional bourd may require the any person wha hay
discharged, dischargey, or is suspected of having discharged or, discharging, or who Profoses
to discharge waste within its reglon . . shail furnish, under penalry of perjvry, iechnical or
monitoring program reports which the regional hocrd requires. The hurden, inchiding costs,
of these reports shall bear a reasonudle relationship 1o the need for the repart and the benefils
1o be gbtained Jrom the ceporis. In requiring those repoits, the regional bocard shall provide
the person willt a written explanation swith regard 1o the need for the reports, and shall identify
the evidence that supports requiring that person 1o provide 1he repors.”

The State Water Bonrd has adopted Resofulion No, 92-49, the Policies and Procediures Jor
Investigation and Cleamap and Abwement of Discharges Under Water Code seetion 13304,
This Policy sets forth the policies and procedures to be used during an investigation and/or
cleanup af a polluted site and requires that cleanup levels be consisrent with State Waier
Board Resolution 68-16, the Statement of Policy With Respect to Muointaining High Quaiiry
of Waters in Colifprnia. Resolution No. 9249 and the Basin Plan establish the cleany P
tevels 1o be achicved.  Resolution No. 92-49 yequires the waste to be cloaned up to
hackground, or if that is not reasonable, 1o an alternative level that is the most stringent Jevel
thai 15 ecanomically and technologically feasible in accordance with Title 23, California
Code of Repulations (CCR), section 2550.4 Any alteruative cleanup level 1o background
must: (1) be consistent with the maximum benelit to 1w peaple of the siate; (2) not
unreasonably affeet present and anticipaled beneficial use of such water: andd (3) not result in
water quality less than that jreseribed in the Basin Plan and applicable Water Quality Contro!
Plans and Policies of the State Water Board,



Former Semiteeh Corporation Faciiity : , Order No, R4-2013-0036
Stie Cleanup No. 0422 Page 12

F5. The Regional Board

16

17

18,

19,

20

adopted the Water Quality Control Plan {or the Las Angeles Region
(Basin Plan), which identifies beneficial uses and establishes water quakity objectives to
protect those uses. The Site overlies groundwaler within the Conejo Valley Croundwwater
Basin, The beneficlal uses of the groundwaler beneath the Site are municipal and domestic
supply, as well as industrial and agricultural supply. Water quality objectives that apply to
the groundwater at the Site include the state MCLs. The chemicals in groundwatee that
exceed their corresponding MClLs include TCE, nitrate, and fluoride. The concentralions of
TCE, nitrate, Huoride, TPH, and TDS in groundwaler at the Sile exceed the water quality -
objectives far the wastes. The exceedance of applicable water qualitly objectives in the Basin
Plun constitutes pollution as defined in Water Code section 13050(1}(1).  The wastes
deteated in groundwater, sail matrix, and soil vapor at the Site threaten to cause pollution,
including contamination, and nuisance,

DISCIHARGERS LIABILITY

Trichloreethylene, total peweleum hydrocarbons, nitvate (or its acid form nitric acid), tlueride
(or its ucid form hydrofluorie acid), and other waste covstituents discharged al the Siw
constitute “waste” as defined in Water Code seetion 13050(d).

As degeribed i the Findings of this Oxder, the Dischargers are subject to an order pursuant to
Water Code section 13304 because the Dischargars have caused or permitted waste to be
discharged or deposited where 1t has discharged 1o wolers of the state and has creared, and
continues lo threaten to crents, o condition of polluion or nuisance, The condition of
potlation is a priority violation and lssvance or adoption of & cleanup or abatement order
pursuant to Water Code section 13304 is appropriate and consistent with polieies of the
Reglonal Baard, ;

Due to the activities described i this Ovder, the Dischargers have caused or permitied
wastes, including VOCs, particularly TCE, TPHs, and inerganic compounds such as nitraie,
fluoride and TS, to be discharged or deposited where the wastes are, or probably will be
discharged inta the swaters of the State, whick creates a condition of pollution or nuisance.
The Dischargers have cavsed or permitted VQCs, particularly I'CE, TPHs, and inorgaiic
compounds such as nitrate, Nuaride and TDS, to be discharged or deposited where the wasies
are or probably will puse a potential lnanan health threat to occupants of the building onsite
through direct contaet cxposure 1o contaminated soil and/or groundwater or through vapor
intrusion into indoor air,

The Dischargers, as a Tormwr operator of facilities at the Site and the current owner of the
Site, are responsible for complying with this Order,

This Order requires investigation and eleanup of the Site in compliance with the Water Code,
the applicable Basin Plan, State Water Board Resolution No, 92-49, and ather applicable
plans, poticics, and regulations. '

21, As deseribed in the Findings in this Ovder, the Dischargers are subject to an erder pursuani w

Water Code section 13267 to submit technical reporly because existing data and informalion
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about the Sife indicate that waste has been discharged, is discharging, or is suspected of
"sa:l*aar;,ing, at the propeity, which is or was owned and/or operated by the Dischargers
named in this Order. The teehnical reports required by this Order are necessary to assure
compliance with Water Code section 13304 and Ste Water Board Resotution No, 92.49,
neluding to adequately investigate and LlLanu]a the Siie (o protect the beveficial uses of
walers of the siate, 1o p]()ft_ti agamst mnsance, and o protect human health and the
envirenment.

The Regional Board is declining to name additiona] responsible parties for the Site in this
Order at this time. Substantial evidence indicates that the Dischargers caused or permifted
waste {o be discharged ‘into waters of the state and are therefore appropriately named as
responsible parties in this Order,

CONCLUSIONS

lssuance of this Order is being taken lov the protection of the environmient and as such is

exempl [rom provisions ol the California Bovironmentaf Quality Act (CEQA) (Public
Resources Code gection 21000 el seq.) in accordance with California C,odc of Regulations,
Title 14, sections 15061{b)(3), 15306, 15307, 15308, and 13321, This Owder gencrally
requires the Dischargers to submit plans for approval prior to implementation of cleanup
aclivilies al the Site. Mere submtital of plang is exempt from CEQA as submittal will not
cavse & divect or indirect physical change in the environment ancl/or is an activity thal cannot
possibly have a significant effect on the environment. CEQA review at this fime would be
premature and speculative, as there is simply not enousgh information conceming the
Dischargers’ proposed remedial activities and possible assoeialed onvironmental impacts, Tf
the Regional Board determines that implementation of any plan fequired by this Order will
have a significant effcel on the environment, the Regional Board will conduet the necessary
and appropriate envitonmental review prior to Executive Officer’s approval of the applicable
plan, :

Pursuant to Water Code seetion 13304, the Regional Board may seek reimbursement for all
reasonable costs 1o oversee cleanup of such wasle, ahatement of the effects 1hmeoi or other
remecial action.

Any person aggrieved by this action of the Reglonal Board may pefition the State Waley
Beard to review the action in accordance with Water Code section 13320 and California
Code of Regulations, Title 23, sections 2030 and lollowing. The State Water Board must
receive the petition by 3:00 pan, 30 days aller the date of this Order, except that i the
thirtieth day following the date of this Order falls on a Sawrday, Sunday, or state haliday, the
petition rust be reeelved by the State Water Board by 3:00 p.m. on the next business day,
Copies of the law and regutations applicable 1o ling petitions will be provided upon regues
or may be found on the Internet at

mipfAvww waterboards.engov/public nolices/petitions/water_quality
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REQUIRED ACTIONS

THEREFORE, I'T IS HEREBY ORDERED, pursuant 1o California Water Code sections 13304
and 13267, that the Dischargers shall assess, monitor, cleanup, and abate the offecls of the waste
forthwith discharging at and from 652 Miichell Road, Newbury Park, California. “Forthwith”
MEUNS 8% SO0 a4 masonably passible, but in any event no later than the wmphame dates below,
More bpauhml]y the Dischargers shalk:

1, l)wclop and Update the Coneeptual ‘3110 Maodel: The Conceptual Site Model (CSM) should

j ]

inctude & written presentation with gmphu, Hlustrations of discharge scenario, geology and
hydrogeology, waste Tate and transport in soil, soil gas, and proundwater, distribution of
wasles, exposure pathways, sensitive receptor,s and other relevant information. The CSM
shall be based upon the actual data already collected from the Site and shall identify data
gaps, Le., areas where further investigation Is nceded.

fI' inlormation presented In the CSM sugpests that assessment, choracterization, and
delineation of waste constituents is ncomplete, the Dischargers shall prepare and submit a
work plan to complete assessment and characterization of YOCs and other potential waste
constituents in soil vapor, sofl matrix, and groundwater and Lo fily delincate the vertical and

Jateral extent of wastes in the soif and groundwater onsite and offsite as set forth in Number 2

bl o,

The CSM shall also be updaied as new nformation beeomes wvailable, The updated CSM
shall be submitted upon request by the Regional Board.

Cowmplete delineation of on- uand off-Site waste discharges in soil, soil vapor, and
groundwater: Completely delineate the extent, vertically and laterally, of waste in soil, sof!

~vapor, and groundwater caused by the discharge of wastes including, but not limited o, VOCs,
CTPH and Inorganic waste constituents such as nitrate, uoride, and TS at the Site nlo the

saturated and unsaturated zones. Assessment has been ongoing under Repional Board oversight

and the Regional Board considers that there 1s enough delineation of contamination to initiate
remediation. Fowever, additional data and sampling may be needed to reline the current CSM,
to seloet an approprinie remedial technology, and to establish remedial goals, Completion of
delineation may require submitial of multiple work plans for approval,

IAp.m( the metworle of moniloring wells to address the different ymumlwnlt‘r ZONes
heneath the Site and all the sowrces: Currenrly, there are four monitoring wells at the Site
sereened approximately from 23 1o 50 feet below ground swface (bgs) in e shallow
grovndwater zope. [Based on the most recent investigations, L,l()tmd\f’vdlﬁ‘l contaminaiion
extends to at feast 180 feel bgs In the vicinity of UST 3. The monttering wells at the Site do not
address multipte groundwater zones nor the UST 5 wea. The network of monitoring wells shall
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be expanded 16 assist in delineation, wmonitor the performance of remedial efforts and,
potentially, be used to conduet remediation. See Attachment A: Time Sehedule, Tor the
deadling for this worl,

Completion of groundwater delineation may require submittal of muitiple work plans for
approval in the future,

Continue to conduct grovndwater menitoving and reporting:
a. Coniinue the existing semiunnual groundwater monitoring  and reporling  program
(Attachment B) as required on March 18, 20171 by the Regional Beard, The firg

semiannual greundwater monitoring report under this Order is due on Januyary 15,201 4.

b Asnew wells are installed, incorporate them into the existing groundwater menitoring and
reporling prograum,

Conduct remedial action: Implement a cleanup and abatement program for the clenup of
astes in soll, soif vapor, and groundwater and the abaternent of the ofivets of the discharges of

~waste on benelieial uses of water. Speoifically, the Dischargers shall;

a. Develop a comprehensive Remedial Action Plan(s) (RAP) for cleanup of wastes in the
soll matrix, soil vapor, and groundwalter originating from the Site and submis i 1o the

Regional Board for review and approval. The RAP shall include, al a minimun:

(1} Preliminary cleanup goals for soil and groundwater in compliance with Siate Water
Board Resolution No. 92-49 (“Policies and Procedures for Investigation gad Cleanu
and Abarement of Dischurges Uader Water Code section 13304, Section 1.6, of
Resviution No, 92-49 requires eleanup (o background, unless Wt is not reasonable.
Alternative eleanup levels to backgrauwnd must comply with Califomia Code of
Regulatiang, Title 23, sections 2550.4, and be consistent with maximum benefit to the
people of the state, proteet beneficial uses, and vesult In complinnee witls the Basin
Plan.  Allernative eleanup levels for groundwater shall not exceed water gualily
objectives in the Basin Plan, ncluding Federal and California’s MClLs, and
Nottfication Levels for drinking water as cstablished by the State Departiment of
Public Health, Alternative cleanup levels for soil and soil vapor shall not exceed
levels thal will result in groundwater exceeding water qualily objestives in the Basin
Plan, including Federal and California’s MCLs, and Noiification Levels for drinking
water ag established by the State Depariment of Public Health, '

The follawing information shall be considered when establishing preliminary cleanup
goals:

A, Soil eleanup levels set forth in the Regional Board's fnierim Site Assessmear amd
Cleanup Guideboolk, May 1996,

3. Human health protection levels set forth in the currem USEPA Region 1X's
Regional Sereening Levels.
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b.

o,

d.

C. Protection from vapor intrusion and protection of indoor air quality based on the
~California BPA’s January 2008 (or later version) Use of Fuman Fealih Sereening
Levels (CHHSLs) in Evaluation of Contuntinated Properties. Soil vapor sumpling
requirements are stated in the April 2012 Advisory - Acive Soil Gas
Investigaiions by the Departiment of Toxie Substances Control (DTSCY, the Loy
Angeles and San Francisco Regional Boards (or Tatest version), The 2011
Guidance for the Evaluation and Mitigation of Suhsuifirce Vapor ttrusion fo
Indoor Alr and the Vapor Intrusion Mitigotion Aevisory by the DTSC should also

be considered, ' ' '

D. Greundwarter cleanup goals shall not exceed applicable waler quality objectives op
eriteria necessary to protect the beneflolal uses, including the Regional Board’s
Basin Plan water quality objestives (e.g., California’s MCLs), Notifieation Lovels
for drinldng water s established by the State Department of Public Heallh, Siate
Water Board’s Ocean Plan water quality objectives, and the Califosnia Toxics
Rule water quality criterta, at a point of compliance approved by the Regional
Beard.

(2) Bvaluation of the technology(ies) proposed for remediation of soil matrix, soil vapor,
and groundwater.

(3) Desceription of the selection crilerta for choosing the proposed method vver other
potential remedial options, Discuss the technical merit, suitability of the selected
method under the given site conditions and waste constituents present, ceconomic and
lemporal Teasibility, and immediate and/or [uture beneficial results,

(4) Description of any bench-seale lest or pilot projects intended to be implemenied.

(3) Bstimation of cumulative mass of wastes 1o be removed with the selected method.,
Include all calculations and methodology used to obtain this estimale,

{€} A proposed soh.e:dule for completion of the RAP.

Upon Regional Board approval of the Remedial Action Plan(s), iraplement the RAD in
aceordance with the approved schedule.

Submit quasterly remediation progress reports 1o this Reglonal Board. The quarterty
remediation progress reports shall document all performance data associated with the
operating systems,

Submit revisions to or additional RAPS as needed if the implemented remedial megsure
does not completely achieve all site eleanup goals. Completion of the RAP may reguire
multiple approved work plans.

Upon completion of implementation of the RAP, submit a Remedial Atlion Plan
Completion Report.
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&

8.

9,

1.

Public Reviev and Involvement: A Public Participation Plan shall be prepared and/or
updated when directed by the Executive Officer as necessary 1o refleet the degree of public
interesl in Ille ivestipation and cleanup process,

Time Schedwle: The Dischargers shall submit all required work plans . and reports and
complete work within the schedule in any approved work plan or RAP and the time schedule
fisted in Aftachment A attached hereto and incorperated herein by reference, which may be
revised by the Lxecutive Officer without revising this Order,

Waste Discharge Requirements: As part of the remediation elTorts, chemical or biochemical
compounds may need fo be injected inlo the subsuwrlage to facilitate cleanup and abatement
aclivities. Depending on e selected remedy, the discharge of treated wastewater to surlace
and/or ground water may also be needed due to the cleanup and abatement activities. These
technologies and waste discharges need to be covered by Waste Discharge Requirements
{WDR) or other Orders pursuant 10 sections 13263, 13376, and 13304 of the California Waler
Code when appropriate,  Chemical or blochemical compounds cannot be injected into the

“subsurface until a Site-specific WDR or applicable general WDR is issued by this Regional

Board. Additionally, continued monitoring of the groundwater quality bencath the area of
concern after the completion o this cleanup and abatement activity may be required,

The Regional Board's authorized representative(s) shall be allowed:

8, Enlry upon premises where a regulated facility or activity is located, conducted, or where
records are stored, under the conditions of this Order.

b, Aceess to copy any records that are stored under the conditions of this Order,

¢ Aceess o inspect any faciiity, cquzpumni (including monitoring and controt cc}wpmun 1,
© practices, or operaticns regulated or required under this Order,

d. The right fo photogmph, sample, and monitor the Site for the purpose of ensuring
compliance with this Order, or as otherwise authorized by the California Water Code.

Contractor/Consultant  Qualification: As required by the Californin Business and
Professions Code seetiong 6735, 7835, and 78351, all reports shall be prepared by, or wnder
the supervision of, a Califoria registered professional engineer or geologist and signed by
the registered professional. Al technical reports submitted by a Discharger shall include g
staternent signed by the authorized representative certifying under penaliy of faw that the
representative has examined and s familiar with the report and that to his knowledge, the

Srgport 1 true, complele, and accurate. Al technical documents shall he sipned by and

stamped with the seal of the above-mentioned qualitied professionals llml rellects a license
expiration date.

- Ihis Order is not intended to permit or allow the Dischargers o cease any work vequired by

any other Order issued by the Regional Board, nor shalt it be used as o reason to stop or
redirect any investigalion or cleanup or remediation propraﬁm ordered by the Regional Roard
or any other agency.  Furthermere, this Order does not exempt the Dischargers from
complianee with any other Jaws, regulations, or ordinances that may be applicable, nor does
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12

13.

it legalize these waste treannent and disposal facilities, and it Jeaves unaffected any Garther
restrictions ou those facilities that may be containgd in other statutes or required by other
ageneies,

The Dischargers shall submii a 30-day advance notice 1o the Regional Board of any planned
changes in name, ownership, or conirol of the Site and shall provide a 30-day advance notice
of any planned physical changes to the Site that may affevt compliance with this Order. In
the event of & change in ownership or operator, the Dischargers also shalf provide a 30-day
advance notice, by leuer, Lo the succesding ownerfoperator of the existence of this Order, and
shall submit a copy of this advance notice to the Regional Board.

Abandotunent of any groundwater well(s) at the Site must be approved by and reported o the
Regional Board al least 30 days in advance. Any proundwater wels removed musi be
repiaced within a reasonable time, at a location approved by the Regional Board, With
written justification, the Regional Board may approve the abandonment of groundwater wells
withoul replacement. When a well is removed, all work shall be completed in accordance
with California Deparlment of Water Resources Bultetin 74-90, “California Well Standards,”
Monitaring Well Standards Chapter, Part 111, sections 16-19,

[0 the event compliance cannet be achlpved within the terms of this Order, the Discharger

has the opportunity Lo request, in wriling, an extension of the tine specified, The extension
request shall inchude an explanation why the specified date coukl not or will not be met and

justification for the requested period of extension. Any extension request shall be submitied

as soon as the situation is recognized and no later than the compliance date, Extension
requests not approved in writing with reference to this Order are denied,

Reference herein to determinations and considerntions fo be made by the Regional Board
regarding the terms of the Order shall be made by the Executive Offieer or hissher designee.
Deeisions and directives made by the Executive Officer iy regards o this Order shall be ag if

pade by the Regional Board.

10,

The Regianal Board, through s Executive Officer, may revise this QOuder as additional
information beeomes available, Upon request by the Discharpers, and for good cause shown,

~ the Executive Offtcer may defer, delete or extend the date of compliance for any action

18

required of the Dischargers under this Order. The authority of the Regional Baard, as
contained in the California Water Code, to arder investigation and cleanup, in addition o tha
deseribed herein, is in no way limited by this Order,

Continue any remediation or monitoring activities unlil such lime as the Executive Olficer

determines that suflicient cleanup has been accomplished and (his Order hay been salisliad,

Rebnburse the Regional Board for veasonable costs associated with oversight of the
investigation and eleanup of the waste at or emanating from the Site. Provide the Regional
Board with the name or names and contact information for the person e be provided billing
statements from the State Water Board. :
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19. The Regional Board, under the authority given by Water Cede section 13267(b)(1), requires
a Discharper to include a perjury statement in all reports submitted. under this Order, The
perjury stalement shall be signed by a sentor anthorized representative (not by a consultang).
The perjury statement shell be in the foltowing format:

“l INAME], certify under penalty of law that ihis document and all aitachiments were
prepared by me, or under my direction or supervision, in avcordance with o system designed
to assure that qualified personnel properly gathered and evaluaied the information
submitted. Based on my inquiry of the person or persons who manage the sysien, or those
persons direetly responsible for gathering the information, the informaiion submitted is, to
the best of my knowledge and belief true, accurate, windd complete. 1 am aware that there are
significent penalties for submitting folse information, eluding the possibility of fine and
imprisonment for knowing violations.”

20, The State Waler Board adopted regulations requiring the electronic subimittals of information
over the internet using the State Water Board GeoTracker date management system. - The
Dischargers are required not only 1o submit hard eopy reports required in this Order, but alse
to comply by uploading all reporis and correspondence prepared to date on to the GeoTracker
data management system. The toxt of the regulations can be ound at the URL:
hitp/Awww. waterboards. ca.gov/ust/electronic submittal/docs/textregs.pdf

21. Fatlure to comply with the terms or conditions of this Order may result in Imposition of eivil
liebilities, imposed cither administratively by the Regional Board or judicially by the
Superior Courtf, in accordance with sections 132068, 13304, 13308, and/or 13350 of the
California Water Code, and/or veferral to the Altorney General of the State of California.

- 22. None of the obligatians imposed by this Order on the Dischargers are inlended lo constitute a
debt, damape ¢laim, penalty or ather civil action that should be limited o discharged in a
bankruptey procecding, All obligations are imposed pursuant 1o the police powers of the
Staw of California intended to protect the public health, safety, welfare, and environment.

Ordered by:

e & ¥ o
i, ‘.'h"Lu'}-‘u‘-;-&.:.-‘,.-'R/ { A AT AN Date; '
Samuel Unger, P g
Tixecutive Officer
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ATTACHMENTS

Allachment A: Time Schedule

Atlachment B Menitoring and Reporting Program for Groundwater
TABLES

Table 1. Summary of former Undergreund Storage Tanks at e Site
TIGURES

Figure 1 Site Location Map

Figure 2: Site Plan and Surrcunding Areas

Figure 3: Fatimated TCE isoconcentration in soil gas ot 5 feet bys

Figure 4; Trichloroethene concentrations in soil

Figure 5 TCE coneentrations in groundwater (35 feet depth)

Figure 6 Trichloroethene concenirations in groundwater (50 {eet depih)

Figure 7t Nitrate concentrations in groundwater (35 {oct depth)

Figure 8 Nitrale concentrations in groundwater at (50 feet deptht)

Figure 9. Hydrocarbon concentrations in groundwater

Figure 100 Freon 113 concentrations in groundwater (35 feet depthy

Figure 11: Fluoride coneentrations in groundwater (35 feet depth)

Figure 120 Teotal dissolved solids concenirations in groundwarter (35 Jeet depth)

Figure 13: 1.4-dioxanc concentrations in groundwater '

Note: All Figures were taken from technical reporis prepared Ly Site consultants. Tnlormation on
Table 1 was coliected fron reports prepared by Site consultanis.
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REQUIREMENT

Thevelop and Update the Current Coneeptunl Site |

Muodel,

Lulun cle delinention of on and  oft-Site waste

discharges in soil, soll vapor, and groundwater, The
Regional Board considers that there is enough delineation
of contamination 1o initiate remediation, However,
additional datn and wnplim; may be needed to refing the
eurrent (‘unc ptmt] Site Modgl o 5eleut ain appmnmtc

/\nnuali) or a5 needec
depending on new duta,
First report is due-
Julv 2,2014

Febroary 14, 2014

—

l",\pand tln, nutwmlc uf mmnt[mng_, weEi.&.‘tn Adda'ess
the different groundwater zones beneath 1he Site and
all the sources, Submit o Work Plan for the tngallation:
of additional monitoring wells,

Februwy 14, 2014

ham m——

Crontinve (o econduet
reporting.

glﬂldelfer nmmimmg and

Momtomuni oriod
January to June
July to December

Semiannual encl year

Report Due Date
. |3
July 15%
Jmvaary lS”ﬂ'ﬁ_

H

i

0,

h
p

| Site eleanup goals,

- Conduet remedial nefion:

Submit a Remedial Action Plan(s) (RAP) for elcanup of
wastes i the soil mairix, soll vapor, and proundwater
eriginating from the Site that includes o time schedule
Tor i plementation.

! ,
I Imploment the RAP.

L Submit guarterly remediation progress reporls,

Submit revisions to or additional RAP: as ncecled,
Muliiple Remedial Action Plans may be required o
implernent muktiple remedial measwes to achieve all

February 14, 2014

According to the
schedule approved by
Executive Officer

Report Pug Dates
Apri} 157 .
July 5™

October 15N
January 15"

According to the
schedule approved by the
Iixeeutive Officer

|
f
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o o REQUIREMENT 7 DUE DATE
. Upon completion of implementution of the RAP, submit According Lo the
a RAP Completion Report. schedule approved by the
) : Executive Officer
6 Publie review and involvement: Submit a4 Public February 14, 2014
_ | Participation Plan for veview and approval,
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ATTACHMENT 13

MONITORING AND REPORTING PROGRAM FOR GROUNDWATER
CLEANUP AND ABATEMENT ORDER NO. R4-2013-0036

This Monitoring and Reporting Program is part of Cleanup and Abatement Order Ng, R4-
2013-0036 (Order), Failure to eomply with this program constitutes noncompliance with this
Order snd the California Water Code, which can resalt in the imposition of civil monctary
liability, Al sampling and analyses .slmll be by USEPA approved methods, The test methods
chosen for detection of the constituents of concern shall be subject to review and coneurrence
by the Regional Board.

Labuoratory analytical reports (o be inetuded in technical veports shall contain a complete list of
chemical constituents that are fested for and reported on by the testing laboratory. In
addition, the reports shall include both the method detection limit and the practical
quantification limit for the testing methods. All samples shall bé unalvzed wilhin the
alfowable holding time. Al quality assurance/quality control (QA/QC) samples must be run on
the same dates when samples wére actually analyzed. Proper chain of custody procedures
must be followed and v copy of the completed chain of custody Fonn shall be submitted with
the report, All analyses must be performed by a California Department of Public Health
aceredited laboratory,

The Regional Beard’s Quality Assurance Profect Plan, Sepiember 2008, can be used as a
refercnee und guidance for project activities fnvolving sample colleation, handling, analysis and
datn reparting, The guidance is availuble on the Regional Bonrd's web site at;

hitp: /Ay waterboards, ea gov/nwgebdAwater issussiuoerinsiremediation/Board SGY-
STV eanunlrogram Sept2008 OAPP.pdf

GROUNDWATER MONITORING

The Dischargers shall colloct proundwater samples from groundwaler moritoring wells
installed for the purpose of site investigation and menitoring. Any monitoring wells installed
in the fuwre shall be added 1o the groundwater monitoring program and sampled
semiannuaily, The groundwater surface elevation {in feet above mean sea level [MSL]) in afl
molitoring welly shall be measured and used to determine the gradient and direction of
proundwater flow.

The following shall constitute thie monitoring program lor groundwarcr:

B C onstituent
Voletile organic compounds ([ul] s¢an)

............. Freon 113

Ld-dioxane
Title 22 metals
]]HQHdL C\]mldc sullu e, nitrale
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Constituent

AJLllTlh_]_]_.l__l:]'l ;mm:Mun'z caleium, sodiwm, magnesium, manganese

Total di %qolwd solids
T emperature*
pr*
Fxlectrical L(Jnduc,lrvﬂy
Disselved uxy,tpen*

()\cldcxixm_Rcduc jon, l o cnt ial (QRPY*

SPPRVRP R et e et 1 R P e Wt i i e e

YIMeld - To be measured in the field,

MONITORING FREQUENCIES

1. Semimmnual groundwater monitoring reponis shall be submitted to the R%umai Water
Board according to the schedule below,

Monitoring Period Report Due
Jahaary - June July 15"
July - December Jaruary 15"

mJ

Monitoring frequencies may be adjusied or parameters and Jocations removed or added
by the Executive Officer if Sire conditions indicate thut the changes are necessary,

The groundwater manitering reports shatl include, hut vot be miwed o

a. A table with monitoring well construetion specifications such as well identification,
date constructed, total depth of borchole, tolal depth of casing, screen interval, gravel
pack interval, land surface elevation, and elgvation of PVC casing.

G A table with the summary of water level da Indicating well identification, date of
measurement, relerence paint elevation, depth to water, and static water level
elevalion. '

o A summary table with the concentration of prevalent volatile organic compounds
(VOUs) detected ity groundwater indicating well ideniification, date sanvpled, and
prevalent VOCs.

d. A summary table wilh concentrations of inorganic compounds/parameters indicaling
well identification, dute sampled, fluonde, vitrale, chioride, sulfate, and TDS.

¢. A summary table with concentrations of Title 22, CCR, mctals indicating well
identificaiion, date sampled, und each of the Title 22, CCR, metals.

T A summary table with the regt of the parameters.
g, A figure showing site location,
b A figure showing groundwater fow direclion and water leve) elevations,

Figures showing iso-coneentration curves for wichlorocihylene, nitrate, fluoride.
Different figures may be needed For different groundwater depths.

o Summary Hgure showing coneentration of prevalent VOCs and 1,4-dioxane in cach
well at speeific depths,
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k. Any other table or figure needed to show trends in time lor concentrations and or
water Jevels.

Speeifications in this monitoring program are subject to perindic revisions, Menitoring
requirements may be modified or revised by the Execative Officer based on review of
maonitoring data submitted pursuant to this Order.



TABLES

Table 1:  Summary of former U nderground Storage
Tanks at the Site



Table 1. Summary of former Underground Storage Tanks (USTs) at (he Site

: - 1987

Semiech for neuwtralizaiion, HF,
HNO; and smaller amounts of HC
and HyS0, newtralized by addivon of
Na(dH,

,_‘
N
—
L)

1967 (estimalad)

3,000 gal - Concrete tank used by |

copper and silver deteeied
i the tank contenis.

Uederground | Installation- | Description/Use 4 Contents Contaminants
| Storage Tank 1 Removal | detceted In soil
L (LST) Dztes surrounding the
el trnk
UST 1 1965 {estimated) | 730 gal - Metal tank (blind sump) Cootained oil and waterat | Incrganic chemicals
- 1987 uscel to cateh spifls from the block i the time of removal. ) and metals were
house. : . detected ar
! background
S i . concenrations.
UST 2 1963 (estimated) { 5,000 zol - Conerete tank used by Elevated levels of nickel,

Fleoride, aitrate,
chloride, sulfate.
Sodium. Trace fevels
of stlver, copper.

Stared mosily aitrfe and

¢ Nitrate, {luoride,

gal - gallans

- 1987 Semiech for acid neutralization hiydrofluoric acid wastes, copper, silver, nicksl,
' Flueride and nitrare
datectad in the tank
T - {;le‘i ie ntg. AL SRR e M s 8 e e
UST 4 1978 - 1993 ¢,000 gal - Concrute tank used by Conlents avalysis was nol | Nitrate, chloride,
Sertiech for acid conducted during removal. 1 fluoride. suifate,
reutralization/solids reduction. Based on the reporied use, | Tracs levels of sifver,
fluoride, nitrate, TS,
I Csllver, copper are expected.
LS 3 {unkngwn) - 4,040 gal — This conerele tank was Elevated coneentrations of | Elevared
| 1996 diseoversd through s geophvsical - TCE, and lower cencentrations of
‘ study In 1994, No documentazion concenirations of xvlenes organic chemieals in
: | regarding instailation/use was and PCE. Trace levels of 301l such as TCEL,
: produced by any party. metals mainly copper, PCE. xyienes, and
; : nickel, silver were eibyibenzene, TPH.
E , demecied. , Tleavy matals were
: | 1 not detected at
; | elevated
‘ i i _oeencealrations.
TCF - richlaroethylene MEK « methy] ethyhkerone TPH - total petroleun hydrozarbans 11-DCE ~ 1,1~
TS —toial dissolved sollds PCE - tctrachloruethylone




Figure 1:
~ Figure 2:
Figure 3:

Figure 4.
Figure 5:

Figure 6:
Figure 7
Figure 8:

Figure 9;

Figure 10:
Figure 11;
Figure 12:

Figure 13;

- FIGURES

Site Location Map |
Site Plan and Surrounding Areas

~Estimated TCE jsoconcentration in soil gas at

5 feet bgs
Trichloroethene conwntialmns n soil
TCE concentrations in groundwater

(35 feet depth)

Trichloroethene concentrations in groundwater
(50 feet depth) -

Nitrate concentrations in gmundwaier

(35 feet depth)

Nitrate concentrations in groundwater at -

(50 feet depth)

Hydrocarbon concentrations in groundwater
Freon 113 concentrations in g1 oundwater (35
feet depth)

Fluoride concentrations in groundwater

(35 feet depth)

Total dissolved solids concentrations in
groundwater (35 feet depth)

1,4-dioxane concentrations in groundwater

Note: All Figures were taken from technical reports prepared
by Site consultants. Information on Table 1 was collected
- from reports prepared by Site consultants.
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RESPONSE TO COMMENTS



Response to Comments - Draft Cleanup and Abatement Order No. R4-2013-
Comment Deadline: Januvary 11, 2013
Former Semtech Corporation Site
052 Mitchell Road, Newhury Park, California
(SCP No. 0422 and Site ID No. 20 4EY00)

Comments received from:
1. Semtech Corporation (Semtech)
2. Manatt Phelps & Phillips, LLP, on beball of SPT Investments, Inc. (SPTY
3. Baker & Hostetler LLP, on br‘:ha if of Northrop Gramman Systems Corporation (Northrup €
Corporation (CBE) (smccs%ms of Westinghouse Etectric Corporation {WEQ)

“No. _Commenter, Date (,o mement Summary . | Response m
f.1 Semteeh /1172013 bem‘icc}n 's Operations on the Except {or zinc, the chemical:
" 53?3 5 of the Draft CAQ were iden
f the submitted Chemical Use ¢

During its occupancy of the ldated March 18, 2011, The CL

i 5  Site, Semtech was engaged in | oxide, Therelore, Paragraph 5

; the design and manufacture of | “zinc oxide" instead of "zin

; j : integrated circults and related chemicals will remain un
| relectronic components, The information was provided by ¢

' Lassocialed manufacturing '

i ‘processes utilized a limited :1?urthcs‘. Regional Board siaft

: g snumber of chemicals including: “dated March 6, 2013

i _ Cisodium hydroxide, silver, 'achnowiudcinw that the list of
i |coppcr, aletlbol, hydrofluoric Py Seratech in the CUQ wa

Pand nitric acids, acetone, xylene, | | IIO\\ ever, Scmiech nofed

| -chiorinated solvents, and chemicals }isted on the CUQ

| falkaline plating solutions ; 1960\ but rather were use

j Lcontaining cyanide. Most scmcnae was added to the |

. Semtech employees with Chemma‘s were used during ¢

i ! histeric knewledge of Semtech’s =durm0 Semtech's site occupan

i chemical purchases have

‘confirmed Semtech did not ug
trichloroethviene (“TCE"Y in
__tbulk at the Site.

Page T ol 24
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Response ta Comments - Dralt Cleanup and Abatement Order No.

C(}m menter

Date

R4-2013-

Comment Deadline: January 11, 2013
Former Semtech Corporation Site
632 Mitchell Road, Newbury Park, Califoruis
(SCP No. 0422 and Site ID No. 204EY00)

Sunimary

i Paragraph 45 of the Draft CAO

Hdentifies several chemicals

-purportedly linked to the Site.
However, Semtech did not use a
‘number of these chemicals in its
-operations, including: acetic
‘acid, ammonium phosphate,
‘hydrogen peroxide, al umiﬁum

Foxide. zine, Freon 12, 13

._'._-.',

Land 302, and tcluene. To ﬂ e
gxtent that RWQCE may have

‘evidence or documents
indicating these chemicals are
-linked to any prior Semtech
coperations atl the Site, we
crequest such evidence be
tprovided to Semtech.

ieers

TDS

I{G\Pll Ii‘s(, T

Groundu ater monitoring

conduczed by Semiech indicates
prror opcrations at the Site may
‘have contributed to the presence

ol TDS on the $ite. However,

TS may also be reizied ta

| aperations on the nearby

tConcentrations of

Skvworks Facility.
25 in

'Reglona Board staif dIbclﬂru.“'
Total Dissolved Seltds {TDS)
Lamount of dissolved material -
rcportcd in milligrams per lite
‘in fresh water naturally rangir

i Naturally occurring dissolved

-sodium, chloride, magnesium

ccontribute to TDS values. Hig

FTDS Hmit the suitability of w

__source and irrigalion supply.



Response to Comments - Draft Cleanup and Abatement Qeder No, Rd-2013-!
Comment Deadlime: January 11, 2013
Fermer Semtfech Corporation Site
652 Mitehell Road, Newbuary Park, California
{SCP No. 0422 and Site ID No. 204£Y00)

¢ No.
i

P

.; - . ...]‘. . R I
- Commcenter) Date

i Site,

Comment Sumnpiary
Skyworks effluent was 1,100
milligrams per liter (mg/!) in
2011 (Skyworks, 2001) and was
1,000 mugd/l from effluent in
August 2012, from data on
GeoTracker. In addition. TDS

iconcentrations al Skyworks,
raveraged 1,000 me/L in their

wells (1laley & Aldricly, 2010).
it is possible that high TDS
form Skyworks may have
commingled form TRS-
impacted graundwater at the

|, Response. T

|

'On July 11, 2002, Skvworks S:
((Skyworks) conducted a study
coccurring (background) concer
‘the neighboring area, including
: Groundwater samples were co!
“off-site in shallow groundwate
:that background concentration
groundwater in the vieinity of
‘Semtech site were approximan

. TDS is not a chemical of cone
'neighboring Skyworks site. Th
| ireatment syster located abov
Skyworks site is designed to
volatile erganic compounds an
treatment system docs not rem
the groundwater being treated.
{ by monitoring reports of the g
Jtreatment system showing that
effluent concentrations of TD¢
Skyworks Solutions TDS efflc
are within the background con
IS, :

In contrast, elevared TDS com
been reporied in the waste stre.

' 'The neighboring Skyworks Solwtions sile is locaied across the sirect 1o the west from the Semiceh Sie.

Page 3 ol 24
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Response to Comments - Draft Cleanup and Abatement Order No. R4-2013-(
Comment Deadline: Janunary 11, 2013
Former Semtech Corporation Site
632 Mitchell Road, Newbury Park, California
(SCP No, 0422 and Site {1} No. 204EY00)
. (mmnm—‘—m—;;wﬁllt.(o nnimnl Surmmsyy | Response
' N ]‘ | Semtech’s operations. Underen
; “(USTs) 2, 3, and 4 were used b
_ -neutralizalion vessels, The U§”
: cstudge with elevated TDS conc
135,000 mg/) that was later hau
Tactlity.

A maximum historical TDS cos
$ 230,000 mg/l (12/20/1990) was
“groundwater heneath and adjac
“Semtech site, This is evidence
impacted groundwater with TD
reeent proundwater investigatic
2010, a maximum TDS concen
mg/l was detected in shallow g
proximity to UST 4. In fact, al
groundwater TDS Lot-spots we
Psite USTs.

 Therefore, avaiiable data indic
TDS concentrations in grounds
| of background concenirations ¢
; i Semtech’s operations and not 1
|

| : site Skvwaorks.

i i
| |

"Semtech | 1/1772013  |Drilling Inside the Building - The Regional Board is not req

E Given the TCE plume’s current  drill inside the building. Pursu
5 Iposttion in the subsurface, it Water Code seellon 13369, the
| | .Lwill be difficalt wo drill inside  {may nolspecify the design. Jo¢

Page 4 of 24



Response fo Comments - Draft Cleanup and Abatement Qrder No. R4- 201"1 {
Comment Deadline: January 11, 2013
Former Semtech Corporation Site
652 Mitehell Road, Newhury Park, California
(SCP No. (0422 and Site ID No. 204EY00)

No. ('UHIHIC;H.';&I:}).HB ‘ ( ()ll] m{‘nt ‘“’Ii I\l lil«i! ‘1 ) i RL\I)DIE‘«L )
' ' O ﬁche building and may impede the j construction, or particular mam
| cability to fully delineate the | Semtech may comply with the -
| Elmp?us to deeper depths. comp]} with the CAQ in any la

i :  Semiech, however, is required
: “ LCAO, mcludmg, fully delineatis
{ groundwater and meet cleanup
particular site conditions of an-
that there may be only one way
requirement,

The Bourd notes, however, tha
: currently vacant. This is a sign
‘s over occupied buildings. Regic
i work with Semtech and SPT. a
consulianis, 1o determine the o
smcthod to fully delincate the o
cgroundwater.

f«%%umcch 171172013 Alternative Sources “The Skvworks Solutions site is
: | Based on ttems |, 6. & 8e of the ‘under the oversight of the Reg:
Drafl CAO, the document fails to : Remediation Section (SCP No.
mention or recognize discharges - current data from both the Sky
from westerly off-site sources, . Semlech sites, there is not enc
namely the Skyworks Faellity  the croundwaler from the Slyy
(Formerly Rockwell), located at xmmued 1113 Semitech site.
2421 W. Hillcresi Drive,
i Newbury Park, CA, as a !Sl\vv\for‘i\'s is treating groundw:
i responsible party ¢ RP“) Ata l arganic compounds (VOCs) an
Mo | minimam, there is suffi SM works groundwater plume

Page 5 o0f 24



Response to Comments - Draft Cleanup and Abatement Order No, R4-2013-(

Comment Deadiine: Januarvy 11, 2013
Former Semtech Carporation Site
652 Mitchell Road, Newbury Park, California
(SCP No. 0422 and Site ID No. 204EY00)

N,

, Commenter, Date

i
i

- Hindicate discharges frem the

. impacted groundwater on the

(Comment Summary | Response

revidence to support a {inding of - Skyworks (down-gradient) wel
lindircct discharges to the Site. It | from the Semteck site did not ¢
115 well-documented in numerous - supporting that Skyworks’s plt
| technical reports that Skyworks | on-site and has not migrated ot
(SLT4L4231815, Case Number | site.

0423) has discharged or released .

I'VOCs and 1,4-dioxanc, | Scratech has to address its own
| impacting the vadose and ,contamination on-site and ofi-¢
shallow groundwater zones, It is i Skyworks is doing at its respec
‘also well documented that commingled plumes are clearly
aroundwater flow was easterly; i future, the Regional Board wil
i thus, Skyworks-impacred sites to work together to achie
eroundwatcr is suspected to have | a productive manner,
flowed onto or under the Site. '

Semtcch requests that Skyworks
‘be revaluated and added as RP,
cas sufficient evidence exists (o

cSkywaorks Facility have

| Site. Paragraph #25 of the Draft
| CAOQ indicated the Dischargers
:may seek to petition the State
 Water Board to review the
rexclusion of Skyworks from the
“Draft CAQ as an RP. Turther,
 RWQCD has not demonstrated

why the Skyworks Faeil v is

Page 6 of 24



Response to Comments - Draft Cleanup apd Abatement Order No. R4-2013-(
Comment Deadline: January 11, 2013
Former Semtech Corporation Site
052 Mitehell Road, Newbury Park, California
(SCI* No. 0422 and Site ID No. 2041EY00)

; T No. (“omnunicr* Date ( omiment "ﬂnuazmn
i i e

i !not added to the RD first and 1
|
i

[ Response

Ineeds to commit that they are

‘partiallv responsible for their
contributions to groundwater ;
impacts to the im‘mer Semtech

f Site.

g : .
1.5 1 Semtech | 1/1172013  Scopeof CAQ - The CAO requires diffarent ph:
: : . The Draft CAQ also contains tenvivonmental work. Requirem
i broad cleanup requirements 14 states that the current netwe
which would result in wells is nat enough 10 laterally
unnecessary and unduly - delineate groundwater contami
burdensame expense to the RPs | the requirement does not state
at the Site. From a technical additional wells shall be instal;
perspective, it only appears dconstructian specifications. Th
necessary 1o install three new states that the network of moni
tgroundwater monitoring wells in i be expanded and that a work pl

the deep zone, three new wells [ submitted to the Regional Boa
in the middle zone, and one to

' two new wells in the shallow [In its comment, Semtech prope
zane 0 delineate the extent of  number of wells with speciiic

‘: impacted groundwater on the speeific praposal may be adequ

Stle, as per the RWQUCRs (CAQO requirement. Hawever, it

request. ‘in a specific work plan to addr

| o rrequirement, not in the CAQ it

[ 1.6 Semtsch 174172013 | Flgure 2 ‘Based on original Jease agreen
: ' : The 2009 Siie-Wide Sotl and thL castern portian of ithe origi

CGas Survey preparcd by Brown | from September 30, 1960 1o Ju

Page 7 of 24



No, |
@,

Response to Comnients - Draft Cleanup and Abatement Order No. R4-2013-(
Comment Deadline: January 11, 2013
Former Semtech Corporation Site
652 Mitchell Road, Newbury Park, California
{SCP No. 0422 und Site ID No, 204{5&’00)

1. 7 Qt mtech

Conumenter] Dute

11172673

O I.Lut %umman*
‘and Caldwel] notes that WiEC

Re pnnsc
rand \Gr‘chrup Grumman conten

leased the western portion of the :occupied the eastern portion {0

=01101nal buslding in 1960,
Howwcr the NHgure included
with the Draﬁ CAQ indicates
| | WEC leased the eastern partion.
‘Please confirm which pertion of
“the building WEC leased,

;one out of the five year lease p
'Semtech and WEC shared the ¢
‘building (blockhouse) front Ay
“lanuary 10, 1967.

. On March 6, 2013, Regional B
ban e- mail from Semtech indica
fur'tln,r analysis, we cancur wit
| that the weight of the informat
histories docs i facy show tha
| castern portion of the original

Altachment A
The RAP (Requirement SA) and
Public Participation Plan
{Requirement 8) due dates
.appaar progressive. It is

| recommendcd that the RAP duc
date be changed to “To be
determined by the Executive

should be completed {irst 1o
prepare a more conmpicte RAP.
It is also recommended that the
Public Participation Plan due

i date be prepared at the same

Hlime as requiremen t.'%.?. andfors

Page 8 of 24

Officer” as Requirement 2 and 3 |

C‘ommt,m noted. Allachment /
* However, the Regional Board 1
ffncmdn, hard deadlines 1o ensu
iunironmenial work i$ progres
i deadlines can be modified by ¢
'Ofﬂcm at the request of the re:

_suit the needs of the required v

reasonable justificaiion.




Response to Comments - Draft Cleanup and Abatement Qrder No, R4-2013-(
Comimnent Deadline: January 11, 2613
Former Semtech Corperation Site
652 Mitchell Road, Newbury Park, California
{SCP No. 0422 and Site 1D No. 204EY00)

{ mn mmier

ute ”

!(”umment DUmprary
whichever is first.

| Response

 TeDOTTS that do not comply with
Ile required format will be

would entall
Please provide the vequired
format as the Draft CA QO does
inot reference or provide one,

Conment nated. Attachment I
suit the needs of the required v

1.8 Semtech 171172013 Attachment B
The draft CAQ netes that
REJECTED. However, it
; ! remains unclear what a
i i “required format™
i H
]
| |
21 171172013

SPT

. precedent, the liability of a

SPT requests thal the Regional
Board modify the Draft CAO to
name SPT as a secondary liable
“party in the final CAQO and to
‘name Semtech, CRBS, and
;Twouhmp {C] BS and Norvthrop as
isuccessors in interest (o

‘ Westinghouse Electric

I Corporation (“WEC”) as
iprimary liable parties in the
final CAQ.

Under long-standing State

| Water Resources Control Board
L(“SWRCB”) and Regional Water
'Quality Control Board

Dist‘inc"u%ﬁhing between primar
i liability in the CAQ is not app:
lt;me Through various orders,
| Board has 1dcnt111ed several fa
‘considered in determining whe
i be held seeondarily liable. In ¢
party should only be placed in
secondary liability where: (1)
permit the activity that led to t
into the environment, and (2) 1
responsible party that is perfor
(Sce, ¢.g., State Water Board
(Valico Park), p. 3 (“*Of course
that the lessees have assumed
responsibility and are in fact ¢
cleanup avtivilies, Given ihis <
chnlonal Board should contint

Page & of 24



FNeL L Commenter

Response to (,()mmmts - Draft Cleanup and Abatement Order No. R4-2013-(
Comment Deadline: Januvary 11, 20813
Former Scmtech Corporation Sife ,
652 Mitchell Road, Newbury Park, California
(SCP No. 0422 and Site ID No, 204EY00)

" -'3.}_:; te

[ Comment “»unmmw
lcurrem landowner that did not
icause or contribute to the
?aciivity that led to the discharge
“is secondary to thal of the
iparties that actually operated the
i facility or otherwise caused the
tdischarac in question. (SWRCRB,
tOrder No. WO 09-01 ISWRCB
uordem have found secondary

i hability appropriate where
:omu,r did not initiate or
contribute to disehargc];
SWRCH, Order No. WQ 92-13;
SWRCB. Order No. WQ §9-1)
In this matter, the only entitics
that have occupied the Site
during its entire history are
named in the Draft CAO:
Semtech and CBS/Northrop {as
successors in interest to WEC).
(Draft CAO. p. 3). All evidence |
indicated that Semtech and
WEC used chemicals such as
those discharged aithe Site and
therctore are both responsible
:for all discharges that have
Loccurred at the She.

Res{mnw
lessees regarding cleanup and ¢
landowner if the lessees fail to
orders.”); State Water Roard O
(Prudential}, p. 3 (“Based on ¢
unique facts of this case, we ag
landowner’s] argument that it ¢
sccondary responsibility for th
;Iacm include: (2} the petitioner
Linitiate ot contribute to the aet
“waste, (b) the petitioner docs n
right 1o carry out the ¢leanup u
ffails 1o do so; (c) the lease is fi
i (d) the site investigation znd ¢!
! proceeding well.™): State Wate
i 89-8 (Spitzer) {noting that scec
iresponsibility for the current o
Fthe current long term lessee wi
conncetion with the activities t
rthe pollution, was appropriate
i directly responsible for chemic
been identified and were maki
L oward ¢ leanup); State Water [
89-12 (San Diego Port Disiric,
the current Iandowner Was proj
primarily responsible party be
the former lessee was not prog
Water Board Grder WQ 92-13
mi 1‘1 was app=0p:ia1e {0 name

Page 10 of 24




No.

Rcapomc to Comments - Draft Cleanup and Abatement Order No. R4-2013-(
Comment Deadline: January 11, 2013
Former Semtech Corporation Site

( amuuniu

652 Mitchell Road, Newbury Park

, California

(scp No. 0422 and Site ID No. 204EY00)

E}Mc

Comnunl fwumnm w, )

Page 11 of 24

Respnnw
dcccased molher a8 secondanl
cleanup was progressing satisf
Water Board Order WQ 83-9 (»
L two factors for determining wh
should be held secondanlv liab
whether or not the partv initiat
the discharge; and (2) whether
created or contributed {o the dj
proceceding with cleanup).)

{ Regional Board staff recognize
Investments, Inc. (SPT) has ne:
site. Mowever, because no resp
assumed cleanup responsibility
cleanup is progressing at the si
appropriate at this time for the
us secondarily tiable, For these
i Semrech and SPT are prijoarily
m!eanup of wastes at the site in
{the CAO. in the event that Sen
‘assumu primary responsibility
Twastes at the site, and the Regi
‘determines that cleanup is prog
accordance with the CAQ, the
cability to modify the CAQO and
sccondartly liable party.

| Further, under precedential orc
| State Water Board, SPT is alsa



Respounse to Camments - Draft Cleanup and Abatement Order No, R4-2012(
Comment Deadline: January 11, 2013 '
Former Scmtech Corporation Site
632 Mifchell Road, Newbury Park, California
{SCP No. 0422 and Site ID No, 204EY00)

No. Commenter; Date

FCommicnt Summary

y

‘Response
icleanup of wastes at the site e

linvolvement in the activities th
the pollution, The discharge of
cease when Senitech vacated th
State Board has interpreted the
to include not only an aetive, i
also a passive migration of wa:
continues as tong as the polint
soif and groundwater af the Sit
Water Board Order WQ 86-2 (.
Corporation) finding that, bec:
actual movement of waste fron
| the site, a continuing discharge
the current owner could be hel
State Water Board Order WQ ¢
California Edison) {noting tha
an ongoing duty to niake sure :
kept in a reasonably safe cond
: State Water Board Order WQ ¢
p. 2 {"The uliimate responsibil
condition of the land is with it
Water Board Order WQ 87-5 (
Agriculture) (noting thai the S
looks to three elements to dete
Plandowner can be held accoun
‘awnership, knowledge of the
ability to regulate it); State W
CWQ 89-1 (Sehmid!) {holding a

Page 12 024

.bad nltimate responsibility for



s No. Cemmeutur; Date

Response to Comments - Draft Cleanup and Abatement Order No, R4<2013-1
Comment Deadline: Januwary 11,2013
Former Semtech Corporation Site
652 Mitchell Road, Newbury Park, California
(SCP No. 0422 and Site ID No. 204EY00)

H

FComment Summary

.1 Response

i_though they acquired the prope
fowner’s tenant had discharged

~land); and S1atc Water Board (

+ (Spitzer) {thoroughly discussin
, Board precedent holding lando
[or cleanup of pollution on the
‘regardless of their involvemen
: that initially caused the polluti

Moreover, it 15 appropriate to
primariy liable at this time fo
FEASONS!

[

Ll

. SPT was aware of the envirg

associated with the Semtech
purchased the Site in 2001,

. The cleanup of the site will

property benefiting SPT. As
share in the responsibility.

. The Regional Board must e

assessment and cleanup are
unnecessarily as it has oceu
Envirosmental assessment z
taken more than 20 years. 1
Board issued a 13267 inves!
Semtcch and SPT for full st
was only afier this reeent in
that environmental assessme
at 4 reasomable pace. It appe

Page 13 of 24



Response to Comments - Draft Cleanup and Abatement Order No. R4-2013-(

i Comment Sumimary

Comment Deadline: January 11,

2013

Former Semicch Corporation ‘nte

65

'n The Evidence Stronﬁiv

:  Demanstrates that Semtech and
| WEC are the Sole Discharges.
|

.».,

2 Mitehell Road, Newhury Park, California
{SCP No. 0422 and Sitc 1D No. 2045Y00)

l{cspomn
Semtech and SPT have work
under the recent investigativ

Rcﬂlonal Board staft agrees th
strongly demonstrates that Ser
the site. Accordingly, Semiech
a responsible party in the CAC
wastes ar the site.

* However, afler careful conside
. comments received, Regional |
determined that it lacks suffic
time demonstrating that WEC®
chemical use at the Site cause
the discharge of waste at the s
and Northrop Grumman were 1
responsible parties inthe CAC
information is discovered andy
Regional Board, the Regional

the CAO to add CBS and Nort
respoitsible party,

"No.1 Commenter] Date
22 8PT 12015
| |
;
|
3.1 ¢ Nerthrop . 171172013

FCrumman

fand CRS

' Northrop Gruniman disputes
ithat it is the successor to
+Westinghouse Flectrie
iCorporation, a former tenant at
,111» Site, zmd is continuing i1s

| discussions \«\nh CBS in that
tregard,

The Regional Board understan
its Westinghouse Electronic $»
Northrup Grumman in 1996, T
renamed ilsell CBS Corporatic
information indieates that botk
: Grumman and CBS are succes:
Howewer, if this information is
Regional Board encourages Ne




Response to Comments - Dralt Cleanup and Abatement Order Nn. R4-2013-1

Comment Deadline: January 11, 201
Former Serntech Corporation L,itu
652 Mitchell Road, Newbury Park, California
(SCT No. 4422 and Site ID No. 2045Y00)

v Comuiente

v Pate | Comment Summary

I{esp(m n,t, )

| | provide documentation to the |

i support ils contention.

Northrop | 171172013 Insummarx there 18 no
- Grumman evidence that Westinghouse
cand CBS tused UST 5 during its brief

ntunancv at the Site and there is
‘na factual or legal basis to issue
: a vleanup and abatement order

5 {to Northrop Grumman or CBS,
! s Instead. all of the evidence
: | points to Semiech as the likely
| ! | source of the contamination at

i : 'thc Site. In this regard, the
i | Draft CAQ did not take into
| account testimiony and
Cinformation provided to the
i Regional Board in the Yechnical |
, Report dated November 1, 2010
P - submiited by Northrop
Grunmuman and CBS.

Afm carcful consideration of all ce
 Regional Board staff has determine
i currently not enough credible evide
| Board's files to demonstrate that %

the Site, or that WEC had installed

therefore caused or contributed to 1
the Site. No original documents -
operations and/or chemical usce
found by WEC’s successers, S
i Regional Board. Therefore, CBC-
. Grugman are not identified as TeS].
L CAD. Howey er, if such informatic

| provided to the Regional Board, 1

I may modify the CAQ o add CI%S
| Grumman as a responsible party.

Westinghouse Unly Used A

| Grumman :Portion Of The Qriginal Site
t and CBS 7  Buildine For About A Yeur As’
: ; | A Staging Area.

N arthro }"‘ o

EAiihOugh Wesiingouse [eased &
: portion of a building at the site
Lo bewween 1960 tn 1965,

Page 15 of 24

! The operational history of the
i Site history description of the
‘ on original [ease agreements 1
tand WEC. These lease asreem
| documents signed al the time «
5 mterested parties, and are not
i recoltlection of an individual ¢

_years after the fact. A reasonn




. Responsce o Commcnts - Draft Cleanup and Abatement Order No. R4-2013-
Comment Deadline: January 11, 20313
Former Semtech Cerporation Site
652 Mitchell Road, Newhury Park, California
{SCP Neo. 0422 and Site ID No. 204E Y00

cNoo Commeanter,

Il}a!s.\.

P Comment Summary

raccording to sworn testimony,

. Westinghouse only accupied a _
portion of the building for about

‘a year and it used that portion

i
!
1

I
%
}
i
L

01 the building only as a staging
farea and not for producuon or
manufacturing activitics

The muitiple lines of evidence
clearly demonstrate that

 Westinghouse's presence at the

Leased Area was limited in time |

i (about one year) and limited in
;scope (office and staging) and

tcould 110t have caused or
rconlributed ro the comtamiration

 al the Site.

| that a lessee will physically o¢
' is {casing and paying for,

Response

Reference is made to the docy
12, 1965 and titled *dmendme.

L dated Augnst 2, 19627 beiwee;

Corporation and WEC. The do

| that WEC has given legal noth

its lease agreement dated Sept
covering the lease of the prope
Tract 1121, Rancho Light Mar
Research Center Unit. No. I, 1

+ State of California (Site). On

~ document further siates that *
i hercby releases Westinghouse
" Corporation from any and all «
: from the lease agreement date

1960 made by and between W
Corporation and Conejo Valle
effective July 1, 1965.7

- Seimntech’s original Lease Apre

and confirm the above referep
lease agreement dated January
“American Semiconductor [lal
occupy.the wcsrcrlv portion o
situated pn Lot 11, Tract 1121
Light I.\;'Ianufacumng and Rese

: No. 2% This indicates that Wi

Page 16 of 24



- No.

H T e e s e g R : S
s Commenderi Date Comment Summary

Response to Comments ~ Draft Cleanup and Abatement Order No, R4-20]3-
Comment Deadline: January 11, 2013
Former Semtech Corporation Site
632 Mitchell Road, Newbury Park, California
{SCP Ne. 6422 and Site 1D No. 204EY00)

i

| occupying the eastern portion

Response,

The April 16, 1961, LA Times
the Astro-Electronics laborato
being operaled by an “advance
quarters.” confirining the oceu

F WEC in 1961,

On May 28, 1963, a new Leas
Semtech ¢ continue occupyin
portion of the building and a ¢
addition to the north. The exh’
lease (Exhibit A) clearly show
occupied by WEC as “premise
This indicates that WEC was ¢
eastern portion of the building
was no longer occupying the b
Mr. Kilcoyne implies in his sv-

S would be reasonable 10 assum
s would have moved immediate

(vacated) part of the building
for the addition 10 the nerth e
Jure 1963,

Finally, “Amendment No. 3 tc
28, 19637 dated August 9, 19¢
“Westinghouse spece” to Sem
that, by 1965, WEC had vacat
of the main building and Sem

D into 1t

Page 17 of 24
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Rnspcmse to Comments - Draft Cleanup and Abatement Qrder No. R4~2013-
Comment Deadline: Junuary 11, 2013
Former Semtech Corporation Site
652 Mitchell Rosd, Newbury Park, California

(.‘.ummeu'tern

T\Tml‘ﬂhréwlp
GE uminan
fand CBS

Date

(§CP No. 0422 and Site ID Ne.

2048Y00)

Commment Sunmmary

1/11/2013

in Northrop Grumman’s and

‘There is No Evidence
-Westinghouse Used Chemicals

:Including TCE At The Site

As discussed above,

staging area. This alone makes

been any chemical usage.

E‘hc possible use by
Wu;tnwhousb of chemicals in
tthe leased Area was discussed

Page 18 of 24

Westinghouse used the so-called
Leased Arca for only a year as a

t uniikety that there would have

i Response

Mr. Kevin Kilcoyne's testimo
1992, nearly thirty years afler
electrical engineer that worke
approximately 1960 to 1966. .
. Kilcoyne's testimony indicate
oceupied the Semiech site for
year, the lease agreements ind
Therefore, based on documen
Reglonal Board staff has dete:
feased, and likely oceupicd, tl
main building at the Site from
1960 to July 1, 1965.

- Alter careful consideretion of all ¢

Reglonal Board staff has determin
- currentiy not enough credihle evid
Board's files 1o demonstrate that
s the Site. No original documents
. operations and/or chemical us
found by WIiC’s successors, §
Regional Beard. Therefore, CI3
Grumman are not identilied as res
CAO. However, if such informati
provided Lo the Regional Board, t
may modify the CAO {0 add CBS
| Grumiman as a responsible party,
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i
i
i
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Respense to Comments - Draft Cleanup and Abatement Order No, R4-2013-
Comment Deadline: January 11, 2013
Former Semtech Corporation Site
652 Mitehell Road, Newbury Park, California
(SCP No. 8422 and Site 1D No. 204EY00)

+-
o

Grummen
and T3S

5
i
|

3.6 MNorthrop
_Grz.!mman :

Northrop

No. | Cothmenter: Daie

Comment Summury

CBS® Technical Report,

REVARVLTS

-

b

“Fhe Metals And Chemicals Found | Regional Board staff agrees 1hat
[n The Contents QU UIST 35, As Well | chemicals such as silver, nickel

Westinghouse At Other

Locations Is Not Evidence
Westnehouse Used Chemicals

A1 The Site

The Draft CAO states that “official
documems indicate that

[ Westinghouse] used 1JSTs to
manage chemical waste inthe
nearby buildings (Exhibit 1 and 2)”
and that “[flormer Westinghouse]
employees confinmed the use of
TCE and other solvents such as
acetone, methyl ethyl ketone, and

j1sopropyl alcohol at other facilities
{inthe arca at the time.” 1d. at 5.

f
4

Relying on this statement, the Draft
CAQ concludes that it 1s fikely that
Westinghouse “could have used
UST 5 1o handle waste derived
{rom their operations.”” This
conclusion is not supportable on its

! face,

i Response

Aller careful consideration of al] ¢

. Regional Board staff has determir

- eurrently not enough credible evic
* Board's files 1o demonstrute that 1

the Site, The language noted by t
remaoved from the CAQ. No orig
supporting WEC’s operations
at the site were found by WE
Serntech, SPT, or the Regions
CBS and Northrep Grummiarn are
responsible parties in the CAQ. H
imfommation is discovered and/ar
Regional Board, the Regional Bo

t CAQ to add CBS and Northrop €

+ responsible party.

Page 19 of 24



Response to Comments - Draft Cleanup and Abatement Order No. R4-2013-f

P No. (ﬁmmuntv I}.il(.‘

i
|
1
i
!
i
I
i

and T3S

|
i
I
'
H
i

f
i
i
i
|

Comment Deadline: January 11,

2013

Former Semtech Corporation Site

632
(SCP No. 0422 and Site 1D

|

e ummcn‘t Su mumr}
As In The Soil Surrounding UST 5

Are Entirelv Consigtent With

3.7 “']\Tgrlhrop
Orumman

and CRS
I

H/11/2013

L ' Senitech's C)mrauons

1 Even assuming, despite the absence
.of any supporting evidence, that
 Westinghouse used UST 5, it would

have at most used it briefly in the
1960s to hold acid waste and that
acid waste would have been
pumiped out and trangported off-site
ifor disposal. The chemicals and
metals that have been documented
to be present in and around UST 5
snclude chemicals and metals that

Fcannot be tied to 2ny possible

- Westinghouse operation at the Site

- or al any other Westinghouse site in
. Newbury Park and in fact, are

entirely consistent with Semtech’s

- operations.

Mitchell Road, Newbury Park, California
i\"o. 24 EY00)

Rcwp 615¢

T related to Semtech’s opurailons at

has, therefore, been named as a re
CAQ for the cleanup of wastes at

After careful consideration of all e
Regional Board staff has determine
currently not enough credible evide
Board’s files to demonstrate that W
the Site and used UST 5. No origi

' supporting WEC’s operations

at the site were found by WEC
Semtech, SPT, or the Regional
CBS and Northrop Grumman are n
| responsible parties in the CAO. Ho
information is discovered and/or p
Regional Board, the Regional Boa
CAQ 1o add CBS and Noritwop G
responsible party,

j“)"“{gﬁafdinw T lts Former Emplovee
i Semtech Used Vast Amougts OFf

| TCE In Its Operations

{ Westinghouse would not have
dispmui of TCEin UST 5. A

! question that therefore must be

Regional Board staff agrees that ¢
that Semteclidid use TCFE at the g
. Semtech has claimed that its use ¢
. this 13 contradicted by the sworn ¢
- of Gerald Lanahan that indicated *
- vast amounts of TCE. The emples
__was used in the degreasers, the ul

P aue 20 of 24
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Respanse {0 Comments - Draft Cleanup and Abatement Grder No. R4-2013-(
Comment Deadline: January 11, 2013
Former Semtech Corporation Site
633 Mitchell Road, Newbury Park, California
(SCP Ne. 0422 and Site 1D No. 204EY00)

:( mmuen! Mummary R T iimpunw
considered is where did the high ' general cleaning operations. Sermie
| levels of TCE originate? The Draft : been named us & responsible party
r  CAD states as to Semtech’s i cleanup of wasies af the site.

- chemical usage that “limited |
- quantities (4-10 gallons) of
richlorethylene (TCE) have 5
‘reportedly been used for |
renginecring purposes.” 14, at 4. ;
‘Northrop Grumman does not :
,understand fhis statement i view of |
 the detailed evidence submitted by i
| Northrop Grumman regarding

| Semtech’s extensive TCE usage. ¢

No.|

Norhrop [ 1/11/2617 7] sﬁ,mzcch Used The Arga Around  © Comment noted, There is a site 1ay
Gruminan | UST S To Store Fifty-Five Gallon . former drum storage area approxis
and CBS | Druims Containing W'\%le { west of UST 3. Senutech has, there
‘ ' | Chemicals Including TCT: And Had : a responsivle party inthe CAQ for

rLeaks And Spilis From T he wastes at the site,
Handling Of The Wasie

for
o]

As discussed in Northrop
i Grumman's and CRS” Technical
. Report, Mr. Lanahan also discussed

twhere Semtech stored 55 gallon
; i . | drums conlal mng waste TCE at the
1

Mur,hell Road Property. i

- 3.9 Northrop 7113615 The TCE Cortamination In Soil. ! Based on the sbserved concentran

Pace 271 of 24
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.+ Commenter|

Response to Comments - Draft Clesnup and Abatement Order No, R4-2813-
Comment Deadline: January 11, 2013
Former Semtech Corporation Site
652 Mitchell Road, Newhury Park, California
(SCP No. 0422 and Site ID No. 204EY 00

JE

Grumman
and CBS

B

ate L

o Comnient Summary
-+ Soil Vapor and Groundwaler

bk

Beneath The former QA
Laboratory Indicates Prolonged
- Discharges of Solvents Over many
- Years By a Long-Time Occupant

The Draft CAQ states that
Westingliouse occupied the eastern
pottion of the original building at
652 Mitchell Road. Id. at 2 and
Figure 2. There is however
considerable evidence that
Westinghouse occupied the western
pertion ol the huilding.

Even assuming for argunient’s sake
that Westinghouse [eused the
eastern portion, it would, as

| discussed above, only have
foccupicd the space for one year.

' Thig contrasis with Semitech’'s
presence in that same location for
more than 30 vears,

- The sotl. soil vapor, and

: groundwater data collected in the

s viciaity of UST 5 suggests a

' substantial portion of the releage
ried beneath the eastern

" Respongse

soil, the Regionaf Board is unable
duration of the release. However,

that the piping under the former G
lcaked and is a source of TCEto t
groundwater. Seratech has, therefi
responsible party in the CAO for
at the site.

For clarification purposes, based ¢
agresments-and the as-built plans
semtech, WEC oceupied the easte
original building constructed in 1¢
this part of the building by WEC |
established, ajthough deposition
that it was used for staging and pl:

The eastern portion of the buildin:
by Semtech in 1965, In time, the
this portion of the building was m
the use of this portion of the huild
Lab has been consistent since 196

Page 22 of 24



Response to Comments - Draft Cleanup and Abatement Order No. R4 7(}13 |
Comment Deadline: January 11, 2013
Former Semtech Corporation Site
652 Mitchell Road, Newbury Park, California
(SCP No. 0422 and Site I'D No. 204EY00)

TN, ' f,".oml”i"tm:'::}:e;:E.c.r”%):;:tc ) -( omnient Summury : ' Res pumo
. E 5 ; portion of the original 1960 o
o . - building, known #s the QA
i laboratory, rather than from the :
5 UST itself, |

: Tt appears that leaks in the piping
r - - system beneath the former QA
j s laboratory are at least partially
responsible for the presence of TCE
in soil, seil vapor. and groundwater |
beneath the former QA lab.

it is evident that TCE was :

5 discharged o the piping system for |
many years by a long-time

oceupant, regardiess of whether or ¢

not that occupant understood the

fimes fod UST 5. As has been

j obscrved at numerous other

, contaminated sites where solvents

| have been discharged. underground

i piping deteriorates over time and

ii releases solvents through holes in

: - the piping aud damaged

connections stich as clbows and

| zees. Thus it is reasonable 1o

' conclude that the profonged

discharge of solvemts to the piping

| by & long-time occupant resulled in

Paeg 23 of 24



Response to Comments - Draft Cleanup and Abatement Order No
Comment Deadline: January 11, 2013

! i
1

i
i
i
i
i
H
i
|
i

- Na. f.“nuimcnt('.:'; Date i Comment Sunimury

. laborawry was Semtech.

Former Semtech Corporation Site

652 Mitchell Road, Newbury Park, California
(SCP No. 0422 and Site TD No. 204EY00)

 R4-20134

_ the Site conditions observed today

- beneath and in the vicinity of the
former QA laboratory. The only

- long-time oecupant of the QA

D

- Respaase




ATTACHMENT B



STATEMENT OF POINTS AND AUTHORITIES

L, INFRODUCTION

SPT Investments, Inc. (“SPT”) hereby petitions the Califomia State Water Resources

Control Board (the “State Board”) seeking a change in its status under Cleanup and Abatement
Order R4-2013-0036 (the “Order™) issued by the Hxecutive Olficer of the Regional Water Qﬁaiii‘_v
Control Board, Los Angeles Region (the “Regional Board™. The Order, pertaining to the
“Former Semtech Corporation Facility” located in Newbury Park, California (the “Site™), names
both Semtech Corporation (“Semicch”), the 40-ycar operator of the [acility, and SPT, who
acquired the property at the end of Semtech’s tenure, as primary responsible parties. N aﬁning
SP'|" as a primary responsible party under the Order merely due to its current ownership is not
only contrary to State Board decisions as 1o secondary responsibility, but also against the public
interest and counterproductive, since it will only foster recalcitrance on the part of Scmtech, the
truly responsible party piainly recognized in the Order. Through this Petition, SP'I' seeks to be
removed from the QOrder or a]le_rnatively to at lcast change its status under the Order from a
primary responsible party to a sccondary responsible parly congistent with State Board precedent,

IE BACIKKGROUND

A.  The Site

The Former Scmtech Corporation Facility (the “Site™) is approximately 4.148 acres and
tocated at 652 Mitchell Road, Newbury Park, California, There have been only two oceupants of
the Site since #s development: Semtech and Westinghouse Electric Corporation ("WEC™).
(vder, ﬂiﬁl. Prior to 1960 the Site was vacant, uadeveloped -lemd. Id. Various contaminants,
including valatile organic compounds (“VOCs™), such as trichioroethylene (Y I'CE), have been
detected at the Site in groundwater, soil and soil gas. Order, 44 6, 8,

1, SPY

sPT is the current owner of the Site, which it purchased in 2001, Shortly after SPT

acquired the Site, Semiech vacated the premises, Order, 4. By the time SPT acquired the Site,

WLEC had been gone for 35 years. The site has since remained vacant and unoceupied. il As

recognized by the Regional Board staff, S'I" has never conducted manufacturing operations or
!

e R — e e — ]

SPT INVESMENT'S INC. STATEMENT OF POINTS AND AUTHORITIES.




9
10

12
13
14
15
16

20
27

otherwise used any chemicals on the Site. Response to Comments (“RTC™, p. 11. Other than
being assigned rights and interest in the existing leases for the Site, SPT never separstely entered
int¢ 2 new fease with Semtech. Order, 4 4. Semtech has not disputed that it ccﬁscd using
chernicals such as TCE by the time SPT acquired the property and did not discharge any waste
dur-ing SPT's awnership,
2. Semtech |
For over 40 years, from 1961 to 2002, Semiech operated on the Sile under 4 series of
leases, initially as American Semiconductor Corporation and then afler as Semtech, Order, 4 4.
Founded in 1960, Semtech, an international, publicly traded company on NASDAQ, characterizes
itself as a leading supplicr of high-quality analog and mixecl-signal semiconductar products.’
According 1o its 2013 Annual Report, Semtech had record revenues of $537 million 2
A Semtech Operations on the Site
At the Site, Semtech manufactured semiconductors and other electronics, which it admils
involved numeraus {ypes ol chemicals, wnderground storage tanks (“UJSTs™) and conveyance
piping, and the generation of waste, Scrﬁtcch concedes thal itused TCE, but has contended it was
only it linited quantities (L{p to 10 gallons). Order, § 5. However, as set forth in the Order, the _
Regional Board staff found that Semtech’s ¢laims wer.e starkly contradicted by, among other
things, the sworn testimony in prior federal distriet cowrt litigation by Gcmlé Lanahan, Semtech’s
former Manager and Divector for Purchasing,” that Semtech used vast amounts of TCE, including
in degreasers, for ultrasonics, and for general cleaning operations. Oxder, Y5 Inparticular, the
deposition transeript of Gerald Lanahan, attached hercto as Exhibil 1, establishes that Semtech
used upwards of tens of thousands of gallons of T'CE in its operations during the 19705 and
spilled TCE (i.e., c-au.serd discharges) at the Site in (he years prior to SPT’S ownership., Under

oath, amonyg other things, Mr. Lanahan tedtilied:

' hitprfiwww.senniech.com/company’.
* htpfinvestors. semrech comiannuals,efis,
! Deposition of Gerald Lanahan, May 18, 1992, Roclovelf Int 1 Corp, v. Janss lrvestment Coryr, U8, Digtrict Court,
Central Distriet of California, Case No. 89-6037 MRI? (GHK) {*Lanahan Dep. .
2
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* Inabour 1965, My. Lanaban began working as a process engincer for Semiceh at the Bie,

where he worked for 13 years, (Lanahan Dep. 46:1-9.) Mr. Lanahan testified that he
became familiar with all aspeets of Semtech’s oﬁcraﬂons and that Semtech used TCE in
degreasers, ultrasonics, and in general cleaning eperations, (Lanahan Dep, 50:15-18),
emphasis added.)
After L1 years working as a process engineer (which would be appljoximately‘ 1976), M‘r‘.
Lanahan changed positions at Semtech and became responsible for purchasing of
materials, incinding TCE, and had dircet knowledge of the amount of TCH purchased und
used by Semtech, (Lanaban Dep. 46:10-47:1; 49:2-50:1.) When asked about TCT use hy
Semtecll, Mt. Lanahan testified: “[Semtech] used alot jof TCEL” (Lanahan Dep.
51:19-22, emphasis added.)
M. Lanahan further testificd that Semtech stored used TCE in 55-gallon drums at a
focation at the Site “Just outside of the main doors.” (Lanahan Dep. 53:2-54:5) (The
location where the primary TCE plume is located at the Site.) He also stated that Semtech
“accumulated a lot of barrals” belore they were picked up for disposal (based on
lanahan’s estiinate ot T'CE use, Semtech would have generated hundreds of barecls of
TCH waste per year). (Lanzhan Dep. 56:9-57:1.)
M, Lanahan testified that he observed spills and leaks of TCE from the 55~gal!6n drums.
{(Lanahan Dep. 54:24-57:18.)

b. Semteeh Leases

As set forth in the Order, Semicch leased the Site throughout its tenure under a series of

leases, amendments and extensions, Order, 4 4. Semitech Jeased the Site from Janss Carporation
up until 1982 and then from Lynn Shadows, who acquired the Site thal year. As addressed

below, in 2001 Rancho Conejo Partners, 1.1.C, and then SPT Investments, Inc., acquired the Site.

As demonstrated by the terms of its leases, Semtech should be primari ty responsibie for

any contamination that it causcd at the Site, nol the property’s owner. For instance, under

Semtech’s 1988 lease,” it was responsible for complying with the [aw, prohibited froin causing

T A copy of the Seplember 12, 1988, Tease beeween Semtceh and Lynn Shadows is altached hereto as Exhibit 2,

3
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waste and a nuisance, and required to repair any damage it caused, including that:

Semtech would “not damage the leased premises and [Semtech] shall, at
{Semtech’sj sole cost and cxpense, promptly repair any damauge (o the leased
premises resulting from Scmtéch’s use thereol” (1988 Lease, §3.)

Schatcch would “eomply promptly with all statutes, ordinances, rules, orders, and
rcgulaﬁorns of lederal, stale, county or city governments regulating the use by
tenant of the leased premises including, but not limited lo, those pertaining to the
use, stbmge, handling and ¢lean up of kazardous or foxic waste or'marerial,s', all
at [Semtech’s] sole cost and expense. The restrictions set forth in this paragraph
shall extend to all agents and employecs of [Semtech],” (1988 Lease, 17,
emphasis added.)

semteeh, “[ulpen expiration or prier lermination of this Lease and to the extent
dirccted by Landlord in writing, shall promptly restore the premises to the
condition in which received, ordinary wear and tear excepted.” (1988 Lease, 48
Semtech would “maintain the leased premises, and cvery part thereof, in good
condition and repair.” (1988 Leasc, 19.)

Semtech agreed to “kocp the leased premises and the vutside areas adjacent thereto
at all times in a neat, c-lc‘an and sanitary condition . ., and shall not commit nor
permit any waste or nuisance thereon.” (1988 Lease, 9 13))

Semtech would “comply with all federal, state and local laws and regulations in
[Semtech’s] use and oceupancy of the [Site], including but not limited to, those
pertaining to the storage, placement, handling or use of material or substances
[alling within the definition of 4 toxic or hazardous waste, subslance or material
under state and federal law.” {1988 Lease, 9 45,)

Semtech is “not relieve[d] from any liability |it] may have to Landlord or others
arising by the previous lease, or by law, from [Semtech’s] use and oceupancy of
the leased premises including, but not limited to, wry obligation for removal or

cleannp vequired by law by reason of the storage, plucenient, handling or nse on
4
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the leased premises, of materivds falling within the definition of u toxic or

hazardous waste or material under state or federal law.” (1988 Icase, Y32,

emphasis added.)

3. Wéslinghousc

WEC leased certain portions of the property from 1960 to 1967. Ovder, § 4. The

Regional Board has concluded that it lacks evidence t counter claims by Northrop Grumman
Electronic Systems Corporation and CBS Corporation, suceessors to WEC, that WIIC used the
Site for only approximately one year as a staging or planning ares and that no chemicais or USTs
were uged. Order, 49 5,9, W h_ilc there is evidence that WEC used chemicals, including TCR,
WEC claims that such operations ol place at anather nearby Jocation. | lowever, il information
is discovered or provided o the Regional Board 10 substantiate thal WEC used chemicals at the
Site, nstalled or used UST 5, and therefore caused or contiibuted 10 the contamination al the Site,
the Order provides that the Regional Board may modify the Order (o add CBS and Northrop
Gruniman as responsible partics, Order, §9. SPT reserves all rights, claims and remedies with
regard to WEC, CBS and Northrop Grumman.

B. CAQO R4-2013-0036
On October 8, 2013, the Executive Officer of the Regional Board issued the Order,

apparently wader delegation of anthority and without a hearing, naming Semitcch and SPT as
dischargers. The Order directs the parties fo agsess, monitor, ¢lean up and abate the effects of
wastes discharged to the soil and groundwater at the Site, As explained above, the Order found
that Semtcoh’s‘operutions resulted in the discharge of wastes 1o the environment, including
VOUs, particularly TCE, total petroleum hydrocarbons, and other inorganic waste, such as nitrae
and ﬂluoride. Order, 1|71. '

Despite SI'1"s comments and requests 1o the Regional Boarci stall prior 1o issuing Lhe
Order ¢iting State Board precedent, the Order nonetheless also names SPT as a discharger and
primary responsible party. The Regional Board has nol ciled any evidenee that-smy discharges
oecurred dn‘ring, the time of SPT’s ownership, but instead claims that SP'I'is Hable as a landowner

regardless ol its involvement in the activitics that initially caused the pollution, claiming that a
3
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discharge also includes passive migration of waste. Order, 4 8 n.7. Putting the carl before the

horse, given there has never been a cleanup and abatement order {"CAO™ concerning the Site,
the Order concludes “since no resporsible party has assumed cleanuy responsibility, and thug, no
cleanup is progressing at the Site, it is not appropriate at this time for the Regional Board to name
SPT as secondarily lable.”

[II.  THE ORDER I$ INCONSISTENT WITH COURF AND STATE BOARD
DECISIONS, CREATES DISINCENTIVES TO PROMPT REMEDIATION, AND
MUST BE REVISED :

The Regional Board concedes that SPIdid not cause or contribute to any discharge, Yet,
despite no previous CAOs, the Order concludes that hecause no responsihfc parry has assumed
cleanup responsibility, and thus no cleanup s progressing at the Site, it is not appropriate at this
time to name SPT as secondarily liable. SPT should not be nanied on the Order in the first place
since it played no active role and did not have any involvement with the aciivitiés involved with
the alleged discharges, Moreover; a fair reading of the State Board's own degisions and 200d
public policy would dictate that under the circumstances of this maiter, Scmtech, 4 lavge |
international company fully capable of performing the cleanup — and determined by the Regional
Board to have discharged waste on the Site — should be named as the primary responsiblc party.
SPT — who chme to own the property only alier the alleged discharges occurred and never
discharged any waste itself — should at best be named as a secondarily liable party without
cleanup abligations, unless and until Semtech violates the Order,

A. State Board Precedent Rejects Primary Responsibiliey for Parties Lile SPT

The State Board has long held that the “initial respensibility for cleanup is with the
operator, but. . . it {s appropriate to look to the owner lo asgure cleanup in ihe ovent the operam
fatls in its obligatz;ons.” In the Matter of the Pedltion of Mr. and Mrs, William R Schmidl, Order
No. WQ 89-01 (“Schmidl™) at 4. According to Sefanidl, while the landowner must assume
ultimate responsibility, the “vser/discharger bears primary responsibility for complignce with the

.Regional Board orders.” Jd. The State Board has “found sceondary fiability status where, among
ather things, the discharger did not cause or contribute 1o the discharge,” such s in the case of

SPT. (Ultramar, n. b [eiting In the Matter of the Petitions of Spitzer, Order No, WQ §9-8
' : 0

qpr H.;:JESMBN‘I"S INC, STATEMENT OQF POINTS AND /(lJ'I‘l'I(,)Rl’J'Ii'ES




2 1n Aleoa, untike o this matier, the State Board found it neccessary to name partics who did not zclually engage in the

(“Spirzer "), and In the Matter of the Petitions of Vallco Park, Order No. WQ 86-18 (“Vallco™).)
“All of the |State Board's] orders addressing primary versus secondary liability have made a
distinetion between those partics who were considered responsible parties duc solely to their land
ownership (or, in one casc, their possession of a long-term lease) and those parties who actuaily
operated the fucility or otherwise coused the discharge in question.” (In the Motter Of the
Petirions of Aluminum Company of America, Order No. WQ 93-9 (“4lcoa ), at 12 n.8 [citations
omitted], emphasis added.)’ “The Board has concluded that the initial responsibility for cleanup

should bewith the operator or the party who created the discharge.” Jd,

B. As No Cleanup and Abatemeﬁt Orders Were Previously Issued, Let Alone
Violated, 1t §s Prematurc to Name SPT as a Pramary Responsible Party

The Order provides that in the cvent that Semtech were to assume primary responsibility
for cleaning up the waste at the Site and the Regional Board determines t-hat'thc cleanup is
progressing in accordance with this Order, the Repional Board retains the ability to modify this
Order and assjgn SPT as a sccondarily liable party. Order,ﬂ 9. Such 4 position is against publie
policy and can only [oster recaleitrance on the part of Semtech. Naming both parties as primarily
liable will only lead to disputes and encourages Semlech to drag its feet on the cleanup, which it
caused. By naming SPT as secondarily lable, it will clearly communicate to Semtech that the
Regional Board will look lirst to it to comply with the Order.

As is clear from the multiple State Board decisions addressing secondary responsibility,
the tolality of the circumstances needs to be considered, which in the case of SPT leads 1o the
conclusion that it is appropriate to name SPT as secondarily responsible. In thig ma‘tter; the newly
1ssued Order summurizes the history of the prior orders concerning the Site, which incﬁudccl '
California Water Code Section 13267 Investigation Orders issued 1o Semtech, CBS, Northrop,

and SPT. Order, § 9. Nowhere in the Order does the Regional Board indicate any prior orders

mining aclivities that resufted in the ongoing discharge because “[the mine operators, the enklry which created the
problem, are no longer in exisience.” Aleca at 12, 1o this matter, Semtech is a farge, Iternational company, with its
latest revenues reported on its wobsite 1o be $659 million. hetp;iwww.semlceh.comizompanys Tndeed, the Site
played an instruniental role in muking thy company the suceess thal it Is today, since it was {ounded only shortly
before it commenced its aver 40 yoars of operations ut the Site,
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have been violated and there have been no prior CAOs for the Site, [ndeed, the Regional Board
adimits that “after this recent [13267] investigative order that environmental assessment has
progressed at u reasonablc pace.”® RTC, p. 13. |

The Regional Board cites (o In the Matter of the Petitions of Wenwesi, Inc., ef al., Order
WQ 92413 (“ Wenwest”). Order, n.9. The Regional Board staff apparently draws Lheir conclusion
that the work must be progressing on the cleanup belore it can draw é distinclion between
priméry/secondary responsibility from u footnote in Wenwest. Werwest, n.2; RTC, p. 0.
However, in Wenwest, the Slale Board mérc]y found i was not an unreasonable conclusion to
reach in that matler, but took notice that the worl was progressing satisfactorily at the time the
case stood before it. 7 Indeed, the State Board found it appropriate to name Susan Rose, the
existing owner of the site at issue, as secondarily liable bcéause she “neither caused nor penmitted
the activity which led to the discharge.” (Jd a1 3,8, 9.)

The Order’s reliance upon In the Maiter of the Perition of San Diego Unified Port District,
Order No. WQ 89-12 (“San Diego Port District™, is equally misptaced. Order, n.9, RTC, p. 10,
Rather, San Diego Port District serves 10 demonstrale why SPT should be named sccondarily
liable. In San Diego Port Disirict, the Regional Board adopted an addendum 10 a threc-year-old
CAO addiﬂg the San Diego Port District as a responsible party. In response to the Port District"s‘
petition, the State Board declined to name it as secondarily responsible, rather than primary, as i
found that the Port IYistrict permitted the discharges and that Paco. t'he fessee, way several months
behind in the implementation of the CAQ, hmportantly, unlike with SPT, the State Boare found
that the Port District had significant control over choosing its lesscé and over the activities of the
fessee. In the case of SPT, it is undisputed that shortly after SPT° acquired the pmpertjf and
inherited the lease, Semtech vacated the premises. Given that Semtech was at the ond of its 40-
year tenure when SPT acquired the Site, it is quite obvious SPT did not have any control over the

activities of Semtech that caused the alleged discharges and there is no evidence (o the COMITary.

¢ Buricd in its response w comments and not ¢ited in the Ovder, the Regional Bourd staff asserts that it is also
appropriate to pame SPT primarily liable, since it was aware of the environmenial issucs associated with the Site
when it purchased the Site in 2001 and that the cleanup of the Siie will add value (o the property, bencliling SPT,
RTC, p, 13, There is no evidence to support these claims, which are irelevant even by the Reglongl Board's own
charactertzation of the lactors Lo take into account for secondary responsibility,

8
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Likewisc, SPT never had the opportunity 1o exercise any contro] in choosing Semtech as the
lessee, which it merely inherited due to ité acquisition of the Site. Dver since, the Site has
remained unused and vacant, ‘

Similarly, the chiona.] Board’s reliance on Va!!co,'WQ 86-18, and Spitzer, W 89-8, in
support of the Ordcf is not well-founded. These decigions further support naming SPT as
secondarily responsible. Fallco licld that the Regional Board should first Jook to the lessees

regatding cleanup and “only involve the landowner if the lessees fail to comply with the orders.”

Valleo at 3. In ;S‘piizér, from the start the order issued by the Regional Bowrd provided that the
owners would be responsible only il the other named dischargers did not timely complete the
lasks. Spitzer, 0.6, 1n the case of SPT, the Regional Board has it backwards by initially naming
SPT primarily responsible on the Order and only considering a change in its status should

Semtech comply with the Order. As explained below, this is counterproductive,

C. Naming SPT as Secondarily Liable Would Promote Cleanup and Good Public
Policy :
Naming both SPT end Semicch as primary responsible parties works against the prompt

compliance with the Order to clean up the Site and is against public policy, In the Matter of the
.Pelﬁt‘z‘rm of Prudential Insurance Company of America, Order No. WQ 87-06 ("Prudential”), also
cited in the Order, is informalive in such regard. Order, n.9, RTC, p. 10, In Prudentici,
Prudential leased a site to Fairchild Semiconductor for ten years and to Micro Power for another
five years. (Prudential clearly was the owner at the time of the discharges, unlike SP'T) The
Regional Board named Prudential to the CAQ, along with Fairchild and Micro Power, merely
because of its ownership of the pmpertj\;. In response 1o Prudential’s petitim_x, the State Board
apreed that Prudential should bear secondary responsibility enly for the ¢cleanup, finding that “the
difficult position into which the petitioner has been placed does not further any legitimatc puﬁ)lic
parpose, The ﬁetitioncr is named in the order and hears ultimate responsibility for cverything in
it. A more careful cralling of_ the Regional Board order would satisfy all concerned while

protecting the public’s interest in secing that the pollution is cleaned up.” Id, 4.

9
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In the Mauter of the Petition of Unifed States Departinent of Agriculture, Forest Service,
Order No, WQ 87- 5 (“USDA"), is cited by the Regional Board in its Response 1o Comments.
RTC, p. 12, Yel, in USDA, the State Board recognized that “even though the law permits naming
of 4 landowner . ., it is not mandatiory. In previous cases, Wt: have reviewed the Regional
Board’s ability to determing the relative advantages and disadvantages of including a landowner
in the order. What we must determine is whether the Regional Board’s excreise of discretion is
appropriate.” id. at 4. Although the Statc Board in /SDA found “there is no question that the
petitioner knew what was going on in the mining operation” and that “the petitioner was also, by
its own admission, in a good position to control how the mining opcration was conducte STt
nonctheless concluded that “the Regional Board should not scek enforcement of the wasie
discharge requirements against the | Petitioner| unless [the operator] fails to comply.” USDA at 3,
5. |

Crafting the Qrder to name SPT as secondarily responsible would serve to the advantage
of and protect the public interest, while better achieving the objectives of the Regional Bourd, 1t
cannot be reasonably disputed that Semtech’s 40 years of operations dating back to the early
19605 resulted in discharges that caused contamination, that Semtech is clearly liable under the
terms ol ils leases 10 address any contamination it may have caused, and that Semtech has the
financial ability, with annual revenues well in excess of one-half billion doltars, to comply with
the Order. Dresignating Semtech as the primary responsible party and SPT as secondary would
squarely and appropriately rest the responsibility for compliance upon Semtech, which in turn
would [acilitate cleanup and discourage rccalcitran.ce.‘ On the other hand, maming SPT as a
primary responsible party would only serve o reward Semtech for laying waste to the Site that i
left behind in the wake ol its success, which is not in the pubtic interest, Indeed, there is no
disadvantage to naming SPT" secondarily responsible. As recognized by the Order, by naming an
existing landowner as secondarily liable, the landowner nonetheless remains responsible for

complying with an arder in the event that the primary responsible party does not. Order, n.8.

10
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B, Countrary to Prior State Board Decisions, the Courts Have Ruled that Passive
Migration ls Net a Discharec ‘

The Order is misplaced in its assertion that by merely being the landowner SPT is liable
under California Water Code Sections 13304(a) and 13267, by ¢laiming that a discharge
conlinues as long as the pollutants reémain in the soil and groundwater at the Sire. 7 Order, § 8,
n.7. The Regional Board’s conclusion is based upan antiquated State Board holdings that the
term “discharge” includes passive migration of waste, including in In the Maiter of the Petition of
zoecon Corporation, WQ-86-2, Schwsidl, WQ 89-1, and Spifzer, WQ 89.8. Thig interpretation
has since been supplanted. In 2011 the Ninth Cirewit Court of Appeals held that Tigbility for a
discharge under Water Code Scction 13304% is not jntended to encbmptms those whose
involvement was “remote and passive.” Redevelopment Agency of the City of Stockton v. BNSEF
Ratlway Co., et al. (9th Cir. 2011) 643 F.38 668, 677 (finding that the Railroad®s involvement

with the petroleurn spill was not only remote, but was nonexistent, as the Railroads ¢ngaped in no

7 By naming both parties to the Order as being primary responsible pavties. the Order improperly imposes joint and
several liabitity, Section 13304 allows for only a several obligation and is devoid of ary mention of joinl and several
obligations. California law imposes a peneral presumption against joh and several obligations unloss there are
express wotds to the contrary. Civ, Code § 1431, Indeed, it is the adopted policy of the People of California, as
codified at Civil Code Section 143 1.1, that the imposition of joint and several fiability is frequently incguitable and
unjust. Rather, the text of Section 13304 requires the Regional Board to demonstrate 1hat cach discharge of waste
causes or perimits, or thrdatens to cause or permit, the waste to be discharged or deposited where it is, or probably will
be, discharged into waters of the state aud creates, or threatons Lo create, a condidon of pelluiion or nuisance,
Section 13304(a) further provides that such persan “shall upon order of the regional board, clean ap the wasie o
abate the effects of the wavie ... " (Emphasis added.) The language of the stature does not state that ench proven
discharger shall be responsible for cleaning up and abating the waste caused by any other discharges thyt may have
oecurred on the site. '

¥ Section 13304(a) of the California Water Code rovides:

Any person who has discharged or discharges waste into the waters of this state in violation of any
waste discharge requirement or other order or prohibition issued by a vegionz board or the state board,
o who has caused or permitied, causes or penmits, or thrediens Lo Cause or permit uny wasie 1o be
discharged or deposited where it is, or probably will be, discharged into the walers of the state and
ereates, or fhreatens to create, & condition of pollution or nuisance . . .

11
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active, allirmative or lknowing ccmduci with regard 10 the passage af contamination into the sc)il).f}
There is no evidence whatsoever that SPT eaused or permitted any discharge, [t had no active
involvement in the activities leading to a discharge on the Sjte, SP1 had no involvement with
Semtech’s 40 years of operations invelved with the discharges, which by Semtech’s own |
admission concluded prior to SF17s purchase of the Site,

E. The Order Violates SPTs Rivht to Due Process

The Order violates 8P right to duc process. Mcmmgo Band of Mission Indians v. State
Water Resources Control Board (2009) 45 Cal. 4th 731, 737 (*When . . an adninistrative
ageney conducts adjudicative proceedings, the constitutional guarantee of due process of law
requires a fair tribunal”); Nightlife Partners, Lid. v. City of Beverly Hills (2003) 108 Cal. App.4th
81, 90 (“The proteciions of procedural due process sipply to administrative proceedings . . .. Due
process ., . always requires . . . [a] "constitutional Hoor’ ol a *fair trial i a fuir wibunal’ in other
words, a fair hicaring helfore a neutral or unbjased decision~maker.” (quoling Bravey v. Gramley
(1997) 520 U.5. 899, 904-905 and Winthrow v. Larkin (1975) 421 U.8. 35, 3)); Memphiy Lighi,
Gays & Walter Div. v. Crafi (1978) 436 U.S. 1, 14 (notice in an administrative adjudicatory hearing
must “apprise the affected individual of, and permit adequate preparation for, an impending
“hearing’™). The Order issucd by the Executive Officer,' as both prosecuter and adjudicator,
requires that SP'I initiate the undertaking of costly investigation and remediation without any
opportunity for the matter to be heard before the Regional Board, Morongoe, 45 Cal. dth at 737
{procedural fajrness requires internal separation betweeﬁ advoeates and decision malkers W
preserve neutrality).

Fhere was no opportunity provided to SP'F, or even an adyisory of its right, to have a an

* iy another decision, the Ninth Circuit also Tound that pagsive sigration was not a “discharge” under the
Comprehensive Environmental Response, Compensalion and Liability Act. Carson Tarbor Vitlage Lid, v Unoedl
Corp. (9th Cir. 2001) (e bunc) 270 F.3d 863, §79-80, citing 42 U.S.C. § 6903(3) and 42 U.S.C. § S607(a)2).
Likewise, the California Court of Appeal has held that a *dlscharge or release’ as used in [Headth and Safety Code)
Seation 25249.5 refers to o moyement of chemicals from a confined space into the tand or the water. The subsequent
passive migration of chemicals through the soil or water after having been so discharged or released by a parly does
ot congtitute another discharge or refease.” Consumer Advocacy Group, fne, v, Exxon Mobil Corp. (2002) 104
Cal.App.dth 438, 449,
o Moreaver, the Order does not provide any [inding or other proof that there was a proper delegation of authority [o
the Executive Officer to issue the Order,
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before the Regional Bourd. The Slate Board has long held that recipients of CAQs by an

impartial hearing before the Regional Board, The issuance of a CAO is an adjudicative
proceeding and governed by Chupter 4.5 of the Administrative Procedure Act, Government Code,
Section 11400 et seq.” Summary of Regulations Governing Adjudicative Proceedings before the
Cafifornia Water Boardy, Office ol Chief Counscl, State Water Resources Control Board, August
2, 2'006, at 2. Government Code Scetion 11425, 10(a) requires the Regional Board to “wive Lhe
person to which the apeney action is directed notice and an opportunity to be heard, including the
opportunity to present and rebut evidence.”

The uutﬁority 10 issue orclers under Water Code Scctions 13267 and 13304 is entrusted in
the Regional Beard, not the Executive Officer. While the Régiona[ Board may have delegated |
authority to its Exceutive Officer (o issue CAQs, the Bxecutive QORicer has no authority

independent of the Regional Board’s delegation and it docs not eelipse the right to a hearing

Executive Olficer have an opportunity to be heard before the Regional Boatd:

After reviewing a cleanup and abatement ovder issued by the
Regional Board Executive Officer, the discharger may submit
comments and request changes in the order. The Exceutive Officer
may amend the order in response. The discharger may also reguest
an opporiunily 1o be heard by the Regional Board, which may
amend or rescind the order. dn the Matter of the Petition of BKK
Corporation, 86-13, p. 5. (Bmphasis added.) See also In the.
Matter of the Petition of Lake Madrone Water District, 85-10;
Machado v, SWRCE (2001} 123 Cal.App.4th 1107, :

Further, Water Code Section 13228.14 leaves the final discretion Lo the full Regional
Board as to any hearings or investigations fo clcan up or abate waste. Cbntrary to the unilateral
1ssuance of the Order by the Exccutive Officer without a hearing, any final action as 1o cleanup
and abatement must be twken by the £l Regional Board, not an Execulive Officer, nor even a
pancl of Regional Board members. Water Code Section 13228.14 provides, in part:
{a) Any hearing or investigation by a regional board relating to , .,
requiring the cleanup or abatement of waste . ., may be condueted

by a panel of three or more members of the regional board, bur any
Sinal aciion in the matter shall be taken by the regional hoard. Due

Tritle 23 of the California Code of Regulations, Bection 648(b) {*all adjudicatory proccedings before the State
Board, the Regional Board | ., shali be governed by these regulations, Chapter 4.5 of the Administrative Procedures
Act (commeneing with Seetion 11400 of the Government Cade) . . 7).

I3
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notice of any hearing shall be given to all uffected persons. Afler
a hearing, the panel shall report its proposed decision and order to
the regional board and shall supply a copy to all parties who
appeared at the hearing and requested a copy . . .

{¢) The regional board, after makin g an independent review of the
record and taking additional evidence as may be necessary, may
adopt, with or without revision, or feject; the: proposed decision and
order of the panel, (Emphisis added.) :
Accordingly, SP'T has fequested an opportunity to be heard before the Regional Board

with regard to the Order and to have an opportunity-to supplemerit the record,. Cal. Code of Reg,,

Tt 23, §2050.6.

IV. CONCLUSION

- For the'rensons set forth above, SPT respectfully tequests that thie State WatéerResouices

Control Board revise the Order or remand it back:tp the Regional Board Tor further action;

Counisel for Pettioner
SPT Investients, Tiic,.

JH0780240.3
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UNITED STATES DISTRICT COURT

CONTRAL DISTRICT OF CALIFORNIA

ROCKWELL INTERNATIONAT
CORPORATION, .a corporation,

Plaintiff(s),
\_?"S.

JANSS INVESTMENT CORPORATION,
a corporation; CITY CENTER '
CORFPORATION, a corperation:
JANSS CORPORATION, a .
corporation; EDWIN GREGSON;
PATRICIA GREGSON MILLINGTON:
WESTINGHOUSE ELECIRIC
CORPORATION, a corporation:
TELLER INDUSTRIES, INC., a
corporation; XTEL, INC., a
corporation; and.
MICROSEMICONDUCTOR - ‘
CORPORATION, a corporation,

 ORIGINAL

Defendant (s),
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DEROSTITION OF GERALD LANAHAN

Taken on May 18, 1992

—_ =

VICKL D. NIELSON
Certified Shorthand Reporter
510 Southwest Third Avenue, Suite 400
Portland, Oregeon' 97204 '
FAX (503) 233-6815
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UGHITED STATES DISTRICT COURT

CENTRAL DISTRICT O CALIFORNIA

ROCKWELYL INTERNATIONAL
CORPORATION, a corparation,

Plaintiff(s),
V. No. 89 6037 MRP (GHK)

JANSS INVESTMENT CORPORATION,
A corporation; et al.,

bafendant(s},

DEPOSITION OF GERALD TANAHAN
|

BE.IT REMEMBERED that. pursuant to gotice; the
deposition of Gerald Lanahan_Was t%kénlinlbeﬂaiflof
deféndan£ anct Cxo§s~defendant Westinghouse Elecﬁxic
Corporation, before Vicki Nielson, a Cerkified Shorthand
Reporter for Oregon, on Mondéy, May'18, 1892, gommenciﬁg at;
the hour of %:30 a.wm., in the law offices of Haglund &

Kirtley, 101 Southwest Main Street, Portland, Oregon.
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MR. WAYNE S. FLICK

Attorney at Law
. Latham & Watkins
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Los Angelaes, Callfornla 20
(213} 485-1234

FOR THE DEFENDANT(S) :

MR. KEVIN C. McCANN
LAttorney at Law
- Lasky, Haas, Cohler & :Munter
. 505 Sansome Street

San Francisco, California

(415) 788-2700

appearing in behalf of Westlnghouse Blectric

Corporatlon
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280 Declaration of Gerald Lanahan
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GERAﬁD LANAHAN
was thereupon produced as a witness in behalf of the
defendapts, and hafing heen first duly sworn on cath by the‘
Certified Shorthaﬂd.ﬁeporter, wat e#amined and testified as

foliowé:
B¥XaMINATION

L (Bf'ﬁi. McCaﬁn} Would yéd, please, state your

full name for the record.

A Geréld Lanahan. _'

¢ And what is your ﬁreséﬁ£.home addfess;:MQ.
Lanahan?

A 10325 Southwest 57th Place, Portland.

Q -Now, wé’ve met.once'ﬁefore, haven‘t we?

& Yés.

0 And at that. time, we‘diaeussed your employment in-

the Newbury Park, Callfornia area during the 1960’s and
197075, didn‘t we?

A Yes.

Q After we met, we prépared a declaration that you
executed concerning the things we talked about, didn’t we?

o Yes.

VICKI NIELSON & ASSOCIATES (503} 222-9986
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MR. McCANN: I would like to have that marked as
the firgst Exbibit.
(Marked for identification: Bxhibit 280,
Declaration of Gerald Lanahan. ) |
0  (By Mr. McCann) I just had marked as Exhibit 280
a2 copy of a document eﬁtitled declaration of Cerald
Lanahan. Aﬂd I handed it to you. And I agk whether lt s 8
tLue copy of the declaration that you executed in March of

this yeaxr?

A Yes.
Q. Have you ever hadryour deposition taken before?
A‘ ﬁo. | | v

0 I would like to take a fet minutés then, on the

regord, and expla;n some Of the ground rules what we are
going to do toddy. As you can see,-the court reportex_ls
transcribing everything we say verbatim.

And she w1ll prepare 2 booklet contalnlng all the
éuéstlons and answers and other comments here today for you
to peVLew. She should be dalxverlng it within the next few
weeks; '

And vou will than have an opportunity to make any
changes that you tﬁink are necessary to have your answers
accurately reflect what you would like them to reflect in
order to make your testimony as éadurata as pogssible, Then

you should sign the transcript.

VICKI NIBLSON & ASSOCIATES (503) 222-9986
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And as we've previously discussed, I believe oux
stipulation will be that you can 5end'it directly to me
after you have signed it.

You should keep in mind that athough you can
change any answers, the lawyers involved in the case can
comment about that fact, as it may reflect on your
Crﬁdlblllty as a w1tneas. 86 we all have an 1nterest in
havmng your best answers right here. today.

. We will try to complete this examinatlon as

quickly as possible to get you out of- here and I.know Mr.

" Flick has to’ gO'down to Los Angeles this afternoon.

But I do ahcburage you to také as much tlme as

Hyoﬁ'néed'to make sure that you do understand ﬁy questlons

and éi#e_you'aa much. time as you need to make yquﬁjanaw¢r$
accurate. | | | -
If at any point you need to take a break to go to
the bathroom or get a drink’of:ﬁater or just stretch yéu#
legs or whéﬁ%ﬁaf, jﬁst let us know and we’ll do thét.

If at any point you don’t understand one of my
quastions'either because I just speak too fast, which I
often do, or the questuon doesn’t make sense to you in
light of your experience, just let me know and T’/11 either
have it read back or 171l repeat it or rephrase it to try
to ¢lear up any confusion. |

You do have to give verbal responses to all the

VICKI NIELSON & ASSOCIATES (503) 222-9986
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guestions. Nods of the head or huh—-uh or uh-huh are
practically impossible for the reporter to report. AaAnd so,
therefore, veses and nos and verbal explanations are what
we need today.

And, likewise, it’s importaﬁt to know-that during
a depesition sﬁe'can only teke one pergon’s comments at a
time .

So unlike in normal ordinary conversation where

you often know where someone is going and sorht of Jump in

and answer the question or begin your next comment, you

have to be careful to wait for the guestion to be coupleted

r

~and then provide your answer. Aand T will try to make sure

your answer is completed before I ask the next question,

Flnally, you shonld remember “that you are undayx
oath here today prov1dlng teetlmony Just as though you were
in a court of law. '

From time to time;.Mx. Flick might obdject to a
quesﬁion that flask. Bnd he does ﬁhat to preserve a record
for a juaga to make a determination later on. Bet‘in the
meantime, despite any objection, T’m entitled to a complete
answer to the question while we’re here today.

Do you understand all of that?

A . Yes.
Q Have you consumed any alcohol or prescription

medicines or any other substance that might impair your

VICKE NIELSON & ASSOCTATRS (503) 222-9986
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ability to 19member or to articulate answers to the
questions hexe today?

A No,

Q Is there any other reason that you cannot provide
accurateltestimony here today? |

A No;

Q- 'Gobﬂ. Thank you.. Wﬁat is your current

oacupation,-Mr. Lanahan?

A Manufacturel 8 rep.
g And What sort of rep manufacturer do you
reprepent°
A - Do ycu want me to list the iactorles?
‘:Q : T you could give me a’'general deocrlptmon of

what yon are involved in. .
A Sporting goods and marine manufacturers.

Q ' Do you currently have anything to do with”

‘manufacturing of silicon chips or high-tech devices like

that?
| A. Neo.
o What is your work addreszs?
A Same as my home address, 10325 -
¢ ‘.Southwest v |
A | —~ Southwest B57th Place, Portland.
9] And how Long have you béen in the busineés that

you are now engaged in?

VICKI WIELSON & ASSOCIATES (503) 222-998¢
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12 years.
How iong have you lived in Portland?

12 years,.

Lo I S

o you started this business at the time you

moved here?

A Correct.

0 And you have done that ever ginoa?

A Yés. |

i) nid yoﬁ, at any Eime, work for Westinghé&se'

Electric Corporation in Newbury Park, California?
A Yes.
Q Where was the building in which you worked

located in Newbury Park? Do you know the address of the

building?
A No, ¥ don’t remember.
0 Was the Euilding tn which yon worked located on

the corner of Arnold Drive and Mitchell Road, in Newbury
Park, California?
A Yes.

Q If I refer to the building as the.Arnéld

building, will you understand the building that I‘m talking

about?
A Yes.
Q When did you begin working for Westinghouse at

the Arneld building?

VICKI NIELSON & ASSOCIATES (503) 222-9986
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‘A I wapt to say it’s 1960. About 1960 to 1965 is

what I recollect.

¥ | Wag your work fox Westlnghouse always in the
building on Arnold DerL and Mitchell Road?
A Yes.

‘ Q When YOu say that you began working there iﬁ-
1960 ig that a rough approx;matlon or do you have BoNe
reason to believe that that‘e the accurate date?

A No} that's what I remamber.
‘ Q And what do you mean by - ‘that '3 what you

remenbet? Do you haVe g#ome reason to. ballcve that 1t wag

in the year 1960 or is it juﬁt your estlmate?

A Jugt my estimate.
Q@ Could it have been a Iittle bit later than that?
A Yes. - |

o Do you know whether, before you began working at
the Arnold building, Westinghouse. had operations in the
Arnold building? |

A If they.did; i£ wasn‘t -- it was still fairly
new, so 1t would have been -- it wouldn’t have been for a
long period, if they did. I just can‘t remember. I_think.
I starﬁed pretty much when that building opeped. |

0 Okafq Thank you; If T were to tell you that the
building opened for occupancy in approximately November of

1962, would that refresh your recollection in any way more

VICKT WIELSON & BASSOCIATES (503) 222~9986
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precisely as to when you began to work in the Arnold
building?

A | You know, I don‘t think Ehia came up before, but.
T think I started in auothef building.prior to the Arﬁold
building.

G Would you have been ﬁorking in the Buildiﬁg up on
Lawrenée Drive, thé éstroelectronics buliding?

A Yes, T thlnk that’s correct. I think that’s
where the three lelSlOﬂs started. And then when this
building was completed, I moved ﬁown from that building.

Q ' You believe you moved from the Lawrence Drive

,astroelec&ronlcs buildlng to the Arnold buildlng at the

i

time it opened in November of 1962?
| A fes- -
| Q I believe you stated fhat you worked there untll
approximately 1965 or 1966. 1Is that what you stated?
| -A Yes. .

- 0 “fﬁid'you work in the ﬁrnold building continuously
from the time it opened until you left ﬁorking for
Westinghonse? |

A Yes.

0 When you left working for Westinghouse at the
Arneld bullding, weré there any operationS'continuing at
the Arnocld building when you left?

A md, there wasn’t. They pretty much shut the

VICKY WIELSON & ASSOCIATES -~ (503) 222-9986
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facility down. BAnd at that particular time, they were
looking for people to buy the equipment, so it was ghut
down.

Q | Is it your understanding then that you worked at
the Arnold building basmcaliy from the beginning of

Westinghouse’s operations there until the end ‘of those

'operatiéns?
A Yes.
Y What was your 9051Llon at the time you atarted

worklng for Westlnghouse?

A Engineer,

0 .This wag up in the aétroéiectroﬁics lah¥

“A “Yes., S | -

R Did your pOSltlon change when you mOVed down to

the Arnold bulldlng?

A No, pretty much it xemalned englneerlng. The
tltles may have changcd somewhat, but the Iunctlon was
engmneerlng ' | |

Q What were your daties and ‘responsibilities as an
enginger for Westinghouse at that time? . |

“A Writing the processes for the mamifacturer of
microelectronics primarily in the photo resist and the
evaporation areas.

Q Did your daties ever change as a result of your

move to the Arnold building?

VICKIY NIELSOM & ASSOCIATES (503 222-9986
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A No. .

Q Did your duties remain the same for the entire
time that you worked at the Arnold building?

A Yes,

0] What division of Westinghouse were you WOfkipg

for in the Arnold building?

A I believe we called it miéroelectronics.
Q The ﬁdcroeiectronics division?

A Yes. _

'Q :éénerally speakiné; wﬁaﬁ sort of work did

Westinghouse do? What did the microelectronics division of
Westlnghcuse do? | |
A We did research ba 1ca1¢y, .small productlﬁn in
the manufacturlng of blllGDn chips.
- Q Can you describe what you dmd in relat;on tm that

opurataon a8 an engineer in the photu regsist and other

 areas ;hat you mentioned? Can you just give me some
‘general description of what your responsibilities were in

relationship to the manufacture of these silicon chips?

A I mean, T can go all day long.
0 Well, can you give me a-general statement of the
scope of your duties then? |

.A Scope of the dutics was, like as I meptioned
before, setting up the manufactgriﬁg procegsing of these

various chips and wafers to make an end device.

VICKT NIELSON & ASSOCIATES (503) 227-9986
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Q Were your activities located in any specific part

of the Arnold building?

A Yes.
Q What part would that have been?
A That would have heen called the photo resist

room. It was actually all wifhin what Qe ¢alled the clean
room, so I don’t know how more defined you want te be than
that.

Q Were you faniliar wlth the operations or
actmv&ties sgarried on in other parts of the building other
than the photo resist area? I

'Al Yes.

0 How did you become familiar with these obher
- operations? -
A We were a fairly small group, very integrated

group and so we pretty much interfaced with each other.
One process lent itself to another prodess; 80 you Had to
be familiar with before and after- each operation.

0 Were you able to view other operations from your
vantage point in the photo resist area?

A Yes.

0 And how wag that poséible?

A The entire clean room was surrounded with

windows. And so you had an outer hallway that you eould

walk around. Inner -~ I want to say offices, but inner

VICKI NIELSON & ASSOCIATES (503) 222-9986
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work areas within the c¢lean room algo had windows that you
could see from one operation to the other.

Q You say that it was a fairly small and integrated
group, Approximately.how many people ware working at-ﬁha
building while you were £h@re?

A If I had to guess, a maximum in that particular

building maybe 100.

Q Did the number of eﬁployeas of the building vary
ovar the five or six years that vou were there?

A Yes..

0 Actually I thinka may have misspoken. You were
in that building what, only approximately four years?

A Yes.

Q¢ You say‘that it variéd. Can yoﬁ}givs me gome
quantifiaation as to the minimum or maximum?

i\ No, I cén’t reﬁembe:.

Q  Somewhere around 100 people?

A That weuld be ﬁy‘gﬁass.

0 Ware organic‘solvents used by Westinghouse in the

Arnold buillding during the period in which yvou worked

there?
A Yes.
0 Which solvents were nsed?
A Primarily trichlorcethylene, acetone, isopropyl

alcohol, very small amounte of methyl ethyl ketone. That’s

VICKI NIELSON & ASSOCIATES (503) 222-9986
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about it. _

Q Wag trichloroethane, TCA, ever used by the Arnold
building at Westinghouse while you were there?

A Not that I recall. _

0 Was dichlbrqgthylene,‘DCE, aever used at the
Arnold building at the time you wére there?

| A Tt ﬁay have in the diffﬁsion areag, but T

couldn;t say'for.certain. ' |

'Q": if:you'Were to_estimate that it may have, do you
have some idea of the amounts thaf:might‘hhvé been used in
‘théﬁ-afeé? ' R |

A Very small amoﬁnﬁs. if_iﬁnwas used”ét qli, it
was Qrobabl% uged as a doéaﬁt- And in.thos; éuantities it
wolrld have_been verf, very small Ambuntsn .

Q~ | When yol say very, very small'amounts, ﬁén you
help quantify that in your . experience?

A . Probably taikiﬁg ouncesQ

0 Over what period of time?

A Again, ifﬁ just speculating. IF it‘ﬁés used at
all, it would probably -~ I couldn’t guess. It’s just too
many yearé ago; .

0 What makes you think that some other solvent
other than the chief ones that y5u have mentioned before,
the'TCE, acetone, methyl ethyl ketone and isopropfl

aleohol, might have been used in other operations? What

VICKL NIRLSON & ASSOCIATES (503) 222-0986
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draws you to conclude that perhaps gomething like DCE‘may

‘have been used; although, you say you don’t know for sure?

B Maybe we better go back. You .are telling me that
== you are saying it‘s DCE? |

Q There is another chemical called
dichloroethylene, which hag beén'mentioned in #his case.
And my cuestion to yéh'is whether you know whether DCUE was
ever used by Westinghouse at the facility?

A I think I mmght have been confused. I am

-thlnklng more of a dopant. chhloroethene, I think y. Wasg

related as a solvent and I can say prmbably was not used.
I was gOLng off on a wrong tangent.

@ . De you know whether methgl@ne chlorlde would have
nvér been used by Westlnghouse?

A If it was, agaln, lt woﬁla hmve“bﬁen used in more

of a research manner and very, very small quantities,

o How dbout Preon 11372

A It g in %hat same a1aas£flcatﬂon, very small
amounts. '

Q Do you knéw -

A It was probably used, but very, very small
amounts,

@ And, again, can you help me quantify what you

mean by very, very small amountg?

A Maybe two galions a year, i1f that.

D el S R
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Q If Ithat?

And on what basis. do yoﬁ make that estimate?

A T think I can recall seeing it nged énd maybe
even trying it myself at times.

0 What sorts of 5perations.mi§ht methyiene chloride
or 113 have been used? ’
| A’ in a Cieaning bperatibn,

Q.' when yoﬁ say %hét these ‘chemicals méy havé been’
used in small amounts, how do you distinguish between the
amcﬁnt.ﬁhaﬁ they might have been used as between TCE,
isopropyl alcohol, acetone? | . _

A LE they.WOuld have been usedlat all, it would
have been more in a research mode, trial and erfof; We are
always 1ooking to find different materials that would work
hetter, trfing'tobwrite up better processes.

An&, therefbre{'it éaé never iﬁcorporated, as far
as T know, as par£ of any regular proceéé.‘ So, therefore,
the gquantities would have been very minimal.

0 How wasg trichloroethylene, TCE, packaged when it
wﬁs purchaSed?

A All the solvents were purchésed in one gallon
glags contaliners. And we did this f@r purity.

0 What quantity of trichlorovethylene was kept in
inventory by Westinghouse in the Arnoid Eu@lding at the

time vou were thera?

VICKI NIELSON & ASSOCIATES (503) 222-998%
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A I would have to guess., I couldn’t sav for sure
what kind of guantities wexe kept as far as supplies., It

would have varied, I think, with availability and alsoc the

~eupply area. And I'm just not sure.

Q Where in the Arnold building were these suppliés
of fresh trichlorcethylene stored?

A Well, they were located in what we call the

stores area. A&And employess would be able to go back and

draw them out as required,
| Q  Wers fresh guantities of TCE kept anywhere elese
in the’ Arnold building?
A No.
Q Were there any quant1t1es of fresh TCE kepL in
the clean room lLself? ‘ .
A Tha only- fresh supplxes in the productlon axea

would have been in a gallon bottle ready to be used for

productlon. Mo more than that in any one location, though

Q Where was' the ready to be used fresh TOR kept in
the Arnold buildlng?

A At the various work stations, there were all

kinds of cabinets, And they would have been kept in the

cabinet.

Q In what areas of the Arnold building was TCE used
at the time you were thare?

A It would have been used throughout the clean room

VICKT NIELSON & ASSOCIATES (503) 222-9986
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areas. §o again, confined in the clean room area, this
inner area Ehat we spoke before.. It was used in various
operations for cleaning. .

¢ Can you list for me £hgse operations?

A The types of operations?

Q ﬁmtymlmlir

.} The biggest use probably of TCE was degreaging

and a degreasing chamber, vapor degreaser. And do you want

me to go into the methods of f£illing it and .emptying it?

0 We will get to that'eventualiy. We should keep
it to ‘a question and answer basis to provide a clean
record, -

But with,réspect to the various operations, I

~understand you have mentioned that there was a photo resist

opération £hat vou wé&e largely ilnvolved. in?

A Yes. |

Q Whaélqtherfope;afians_ware théré'in the clean
room'&rea? | ' v

A Well, starting with mask making, photo resist,

‘diffusion, assembly, evaporation. They were primarily the

Areas.

Q Of these operations, in which of these operations
wonld TCE be used at the Arnola puilding while you were
there?

p:Y They could have been used in every one of those

VICKE NIELSON & ASSOCIATES (503} 222-9986
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locations and probably were.

Q lTow was the TCE used in these various
operations? I should say, by what mechanism was the TCE
applled inlthese'opefations?

A Are you familiar with the degreaser, vapor
degreasers and how they work?

‘Q I am.

A Okay. That’s.oné method,

(A discﬁasion held off the record.)

Q {By Mr.lﬁcCann) So the TCH ﬁas used in vapox
degreasaxs?

A fes.

v Was it uged with any cher'sorts of equipment?

A It was us ed, oh, in Varlous dlfferent methods-

Usually in a glass beaker, iE lt was used in bulk llke
that, for dipping, you know, parts into.

Lt may have been used in whal we célled équirt_
bottles where a part migﬁt have been squirted off to clean
it. And this was ovexr another beakex. 80 the cvontaminated
Tcﬁ‘would gé into the beaker and then be disposed éf.

Q Was it ever used with what are called ultxasonic
degreasers? .

A I olaasmfy vapor, degxeaqera with ultrasonics
They were bis{cally -= in fact, I think we had some

ultrasonic vapor dedreasers that were all one.

VICKI NIELSON & ASSOCIATES (503) 222-9986
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D All one umit to do both functions?

A ‘Uh~huh.

Q 1 see. How many of these degreasers weﬁe there
in the c¢lean room that you can‘recall? Wés it more than
one? :

A Ok, yeah. But I wouldléﬁly be gués$ing.‘

Q Can you describe for me'how‘large they were or
what capacity they were? | i

A Well, I kncw we had several dlfferent smzes The
one that comes to my mlnd is a container that would \
probably hold a gallon of £luid. And do you want me to
give you rough dlmenslons of thls thlng? | ‘

Q No, that’s okay‘ I was mostly gnterested an'
knowing approxmmately how much solvent would be held by

One,

Were these degreasers tabletop models or floor

“standing models or can you describe their general -

A Pretty muich they were»tablétop'ﬁodels.

@ You said pretty much, Were Lhere —

A Well, there may have beén a floor model, but I
think the majority of them would have beeﬂ tabletop.

Q Were all of these degreasers located within the
cieau Icom? |

‘A Yes.

0 Jow was fresh TCE transferred into the degreasers

VICKI NIHELEON & ASSOCIATES {503} 222-9986
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from the bottles in which they were purchased, in which the

TOR was purchased?

A You opened up the glass container and pour it in.
Q Péur itldiractly from the bottle to the -

A Right into the‘container; | | _

Q There was no intermediate contalner involved?

a Right.

Q ' Why was that?

A Again, we were buying the highest purity

- electronic solvents we could buy, That was the reason why

it came in a glass bottle, BAnd to transfer lL to any other
container would haVe ¢ontamlna+ed i1t., Bo we wanted to Lry
to keep it asg free from contamlnatlon as pasqlbla.

Q What quantlty of TCE did West;mghoube use in its
operations at the Arnold bU1ldlng whlle you were there?

A Again, I’d_only‘be guessing.

Q Can you glve me a rough &Stlmate over time, say,
in a week, how much TCE might have been used?

A Maybe at our-peak time with all the, you.know,
peak employees, 1f we used 25 gallons a week, I'd be
aurprlsed»

Q When we previously.spoke and as you stated in
your declaration, you thought that the estimate was about
ten gallons a.weekq Do you believe that eatimate to be low

now or —-

VICKY NIELSON & ASSOCIATES (503) 222-9986



10
11
12
13
14
15
16
17
18

191
Can

21

)

23
24
25

C T I SR

25

A Well, yon know, I‘m trying teo recall ovef the
whole period of time. You know, we did have variations in
personnel there. And that’s why I classified it at a peak,
gso that would be the maximum.  And it could have very well

been 10 to 25, somewhere in that class.

0 How was acetone packaged when it was purchased by
Weétinghéusa? | '

A Also in ome gallon glass containers.

Qll In the same way the TCE was?

A Yeo. " l .

0 What quantity of acetone was kept by Westinghonse

inventqry?
A Again, T would ouly épeculéﬁe. I' have no idea.
Q Was the acetone kept in fhe same storage ares

that you mentioned that fresh TCE was stored?

A All the solvents were kept in the same area.

8] Was fresh acetone kept anywhere withln the clean
oom? |

A Yes.

Q Rgain, would &ou say that it was in a ready to

use mode, there was some kept in small cabinets in the

clean room?

A Yes. Again, in the same glass bottle,
Q In what areas of the building was acetone usged?
A T would say, again, it would be used in all the

VICKI NIELSON & ASSOCIATRS (503} 222-9986
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areas.
0 All the areas in the ¢lean room?
A Yes.
Q Would it have been used in ény areas outside of

the clean room?

A, Not that I'm aware of.

Q  Were TCE and acetone used in the same areas of
the buiiding?

A Yes,

Q Were there any areés where one méy have bheen uséd
where the other was.not?

A Very poasiﬁle.‘

0 What sorts of operations or areas within the
clean room might aceﬁone have been used where TCE was not
used?

A Again, in pretty much every department. Acetons
was used more freguently than TCE, in that it was Lthe last -
oééraﬁioﬁ inlcleaning usuall?'following a water rinse, so
it allowed it to be blowed éff and to give it a clean
surface and dry very rapidly.

0 'Cén you describe for me ﬁhe mechanisms by which
acetone was applied or used? You have sort 6f hinted at it
already. aAnd I will try to get in and focus én = you
mentioned some things were blown off. Can you tell me how

it was used? Foxr example, let me start, was it used in
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vapor degreasers liké TCE?

A No. .

g Ccan you then tell me what mechanisms it was unsed
inv? |

A I would say,.ggain, probably about 90 percent of
its use were ip beake;s, Pyrex beakers, ﬁhere'the parts
were emersed and then pulléd out. And that was pretty much
the way it was.used. And‘all the degreasers or solvents
were used under hooded areas.

Q- Can you describe for me what you mean by a hood
under which acetone was Used? . |

A Well, we had ﬁarious sinks set up where the alr
wasg Eéing'dréwn out through these hoo&éa.aréas.' and to
keep the TCRE aﬁd:éolVenﬁ-sméils aﬁd levels déwn in the
clean room, most of these operaﬁibnslwere done undernsath

the hood area.

Q Is it your testimony tha£ the acetone was used in
a sink?

A Yeah, it could have beén used in a sink also.

Q  Would you describe what you mean by being used in

a -wink, as you previously testifled it was used in beakers?
A Tt could have been used in the sink area as the

same way I just described in a beaker. Again, usually

following an acid rinse in water and then going from the

water to the acetone within the sink area.
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0 So let‘me see Lf I can break that down. The part
that you are talking abéut moving from acid through a water
riHSE.to the acetone ig a gilicon wafer? Ts that what you
are speaking of? ' |

A Yes.

Q So if I undérstand.you correctly, a silicon wafer
would be some.operation iﬁVOlving where acid would be

applied to the silicon wafer, at which point it would he

rinsed in a sink?

4 - Yes.
Q Then emarsed in acetone?
R Yes.

Q Would the acatone itself in aﬂy way be in the
sink or ls it youy testlmOny that lt was nearby the sink?

a Dependlng on the operation, it wcould haVe been in

the sink or next to the sink.

¢ By the "it", acetone itself or in a beaker full

of acetona?

. The aéetone beaker,

9] ﬁas free ruﬁning acaténa evar used in a sink?
A Disposed of in the ﬁing?
2 Yes., |

 A HNao,

Q Was It ever held in a sink without being in a

beaker itszelf?
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A No,

Q So it’s your testimony that aceténe always wag
held in a beaker? l | |

A Correct.

4] What was the ¢apacity of the beakers in which
acetone was used, if you can estimate for‘ma? I realize
thig is difficult,

A Tou kﬂow, beakers,lwhéﬁ yoﬁ buy them, come in
milliliter sizes. And I camnot recall what milliliter they
held. TIf I had to guess, I’d-say a pint

Q | How was Fresh acetone transferred téd the beakers
or other vessels in which it was used from the bottles in
which the acetone was purchased?

A They WOuld be poured dlrectTy from the container
it wasg pulwhaaed in, the glass contaxnex, intd the beaker.

0 Was this through the same leasons of maintalining
purity 1hat you mentioned before?

A Yes.

0 Can you estimate for me what”quantity of acetone
Westinghouse used in iﬁs_ogeratibns at the Arnold building
while you were there?

A Id have to again guess, but 1’d say 25 to 50
pexrcent more than a trichloroethylene.

| ) More than trichloroethylene?

A‘ Yes.
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Q On what do you base that estimatg?

B Well, it was used more frequently than
trichloroethylene. I.want to retract and say probably it
was Used about the same amount, because thinking about it,
trichlorcethylene wasn’t used as frequently, but where it
was used, was used In largexr amounts.

In other woxds, the degreasers wou}d have held
mora trichloxoetbylene'than the'beakefs of acetene, so 1t
was prokably about equal. -

0 ‘How were soiled or waste solvents collected for

_disposai_from the egquipment or vessels or baakeré in which

it was used? /

A The primary disposal method was what we called an

L

-explosion proof container, which was designed for the

purposes of carrying solvents.
| These containers, 1f I recall, were elther tyo
and a half to three ggl;on'anqlmay have been five gallon,
were kept in the vaxious.woxk stations. ‘And the
contamiﬁant solvent thenlwas poured into thege cans .

) Is this provedure yéu'described safe for both TCE
and acetone? '

A Yesn.

Q How were solled quantities of TCE or waste TCE
dispensed from the vapor dégreasers you desaribed into the

safety cans?
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A They all came with drains. 8o primarily you just
opened the drain, held a container underneath the drain
usually with a funnel or something so you didn’t have a
spill or anything in there and drained it right into that
container. |

D With respect to the'baakersbof acetone, were they
simply just poufed into the waste containers you described?

B Tes.

‘ 0  Were these waste contalners LhaL you have
descrlbed did they have some sort of a cap ox lld°

B Oh, ves.

Q Cén you descrlbe that for me?

A They had a sprlng loaded cap on the opening. T
belleve I remcmber some sort of a soreen measure thare over

the opening. And so, therefore, when you opened it, you

‘had to depress it to keep it open, dump your solvent in.

and then when ybu released it, it ghut.

o] &oﬁ are talking about dépressing it and releasing
it to activate the 11d? What sort of a mechanism are you
talking about? |

I Just a iever type of thing that you operated with
your finger, |

9] What was done with the small safety containers of

waste solvents once they had been filled with waste

solvent?

VICKY NINLSON & ASSOCIATES (503} 222-9986




10
11
12
13
14
15

16

17
18
19

20

21
22
23
24
25

32

A They were usually transported to an area where
they were dumped into 3\55 gallon containef.

Q pid yon évgr gee any spills or leaks of any -
solvents from these sﬁall waste contalners at Westiﬁghouse?

A Yo, |

Q ° Did you ever hear about any spills or leaks of
these small containers of gsolvents?

A No. .

Q Yoy say that the drums into;vhich these
contéiners vere decanteﬁ‘wéﬁ a 55 gaiion barrel?

A As I recall.

0 What Were'thesé barrels made of?

A Steal;- o .

0 And where were these storage drums kept, these
large 55 gallon drums?

A It’s still a vague area. We ﬁiﬁcﬁssed this
before. And I can’t say fox certain whefe they were
stored. I recall theﬁ storing them outside the building.
Thef may have béen inéide theibuilding. I just -~ I can’t
recall, 7

0 When you say outside the bullding, is there any
specific area outside the_building-ﬁhich you seem to recall
anymore thap others?

A No.

0 We previously had discussed an area referred to
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variously as the tank farm or the gas farm in the northwest
corner where there was some compressed gas bobtles and
delonized water aha things 1like that.

Do you récall.that area whe;e these drums may
have been stored? | - ”

A You dmdn’t happen to bring a draw1ng of that, did

you?

) I dan't think I have one. I don’t think I do.

TE L showed you a map of ‘the bulilding, would it assist your

recollectlon in deLermlnlng wvhere?

A It m¢ght
MR. FLIGK- Would you read back the guestion.
(The xecord read back, as raqnested }

MR. McCANN: I thought T said, “Dq-you recall
that being the area where these drums nay ha&e baen
stored, " but I.maﬁ be mistakén.

" qum WITNESSQ Kevin, I'm iooking at these notes
that we took hefore. Bnd I think at that time you had the
location of the buiiding, we 1oéated it at the northwest
corner. IL’d have to go along with what T said at tﬁat
time. |

Q {By Mr; McCanh) I do have one copy oi a document
that has been marked as Exhibit 4 from a depoSltlon, which
it purports to be a fleor plan of the Arnold building

labeled floor plan, sanitary piping plan.
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MR, HMcCANN:  Off the record.
(Discussion held off the recordi)
MR. McCANN: I believe it’s labeled drawing P¥1¢
It's a little bit difficult £o read. I'm showing it now to
Mr, Lanahan. ‘ |
_Q (BYVMr. Mccénn) It’s sort of a bad copy . and
reduced copy. But in loqking at thié diagram, does it

agssist vour recollection at all to determine where, outside

" the Westinghouse Arnold building, these 55 gallon drums of

waste solvents were collected?
A This ig 0ff the recc?d. The building is facing
Q We should probaély put thls on the record. As
Yyou are lcoklng al. the dxaw;ng, north. ls to the toP and
Arnald Drive would ran along %he botLom of the drawing and
Mitchell Road would run north and‘sauth along tbe
right~hand margln.

Wwith that orlentatmon, as T think Mc. Fl¢ck would
agree, does 1ocking at: the draWLng assist your recollection
at all 1n renenbering where Lhese-ww

a I still think it was the northwest area.

MR, MecCANN: Iet the record refléct that the
witness pointed to the area labaled -~ well, I don’t see
the label on this map. I believe it was preﬁiously labeled

a gag farm in this area -~ or another one -- this is a
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reduced one -- area in the northwest corner of the Arnold
bui lding.
Q {By Mr. McCann) What was the floor of the area

in which these drums were collected made of?

A

Again, 1’4 only be'gdéssing,‘Kevin, I want to

say that they were concrete, because we had the gas Farm

set up there, too., And.I believe that was on a concrete

t

pad we had there.

Whatt was done with the waste storage drums in

Q
‘which the solvents wete collected?
A 'They were plcked up- by Varlous disposal people.
.Q . -How frequently ware they plcked up?
A T would have to onLy guess.
Q .Héw do you know ‘that the drums were picked up?
A Oh, I‘ve seen them being plcked up,
9] Was it pilcked up on a regular babis?
) Yes, I/d have to say monthly.
0 Is ﬁhaﬁ an estimate of «w
A ‘That;s'anteatimaﬂe.
¢ Could it have been more frequently or less
frequently? |
A It could be ﬁore frequently.
Q More frequently?
A More or leés.
0] More or less?
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pid you ever have any spills or leaks of solvents
from-these 55 gallon storage drums?
A No.
Q Pid you ever see ény spills or leaks of SDlVentS.

in the process of decanting solvents from these small

‘containers to the 55 gallon drums?

A No.

4} Did you ever hear about any spills or leaks of
solvents in the area of these 55 gallon drums? t

A No.

Q Were any organic- solvents used by Westiﬁghouée at
the Arnold building at the time youlﬁe;e thare ever
disposéd of or ccllected for dispoeal in any way other than
the process that you have 3uat deacrlhed of" decantlng the
55 gallon drums?

A The only other method might have been pouring it

back into a uaed glass cohtainar, if one of those explosion

proof containers were available or if it was used in a
locatlon where 1t dldn’t warrant an explosion proof
container, |
So it would have been poured intc an ampty
container and then carried out to the site where the drums
were and disposed of £he same way.
0 By disposed of the same way, you mean poured from

these glass containers inte the five gallen drums as well?
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A Yas.

Q With respect to the ultimate. disposal or ultimate
callection of the waste solvenis, were +they ever disposéd :
of or collected in any other wéy-othex than by being pourad.
into the 55 géllon drums and "being hauled away?

A Ne. | |

o} Were acids usea by Westinghouse at the Arnold

building duxring tﬁa time tﬁat-you were employed there?

A .Yes.
©Q ' Which acids were 'used?
A -~ Nitric,'hydxéfluorid, hydrochloric, sulfuric.

That’s all T can recall.

| Q th wéxe these acids used?

A Tﬁey wefewnéééssérY-té.as'part of the process for
etching the silicon wafers, |

0 ‘How were the acids used‘insthesé étching
processes? Again; L ﬁou can describe for.me the sorts ﬁf
equipment that were used and héw the acids themselves were
dispensed. | '

A  Aclds were oﬁly used in desigpated areas. Thaose
areas were hooded sink areas vhere bokh Lhe hood and water
was avallable. The acids were poﬁxed always in Pyrex
beakexrs and just contained in that area. |

Q Were these hooded sink areas that you just

described the same hooded sink arcas that you mentioned
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10
11
12
I3
L4

15

16
17
18
19
20
21

22

23

24
25

38

previously nearby which solvents were uged?-

A Yas. |

0 Where were these various acid sinks and hood
arrangeméuts locatéd?

A They wexe prlmarlly located in Lhe photo resist, -
avaporation and dlfoSlOn areas.

Q0 Were TCH, acetone or any other crganic soivents
ever used in those =inks tﬁemselves?

A Yas. |

Q0 Can you descrxbe for me what you mean by that
being used in the sinks? Is LhaL tha thing you have
pfeviously described?

A Exactly.

") What I'm trying to. ask is whether these were ever
poured dLreatly inte theqe Slﬂko- | . ’

A ﬁbhOlULely not. Kevin, i jﬁst might éay that if
you pOurLd SOlVPnLS and acldg together into a sink, you
will have an explosxon. And B0 we Were very, very céreful
about not pouring either ac¢ids or solvents into the drain.

e Do you know how acids were disposed of aftez they
were usad?.

A The designated sink areas had an aocid disposal,
you know, the bhest I can-récall. And basically the
wontaminated acids were poured down these sink arsas. And

Lo the be st of my knowledge, ran down to an outside storage
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tank.
@ . Were solvents ever poured down these drains you

jdst desceribed which led to the éaid drain system?

a No.

Q For the same reasons you have just described?

a Exaatly.

0 Are you aware of any Westinghouse regulatioms or

other‘instructiéns that prohibited the pouring of solvents

-down these drains?

A Yews,

Q &ah you.déscribe'fox me'what'you mean by that?
A | T wrote some of thém. - | |

0 What sort of régulatidné'weré they?‘

A Well, they were some —- the regulations and

restrictions we had primarily were written in the
processeg. The processes themselves were very exact., In
addition to the pxo&eséing; we had safety precautions that
we all were aware of,

Pretty much all the engiﬁeexs were involved in
writing these sﬁfety precautions and dos and don‘ts and

were very careful in golng over with every employee that

-came through the plant.

Q So is it your testimeny that every Westinghouse
empIQYee was trained in the proper method of disposing of

solvents and adids?
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A No, I can’t say every Westinghouse employee. I
can say pretty much every employee that was connected
within the ¢lean room was familiar witﬁ the processing.

Q How did they secome familiér with this process?
How were they instructed?

A Normally through 5uperv1sors. Every area had a
supe1v¢gor that way in Dhargs of that particular area. Any
employee coming in would xeport to that supervisor. It was
the responsibility of that supervisor to train that
employee following the instrugtions that he .wasg given.

Q ‘How often.was this tralnlng given? I think I

understood you to say Lhat this tralnlng was given when

this employee first becams employed; is that co:regL?

A That’s cé;;ect.

0 Was the training‘éver repeated or given another
time?

A I’m sure it wa% You know, I’m sure it wasg

brought up on various OCOaSiOHS. and if not exact going
over a llst, maybe someone looking over someone’s shoulder -

to remind them. We were c¢onstantly locking for problems in

“that reépact»

0 Did this training and instruction on disposal of
solvents and acids you talk about include instructions not
to pour solvents down acid sink drains?

A Yesn.
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Q Do you know where this tank that you mentioned in
which acids were collected was located?

A I want qusay,'égain, it was on the west side of
the bullding.

Qo How'do you know where that tank was?

A Again; that’s my best reccollection, that.I just:
recall it being there. '

Q tht‘was'ébne with ﬁhehacids that were cdllected
in this tank? o

A Tﬂey were neutralized-aﬁd,-again,'pumped out and

”disposédlﬂf}f "'

Q ﬂﬁoﬁw@as this pumpinglénd diééosal agcomp;ished?

A By an outside service that would éome and pump 1t
ouﬁ} ;' _ . _' |

0 i takeliﬁ.they would bring some kind of a pump

truck that would come and colléct them?

A | Yes.

Q Diﬁ you ever see this operation underway, this
pumping action taking place? .

A - Yes.

Q I take it, in order to accomplish this that the
truck would position itself somewhere near the tank?

A . Yes,

0 Can you describe for me exactly how this

operation would take place?
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A Thé.truck would come, park fairly close to the
tank. He would then -~ there was a manhole type of
situation. Would remove the manhole cover, put his hoée
down into the underground tank and then remove the

contents.

Q°  You have seen this activity taking place?
a Yes. : | -

Q Hava'you seen it more than oncé?

A Yes, -

0 Row ofteh wag thié‘tank punped? '

i’d'only speculate. T couldn’t tell you.
Was it done on a fairly regular basis?

Yea;,

o B o

Having seen that take place, was that one of the-

de@S on which you know the: 1ocatlon of the tank in which

the acid was collected?

A Yes.

£ Can you Lell me. Just in taxms along the western
wall of the bulldLng where this tank was located?

A I can’t recgll.

0 Can you tell me whether you believe it was in the

ciniddle or near the scuth or near the north end of the wall?

A T'd have to say it’s more towards the north end
of the wali.

Q Is 1t your testimony that it was close to the
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northwest corner or further south?
A ‘Kevin, I don’t know. I can’t say for sure.
Do foﬁ know what this tank was made of?

I believe it wag cbﬁcrete lined.

A

Q Wag the tdnk completely underground?

A Ye's, ‘

Q Do you know how this tank wase. fed? Do you know

how the tank was plumbed to the bullding?

A We had 1nsmde plastic plplng from the 31nks that

T we already mentlonad; the acid sinks.. Those pipes would

'run inte" this underground Lank and drain into the tan}

Q - Did any portion of Lhis tank protrud@ above the
surface of the ground? | )

A we.

Q Do you know whether waste solvents wera ever
stored in an undarground tank by wQstlnghouse during your
cmployment at the Arnold building?

A Definitely not.

D Why do you say Ghat?

A It just would not have been procedure for us to
do that. We jus% used 55 gallon contalners.

0 " Other £han the underground acid holding tank you
just described, were there any other undergrousnd tanks at
or around the Arhoiﬁ building used by Westinghouse during’

your employment there?
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A Not that I can recall

Q Dld you ever see any spllls or leaks of organic
solVenfs onto the ground outside the Arnocld bulldlng during
your employment there? '

A Nos |

Q Did you at any time hear about any spills or
leaks of organic sclvenbts onto thalgrsuné cutside the
Arnold buildinglduring the time you were employed there?

A No.

Q How ﬁould you charadtérﬁze thé way sclvents wére
handied at WestlnghouSQ durlng your empioyment at the
Arnold bujlding? .

A I think, overall handled vé:g carefully. Welwére
a very unique group at that tiﬁe. Wesﬁinghouse prided
itgelf in being the ghonlace Qﬁ'Soﬁthern California. We
weLe very‘seieét in the énginggring people we hired from
various othex locatlonsw : _ . .

- We just all took pride in the. processes and the
handling andleverythlng else there was 1ln the eVEryday
production. i

o And this pride and workmanship extended as far as
the‘methods of‘disposal of organic solvents?

| A Absolutely.'

Q Did you a+ any time work for Semtech Corporatton

¥y} hewbury Park?
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A Yes. -

Q Where was the building in which you worked for
Semtech located in Newbury Park?

A Across the stfeet from this building.

Q Ab;oss Mitchell Road from the Arunocld bullding?

ﬁ Yes.

0 Do you haée any reccileéticn.of the address of
that building on Mitchell Road? |

) No. . |

Q £ Ilménﬁicned 652 Miﬁéhell Road, does £hat ring
a bell? - '

B Yes, it d&ésf

Q Is yéur _ﬁs-leéollection now .that that is ‘the
addressf- '

| A Yes.

Q I will refer to that building then as the 652
Mitchell building or the Semtech building. and you will
undérstan&.what_r ﬁe%n by that? |

| A ‘Yeé,' |

Q' When did yeu begin @orking for Semtech ab the.652
Mitchell Road building?

A | Imnediately after having left Westinghouse.

0 éan you tell me, again, about approximately wheﬁ
that was? |

A 1965. I worked there for about thirteen YRATS .
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Q You worked for Semtgch for about thirtegn years?
yiy Yeou.
Q Was your work for Semtech always located at the

652 Mitchell Road building?

A Yeaa.

2 | Sa yoﬁ worked for Semtech Corporation in the
building located at 652 Mitcheil Road from approximately
1965 or so till abproximately 1978 ox 5072

A Yes. .

Q What was your posltxon ‘at the time yon started
working fox Semtech°

A Process engineering.

Q Is LhaL the same position you held at

Weﬁtlnghouse?

B Yea.

Q' What were yﬁur duties and responsibilities at
Semtech? - N |

A Vary similar tq.that of Westinghouse.

& Did your dutieaz and reuponalbllltle; ever change

durlnq the 13 years you worked at Semtech?

A Yas.
0 In what way?
A From process. engineering, I became a product

engineer. From product engineering, I became involved in

purchasing materials, manager and then director aof

VICKI NIELSON & ASSOCIATES (503) 2229986



[¥;]

10

- 12
13
.14
15

le

17
18
19
20
21
22

N
PN

N
Ut

W

= < N S ]

47

purchasing.

0 -.Generally speaking again, what sort of work did
Semtech do at its 652 Mitchell Road building?

A They manufactured diodes and rectifiers.

Q ' ‘can you describe for me that operation? éan you
describe that operatlon for me in comparison to the
operatlon that was gOLng oh at Westlnghouse?

‘ A' In what respect, KEVln? ‘
.Q T guess that was, a bad questlon I think you

Lestltled that Wes tinghouse wWas manufacturlng momputel cthip

'lntegrated ClrﬁuLtS?

A Right.

Q can you describe for me what the difference is
between the manutacturlng ot computer cths at West;nghouse
compamed to the operatlon for manufacturxng diodes and
rectlflers at Semtech?

A I think maybe the best way of désaribing it is

area of sophistication. It takes a lot of highly skilled

sophigtication to make microelectronivs. To make a dlodes

rectifier it tages less.
| S0, therefore, 1if you lfook at Lhe tﬁb operations,
the processing of fhe Westinghouse facility was much more
exact than.tbat of Semtech.
Q Can you describe what your dulies and

responsibilities were in relationship to this operation at

VICKI NIELSON & ASSOCIATES (503} 222-9986
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>

Semtech, T mean, in the context as a process enaineer? Was

it similar to what you were doing.at Westinghouse or

different?
A | No, it was similar.
Q Can you describe what that was, agaln, for me

with-reséect to Semtech?

A BAgain, writing tha-proceﬂsem that were reqﬁired
to manufacture the diode rectifier, overseaing some of the
Super?ision of the various areas. .That was primariiy the
responsibility.

Q Weie'you familiar wiﬁh‘tha operations or
activities Semtéch carried on in all parts of the building
‘at 652 Mitchell Road? |
- A 'Yeé.t' ’

0 .And ‘how aid yo; beéome fémiliar-with those
operations othexr tﬁan those that you were directly involved

A I jus£ made it my duty

Q Did it eventually become part of your
responegibility to know what was going on in the rest of the
building?

A Well, again, in process enginesring, it ls a
tremendous advantaée to knoﬁ processing prior to and after

your particular part of the operation. So it becomes

necessary that you know what’s going on in all the

VICKI NIFLSON & ASSOCIATES (503) 222-5986
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operations. ‘
Q X believe you testified that eventually your

duties and responsibilities anluded certain purchaSLng

functlons?
A Yes.
Q- In what way did your duties and reqponSLbilLtlea

change when you adopted those functions?

. The englneerlng function stopped and the
puxchasing Function began. In other wordes, I became
full-time purchasing.

O At approximately what point-in your 13 year

~tenure at Semtech did that ocour?

A - Iﬂﬁould like to say that was about 11 years after
Joining them. -
Q So Lt was closei to the éﬁd of the time yqu,left?
A Yes. - -
MR. McCANN: Off the record.
(A break was takeu.)
0 (By ﬁr.:McCahn) Were organic solvents used by

Semtech at 652 Mitchell Rouad during the period which you

were Employéd there?

A Yes.
O  Which solvents were used at Semtech?
A Primarily, again, TCE, acetone, Lsopropyl

aleohol, small amounts of methyl ethyl ketone. That's for

VICKI NIELSON & ASSOCIATES (503) 222-9986
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the most pdrt.

Q. Was trichleroethane used by Semtechldufing your
employment there?

A Not that I know of.

Q Wag Freon 113 used by Semtech during the time you
were employed there? ' ' .

24 No.

0 Tad dichloroethyiene},DCE, used while you were
employed there? :
- A No.

Q  How about methylene chloride?

A Yes. ‘

Q  What gnantities of-ﬁethylgne ahioridg?

A Very émall émoﬁﬁts. | _ _

0 For-what.purposeg wag TCE ﬁsed by Semtech during
your employment thére? B

A -ﬁgainr in the degreasers, the ultrasonics and in
general cleaning ope:étions.

Q What sortS'of egquipment was used by Semtech to
apply the TCE?

n Vefy similar to Westinghouse.

0 In what way wag the equipment different? The
implication is that itlmay have different in some ways., My
guaestion ls: In what ways would it have been different?

A No. I would have to gay it was the sane.

VICKI NIETSON & ASSOCIATES (503) 222-9986
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Q How many degreasers for TCE were operated by

Semtech during your employment there, if you know?

A Less than six,
0 Was it more or less than were used at
Westinghouée?

A Probably the same.

Q¢ Was there a 3imi1ar clean room arrangement at
Semtech that.there.wée at Wesﬁinghouse?

A No,

O Why is that?

)E. it'ju$£ di&n;t“requife it. The manufacturing of
the rectifier.di@des'that we talked about ih.relatiopahip
to the nicroelectronles just didn’t warrant the clean room
atmosphere that ﬁé ﬁéd at Westinghouée;

Q What was the capacity? How much £luid could be
&ontained-in the degréaserﬁ-uéed at Semtech?

A Béaiﬁ, about the same amount as Westingliouse, one
gallon.

Q What quantity of TCE did Semtech use at its
operations -at 652 Mitchell Road during the time you were

employed there?

A it usged a lot,
Q What do you mean by that? Can you give me an
estimate?

A We already talked about the Westinghouse

VICKI NIELSON & ABSOCTATES (503) 222-9986
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guantity. BAnd I‘d have to say ten times, maybe 15 times,
maybe 20 times thal amount at Semﬁech I can recall that we
had.

And givihg you the relationship of employess we
had, I believe 525 people at the maxiﬁum, there was a Lot
of peaple. . '

0 Approximataly‘what pgiﬁt in time during your 13
years at éemteah did this maximum oceur, maximum number of
elployees? |

A If£ T had to guess, I’d say 1973.

Q | You say écetone was used by Semtech whiie.you

were there, gorrect?

A .Yes.
Q For whdt purpase was 1t used?
A For, aqaxn, CIEdnlng, one of the last operations

in any acld rlnsps and just uged for a genural eleaning off
of the maLerlals you were WOrklng with.

Q Can you descrlb@ for me, again, how it was used
and what equipment was used to apply the acetone?

A Again, used primarily in beakars‘similar-to
Westinghouse. And quantitigs,.again; would have been about

the same ratio as I Jjust gave for TCE over Wastinghouse.

0 S0 again, ten to even 20 times as much w-
A Yes.
o) =« total used there as waz used at Westinghouse?

VICKY NIELSON & ASSOCIATES (503) 222-998s5
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A Yesg.

o How were solled or waste solVents vollected for

' dlsposal from the vessels in which it was used at Sembech?

A They were disposed of, again, in'the 55 gallon
druwes at Semtech. 'ﬁe used both the explosion proof.
agontainers that we uséd at: Weatiﬁghouse, also uging the
containers that Lhey cane in as vehlcles for 6139081ng and
putting lnto the 55 qallon drums .

Q - When-vou mentloned the containers Lhat they came
in, the "they" in your sentence, I belleve, is any solvent?

A Yes. "

o] Were these contalners in which solvents were
purchased al Semtech also glass contaxners?

A Yes.

Q ' Was the procedure yoﬁ Just desoribea"for
disposing of them in 55 gallon drums fhelsame_for all
solvents ﬁsed-by Semtech? |

A 'Yas,"

Q- Wheﬁe were the 55 gall0n drums in which solvents
were disposed of at Semtech located? |

A Assumiﬂq that from-wﬂat you told me on that
drawing there that bhoth bﬁildings really face the samel
dirgction, the back of the building then would pbe north,
correat? |

0O Yag.

VICKI NIELSON & ASSOCIAYES (503) 222-9986
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A Then it would be north, the north side of the

building.
Q How far from the building were they stored?
A Just right outside one of the main doors there.

T believe we called'that a recelving door.

Q Was thexre e&er another area used for %he storage
of these.barrels‘than‘immediately outside the north.wall of
the building? | |

A Rot that I know of.

9 Do you reéall an area kﬁown‘as the block house?

‘A ' Yeah. I ﬁas just going to say tﬁeré may have
been 'an exception where nol used solvents, éut new solvents
may have bheen kept in there. In fact, I know they were.

Q Were Wasﬁe solvents ever gtored cut behind the
block house? | |

A Mo, not that I can recall.
- Q What was done wiﬁh the 55 gallon drums of waste
solvents that were collected at Semiech?

A They were also picked_ﬁp by sal&aqing operationsf.

Qo Wha£ was the surface of the ground made of where
these drums were stored out behind Senmtech s building?

A It may have been asphalt to start withy but then
it was conerete in later years. |

Q bid you ever see any spills or leaks of anﬁ

solvent £rom the small waste containers into which the

VICKL NIELSON & ASSOCIATES (503) 222-9986
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waste solvent was decanted?

A Occasionally I have seen very small ones where
the barrela may have overflowed or in pouring it from one
ves.el to another there may h;ve been some spill.

Q My question was backing up a little bit, starting
at Lhe beglnnlng of the prOCeas, did you ever gee &Hdh
gpills elthex indoors or outside doors of Semtech when the

solvents were belnq decantéd from whatever vessel they were

'being used in into the smaller waste contamners”

» A" Yes. In 13 years, you are bound to see some of

!

.F vj

Qi Dld you everlsée any spills o£ leaﬁs éf TCE in
”1ﬂ1at:¥way? : T s S o ‘_. '

A Yes. | \

Q Were these storage drums that yon referred'to

- also metal storage drume?

A Yes,

0 These Are ﬁhe 55 gailon drums?

A ' Yes, |

Q Did you ever see dny upllls or leaks of any
golvent in the area of thepe storage drums outside the-
Semteal building?

A Yes. . That ‘s where I thought you were firet
talking abéut.

0 Did you ever see any spills or leaks of

VICKT NIELSON & ASBOCIATES (503) 222~9986
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trichlorvethylene in'the vicinity of these hagrels?
.A Yes.

o bBid you ever see any spills or leaks of any
organic solvenﬁs anyﬁhere elgse onto the ground near the
Semtech building outdoors?

A | No, _

' Mﬁ. McCANN:' Qff the record.

(Dlscu591on held off the record. )

Q (By Mr, McCann) You may have ‘already stated this

and I didn‘t hear you. The small waste containers into

which ~~-sor£ 6f the intermediata gmall waste containers
going fxom, Bay, & dogreaser to Lhe 55 gallen drums, were
these the same types of containers used at the Westlnghouse
bulldlng?

A Yes,

0 | Tﬁa saﬁe spfing loaded?

A Yes. |

0 How pfteﬁ were the waste drums that weré
collected out of’thé building picked'up from Semtech
Corporation? |

h "~ I want to say a couple.tlmes a month And the
reason is we accumulated a lot of barrels before they were
plckgd up.

Q Because you were using so much more of the

chemical?

| VICKI NIELSON & ASSOCTATES (503) 222-9986
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A Right.

MR, McCANN: I don‘t have any other gquestions,
EXAMINATION

Q (By Mr. Flick) Mr. Lanahan, I’'m Wayne Flick and

I reﬁresent Rockwell, And I introduced myself earlier this

morning. And 1 have just a few quastlons for you.

A Ckay.

e Just a moment ago when Mr, McCann asked you if
you had ever seen leaks or 991115 when the waste solvent
was transfexred into the smaller Waste containers, you said
in 13 years you, were bound to see Splll&.

Dmd you spec;flcaiiy‘evér asee gpills, though, or

was that just sort of a general comment, over that span of

time, one -
A I have seen spills. Again, these were pretty.
small spills, nothing major.

9 Let’s leave Semtech and go back to Westinghouse

now. You were at the Arnold building then, I take it, when

the operations ciosed there and the operations moved back
to Baltimore, correct?

A Yes,

Q Were you invﬁlved in any way in the closing of

that facility?

VICKL RIELSON £ ASSOCTATES (503) 222-9986
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A | In what respect?

0 ' In any respect at all, either in the physilcal
taking apart of the operation or =

B ﬁo. .

Q. None at allz

No, not in that part of it.

o S

Po you have any knowladgc of the physical taklng
apart of the bualdlng? ]

A No.

Q You don’t‘know tﬂen, I taka’it, about any
eéuipmamt removal from the building?

A 'No.

0 Do you know what Westlnghouse did with the
bu:ldlng.after the aperatxon moved?

A What they did with it?
Yag. |
The building?

Yes.

o o B -

The building stayed there. I mean, T don‘t
understand your guestioning.

Q - Assuming that Westinghouse had that butilding
under leage at the time and the leasa didn’t.necessarily
expire at the same time that the operations moved to
Baltimore; do you know then what they might have done with

the remainder of their leasza?

VICKI NIELSON & ASSOCIATES (503) 222-9986
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A I think it was subleased, 1f they still kept the
lease, or they just dropped it and walked away I'd only
be speculatlng there. T don’t know. I lknow operat;on&
continued in that bulldlng after Westinghouse left by a

numbexr of people.

Q But ‘do you know who moved in immediately
afterwards? |
- A No, I don’t. If you would give me a namé, I

might recall, 'buﬁ I ju$t:can’t recail withouk thét.
g I£ I told 'you that a compdny named T@ller'

Industr;as moved in: lmmediately afterwardq, WOuld fhat

refresh your recollectlon?

A That could. Véry possible. ,

MR. McCANN: Object. That assumes facﬁs not in

evidence.

Q (By Mr. Flick) To whom did you zeport at
Westinghouse? |
A I want to say, at what point? Because we had a

lot of managers there. Fred Innis (ph) comes to mind as

one.

0 Would he have been the first manager to ﬁhcm you
reported?

A I ¢an’t say. I don’t recollect.

o] Do you recall the names of any others and not in

any particular sequence?

VICKI NIELSON & ASSOCTIATES (503) 222-9986
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Can yon give me some hints?

NG .

B oI

Okay. Then I can’t.

Q Ckay. Does the name Chuck Bodine ox Chﬁak
Bodine?

A Chuck Bodine I did not report to.

0 You did ﬁot; but the name maang soﬁething?

A Yes. |

Q  How douyoulknqw Mr. Bodinevy

' ﬁu. He worked thére, I want to say -- Chuck Bodine?

i ﬁant to say he was just an engineer fhere~ T don’t think
he had overall eﬁgineéring management regponSihiliﬁy.

Q .HQW.abOﬁﬁ Jimny Coleman?

A . Jim Coleman, if anytﬁing( wag a technician,
That’s what i recall. |

0 Jack Darr?

A ©Oh, God. You are going hack. Jack Parx wﬁs not

over this facility. He may have been over the whole

facility; all thres operations, as I recall. and that was

feally early stages. -
Chuck Woodward is another name that.comes to
mind.
Q And whal was his position?
A He'wouid have beenlone of the managers in the

microelectronics division.

VICKY NIELSON & ASSCCIAYES (503) 222-998¢6
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Q 50 he would have been at your level or he woﬁld'
have been --

A Above., Above my level.

0 80 he‘was gomeone then that you would have

reported to?

A ’ Uh“hu}l- |
9] How abou£ Harry Knowles?
A :Harry Knowles, the name is familiar;, but I want

tqlsaﬁ that Knowles was more're9ponsible fof what we call

the systems group. He would not have been that —- I don’t
belleve would have been that connected with the bu;ldlng we
are talking about,

Q Okay. How about Gene LeBlano?

A Qene LeBlanc would have been my level, an
engineer"
(o} Raod Lewlis?

;

A Roa Lewig? That name just doesn’t do anything

for me
.Q How about Paul Reagan?
A Patl Reagan, he would have been my level and, I

think, at one’small time I.may héve reported to him.

Q George Spencexr?

A George Spencer was involved in the applications,
so he really had very little to do with any solvent

handiing or anything like that. He was an engineer.

VICKI NIELSON & ASSOCTIATES (503} 222-998%
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Q Ckay. How about a CJ Stoll, Swt~o~lfl?

a CJ was my egual. He was an engineer in
diffusion, came Ffrom Texas Instruments.

Q "And how about an ngar Sack°

a Bd Sack didn’t have anythlng to do with this
fécility. He was back in Pennsylvanla and Baltimore, I
think. ¥ think if you had to place.Ed Sack, Ed Sack‘maybe
on the ladder was above both operations, the operation back
in Maryland Baltimoxe and the faailmty out here in
mlcroelectronlcs.

Q Okay. Could you estlmate the volume of

production at the Arnold facility in whatEVer unit you

might fhink is appropriate, whether bhat 5 number of

projects or numbax Qf ~-
| A I couldn’t give you a number of unmta. The only
thing I could tell you is the so-called production was
mihimal. It was not what you thought or think of as a hmgh
production faCLllty. ‘I like to classify it as just kind of
a step between really research and prbduction.
0 There have been earlier references in other

depositions te the yellow rooms.

A  Well, that’s a photo resist room.

0 Gkay.  You anticipated my guestion.
A Okay.
0 I believe Mr. MoCann asked you this question, but

VICKI NIBELSON & ASSOCIATES (B03) 222-9986
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I want to meke sore that it‘s clear. Other than the ténk
that you said that you believe is concrete that you believe
is at the northwest &orner of the building =-~
MR. MoCANN: That misstates his testimony.. I

ocbject. It already misstates his testimony.

0 (By Mr. Flick) Okay. O0Other than the concrete
tank that yon testified about when Nr. Mccénn was asking
-jou questions, are you aWaré of any otﬁer tanks that were
located either above or below the grouna on the pfoperty at
the fimé that Westinghéuse océupied the faoilibLy?

A No. R |

0 There haz been earlier,testiﬁany 6%ld fibefglass'
or a- plastic tank that may have been a-pale green in’aolor
“that was Located on fhé western side of that building.
Does that refresh your recollection as to wﬁether or not
ﬁﬁere were aever any other tanks?

A 1 can't recall.that.

@ There has been earlier testimony also about a
trench that ran from the east to the west inside the
building qnder the floor of the building in which some
pipes rested. Are you femiliar with that- trench?

A A little bit.

Q | Ckay. 'ﬁhaf do you recall about the trench?

A Well, it baslcally ran east to west, but it went

through all the clean room area. I recall that being a

VICKI NIELSON & ASSOCIATEE (503) 222”9986
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concrete lined trench going from the various locatlons

within that clean room. Tt was covered with a metal cover

and with pipelines running through it.

B¢ You gaid it was concrete lined. Do you fecall it
was concrete lined? Do I take it then that you actually
saw inside it at some point? |

A Yes. . |

Q Meaniﬁg those matal plates at least at onpe point
were reﬁoﬁed? | |

A I recall taking the 1lid off. Don’t ask me why.

But I remember openlng it up one time and looking down

‘there.

.0 Do you recall ever seeinyg any Ereestanding
liquids or any liquids running through the trench?
A ﬁo;

Q Do you recall any_ieaks or any breakages in the

pipes that were in the trench?

A No.
Q Who was in charge of malntemance at the plant
while you were working there?

A~ 1 wanlt to say Rorm, but I can’t think of Norm’s

last name.

Q Do vou know from whom Westinghouse purchased its
TCE?

A For ceﬁtain or I can give you a guess?

VICKY NIELSON & ASSOCIATES (503} 222-9986
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Q Well, give'me.your best,gugss.

A | Well, it would have been J.7. Baker br‘Allied
Chemical. | |

] And is it your testimony that it was always
purchased iﬁ the one gallon glass containers?

A ' Yes.

Q. .It was never purchased in larger guantities?
A NO.
Q You - gaid that you recall seeing & tank fybe truck

ccme to empty o to pump from the tank outside the wesL

ﬂslde of the bulldlng. Do you reuall the name of the

company?
.{A No.
0 Do you recall what the truck looked Like,

specifically the coloxr?

A . No.

0 Do you recall anything about the truck?

A No. It was a waste haullng truck. You know,
baSlcally they all look the same.

@ Do you know who was in charge of puréhasin§ while
you were at the Arnold facility? |

p:\ I think Ed Harder.

O Harder?

A Harder, H-a-r-d-e-r. And Ed also went to Semtech

as purchasing.

VICKI NIELSON & ASSOCIATES (503} 222-9986




in

10
11
12
13
14
15
16
17
18
19
20
22
22
23
24

25

66

0 Was there someone by the name of MeCormick who
might have been alsc or simultaneously responsible for
phrchgsing? .

A There may have been. That doésn’t fing.a bell.

Q Were there any floor drains in the floor of any
part of the building and specifically in any of the alean
rooms? By that T mean a drain that was actually cut inte
£he'floor ;nto'which liquids might have_drained.
| MR. McCANN: I object to the guestion as being
ambiguous only ih the gince that -~ or maybe it‘s compound.
Are you asking whether there was a drain or whether there
wag liguid f£lowing inte such drains? |

" -MR. FLICK: I'm asking whether ox not there were
guch drains. | _ B
THE WITNESS: T don‘t recall,

Q (By Mr., Flick) You don‘t recall?

A ;Hqﬁuuh. | |

0 . Dc_?ou recall any troughs or -any trenches inside
the building in thg £loox athér thanl the ecagt/west trench

that I‘ve already asked you about?

A Ho.

Q  Did the D.I. water mystem produce waste? .

A Produese waste? .

g Any sort of waste,

. Well, it produced dirty water that went down the

VICKI NIELSON & ASSOCIATES (503) 222-9986
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regular drain.

Q What do you ﬁean by the regular drain?

A | Your seﬁef tine.

Q The one that was presumably connected tq.the eity
setwer? _
' Right. |

Q When Mr. McCann asked you about the conerete tank

outslde, the tank that you belieVe was concrete on the
western side of the bulldlng, you said that you thought it
was ‘1ined. '

;

A Well, concrete lined, ‘T said. It was madé out of

cbndrete;' It may haVe been llned with somethlng, but T m

not - l don’t know, yOu know, if it wag or not

0 And I helleVe vou also said thaL no part of 1t
wag above gloupd? ' '

A Correct,

NQ R I take it then tﬁat yvou musf-have Seen it elther
when it was put in or at some point when the contaan were

removed from 1L?

A Na.

Q How was it then that --

P} What do you mean? When.something was removed
from Lt? |

Q AL le&st when the top portion of it was open?

A | There was a manhole there that T mentioned.

VICKI NIELSON & ASSOCIATES (503) 222-9986




L= B & O ¥

@ -2

10
11

121

13
- 14
15
16

17

18
19
20

21

22
23
24

25

LWt

68

0 And you have looked into the manhole?
A Yes.
0 And 1t’s on that basis that you say it was

goncrete?

A Yes.
' 0 T think that’s everything. Thank you, Mr.
Lanahan.

MR+« FLICK: I have two, very short queatlonS that

ust occurred to ma, Af that’s oka wmth ou.,
Y Y

MR. McCANN: It s okay with me. The stipulation
can go at the end. |
Q (By Mz, Fllck) Numbex one, yoﬁ have testified
verv garly on, When Mr. MceCann was dlscu531nq questlons,
that you and he had met once and that was the time at which
you executed the declarafion? '
A Yeg.

. MR. MCCANN: That misstates teatimony already. It
wasn‘t at the tsme he executed the declaration We had met
before and we worked it out and I sent it to him

-Q (By Mr; Flick) Was there any other time other
than that one meeting that you met with Mr. McCann to speak
about the snbjects ‘about which you testified today?

A | No, | | |

0 Was there any time at which you spoke to or met

with anyone else that you understood to be representing

VICKI NIELSON & ASSOCIATES (503) 222-9986
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Westinghouse -
A No.
Q ~= in this matter?

Okay. Thank you.

'MR. McCANN: And this ig for your information as

~well, but I should ask beforehand, is ten days,sufficient‘

time for you to review this‘transcript?
be less than 70 pages.
"AK WITNESS: That’s fine.

EETI . . ) .
-MR. McCANN:  The stipulation then i that the

- reporter will seqd the original trawscript to Mr. Tanahan

and allow him éen days'to read.§nd'ﬁign

' Afd.M#. Lanahan will aign the
making any changes that he'bglieﬁeé‘are
answers to make his testimony accuraté;
the.éxecutédvarigiﬁal 6f the transcript
Haas, Cohler & Munter in a‘préaddraaéed

énvelope that you will provide to him.

And I will then notify counsel for the othex

parties of any changes that are made to

If the original is not signed

allotted, we will use a certified copy as if it were the

signed original and the reporter will be released of her

duties once the original is sent to Lhe

MR. FLICK: So stipulated.

-tranécript, after

necessary £o his

69

¥ hssume it would

it.

and then he 1l send -
to me at Lasky,

and stamped

the transcript.

in the time

witneas.

VICKI WIELSON & ASSOCIATES (503) 222-9986
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QEBEEEECATE

STATE OF OREGON )

)
County of Multnomah )

I, Vicki Nielson, a Certified Shorthand Reporter
for the State of Oregon, do heréby certify that, pursuant
te Notlee, GERALD IANAHAN appearead béfore me at the time
and place mentioned in the caption hergin; Lhat the witness
wag by me first duly sworn on ocath, and examined upon oral
interrogatories pxopoqnded by counsel; that said
examination, together with. the testimony of said witness,
was'takeﬁ down Ey me in Stenoctype and thereafter reduced to

typeﬁriting; and, that the foregoing transcriph, pages 5 to

-69 -both inclusive, donstitutes a full, true and acourate

record of sald examlnatlon of and teSthOHy glven by said

wmtne&s, and all other oral prOceedlngS had during the

taking of sald depoaltlon, and of the whole Lhereof
Wltness my hand and Certified Shorthand Reporter

stamp at Portland, Oregon, this 27th dav of May, 1992.

%4/ %ﬁ:@%@

Vieki b N'.;
Certified :‘ thand R tcr
Lmb§ﬁ 9@—@

Certifica
&ﬁ“

& f\l"_f“
w2
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STATE OF OREGON )

County ofﬂﬁ/%%ﬁ?ﬁjig}L”ss

- Gerald Lanahan, being first duly sworn, depose
and say upon oath that I have read the foregoing
transcript, consisting of pages numbered 5 to 69, hoth
inclusive; and that_the same, ngether with the '
corrections, if any, made by me; conqtiﬁutes the testimony

given by e wpon ‘said depositlon, as I vermly belleve.

/ MW“'/
Gerald Lanahan

ﬁéu

Subscxlbed and sworn to before me thﬁﬁ?ﬁi day

of {W// f , 1992,
\‘/7%/)7;/,«@(@/5(

No aLy Public for O%egon
My commission expires -

//;/ /45

R

W
OFI"JCIA'LC?CAL
“‘5 “NOTARY PUBLIC - OREGON
OMMISS 0N WD), OHCLJS

er&HSSMN EXIIRES BEL. 5, it
mﬁﬁ@&ﬁﬂﬂ&%ﬂ@&ﬁﬁv&%@aﬁi

VICKI NIELSON & ASSOCIATES (503) 222-9386
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BUILLDING LEASE
{(Triple Nel)

BETWEEN -

LYNN SHADOWS, A GENERAL PARTNERSHIP

LANDLORD
AND
SEMTECH CORPORATION
TENANT

Premises Address: 652 Mitchell Road
Newbury Park, Callfornia

SepTemy e 10488

Lawp o fh
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BUILDING LEASE AGREEMENT
(Triple Net)

‘ Landlord hereby Leases to Tenant and Tenant hereby
hires from Landloxrd the premises hereinafter described on the
terms, covenants and conditiens set forth in this Lease -
consisting of Basic Lease Provisions, paragraphs A through L
and General Lease provisions paragraphs 1 through 4g.

BASEC IEBASE PROVISIONS

A, Term and Commencement of Term. '"The term of this
Leage is for 10 Years commenciny on Septenbear L, 1988 and ~*
explring on august 231, 1998, '

B. Landlord.

. Name of Landlord: Lynn Shadows, a general
partnership

Address of Landlord For Notices: c¢/o Hugo Roche, -
Suilte 257, 100 Thousand Oaks, Boulevard, Thousand CQake,
California, _
C. Tenankt.
Name(s) of Tenant: Semtech Corporation
' Address of Tenant For Notices: 6852 Mitchell Road,
Newbury Park, California 91320.
Status of Tenant: 7T rndividual (s),

(7 Partnership /X7 Corporation

L7777 Other: (specify) -

Tenant's Trade Name: None

i At

D. lLeaged Premises. The Lease Premises are shown in
rad on Exhibit 4.

address of leased premises: 652 Mitchell Reoad,
Newbury Park, california.

Approxlmate square feebt of leased premisss 55,608

square foot bullding plus parking area an approximately 4,
BULes,

3-2-9-gaH



E. Use. Light manufacturing.

¥. Initial Base Rent. $15,288.00 par month

G, Securitv Depozit $3,066,00

H. Public Lnabliltv Ingurance. The public 1Jab1]1ty
insurance to be obtained by Tenant is $2, 000,000 combined-
single limit.

I. Late Charge., $100.

J. Guarantor(s) of Ieass (if any).
Name (8) of Guarantor(s): HNone

Addresses of Guarantor(s)

K. Broker. Tenant has only dealt with the followxng
brokers (write YNonat if appropriate): None

Landlcrd's brckar is: None
TFNANT(S} ﬁND GUARANTORB WARRANT BY SIGNING THIS LEASE
THAT THEY HAVE READ THE PROVISTIONS OF THIS LEASE INCLUDING

PARAGRAPHS A THROUGH I, AND GENERAIL LEASE PROVISTONS PARAGRAPHS
1 THROUGH 46 AND AGREE TO THE TERMS THEEREOF.

L. glanature

DANDLORD: TENANT:

NAME: Lyhn Shadows, a genaral NAME: Sentech Corporation
partnership ,

, N
RN
BY thgiix . f@a* /] 5IGNATURE \émé> fii N

!
f J drtner - T
.j TIPLE" iz/fwém&fwrw f’mgb

By“f%%ywvmmmw Eyiiéfékﬁﬁﬂwhww' STGNATURE :

Partner

PTTLE !

67 Parthey —



BULLDING
(Triple Mex)

GEMERAL LEASE PROVISIONS

This Lease is made and entered fnto by and hetween Landlord, and Tenanc, The par-
tles agree that:

L. LEASED PREMISES. Landlord hersby leases to Tenant and Tenane hereby rents from
Landlovd the following Premises described in Paragraph [}, Basic Lease Provisions. .

2. DELAY_ IN DELIVERY OF POSSESSION, If landlord, for any reason whatsoever, can.
ot #deliver posseseion of the leased premises to Tenanet at che commpncement oF the .term, as
herginbefore specified, this Lease shall not be wvoid aT veidable, nor shall landlord ba
liable to Tevant for any loss or damage resulting thevefrom; but in that event there shall
be a proporcienate deduction of zent covaring the period batween the rommencement of the
$aid  term and the Cime when Landlord can-dellver possession., The ters of this Leasa shall
not be axtendad by sueh delay. i

. USE. The premlsas shall be used solely for the purpose speclfied in paragraph
E and shall wnot be used for any other purpose without Tenant firac obtaining the writren
congent of Landlord thavato: .

Tenant shall use the leased premises for the purpose specified herein in such a
manner & e not damage the leased premiseg and Tenant shall, at Tenant’s zole cast and
expense, promptly repalt any damage to the leased pramises resulting Ffrom Tenant’s use

therao€.

. &, PAYMENT_ OF RENT. Tenant hereby covenants and agreas to pay rent to Landlord,
which rent shall be In the form of “base rent™ and “additfonal rent", all as herelnafcer
prowvided, The payment of said base reat shall begin at the commencement of the term. All
-t and other amountS payable heredn shall be pald to Landlerd at the offlice of Landlovd,
5 . wilbur Road, Thousand Caks, Califernle 91360 or shall be paid at such other place as
Landlord may designate Ln writing to Tenant for paymenc-of vent from time to time. '

5. BASE RENT. Tenant shall pay to Landlord for each and every month of the Loase
torin cthe base rent per month shown in paragraph F. The base rent shall be pald in advance
an the £lrst day of ench and every calenday monch, If the cern of this Lease COmMences on
a- date other than the first day of che month, the rental for the First and lact months, if
less than thirty (30) days, shall be prorated. The base rent is subject to adjustment  as
provided below, ' _

The monthly base rental as hereinabave set out shall be and is tied directly o the
Consumer Price Index and the monthly payments of rent shall be increased anct/or decreased
(but  never decreased below the inltial monthly base rent) on September 1. 1993 in dirsct
 proportlon to increases or decreases ip the Consumox Price Index as hereinafter defined.

Adjusced Bass _
Monthly Rent ~ 515,288 X CPI July L, 1993
CPI July L, 1988 '

The term "Consumer Price Index® (CPI) means the Consumer Price Index, U.%. Depark-
ment of Labor, Bureau ¢f Labov Statistics, All Urban Consumers (1982-1984 Base Year) Ffor
the lLos Angeles-Rivarside-Anaheim California Area. In the event the Congumar Price Index
referred o above cesses te be published during the term of chis Lease or any reviged or
subgtituted Index ceases to be comparable to tho Consumsr Price Index as defined above,
then the mest reasanably coitparable figures available shall be substituted therefere in

fe



BUTLDING
(Triple Net)

determining Increases or decreases in rent. The July CPFI shall be used for convenienca as
CPI published on the Seprember 1 adjuscment dare,

6. INTEREST AND LATE CHARGE. Interest shall accrue on rent and other payments due
under this Lease from the dus date theresf at the maximum rate Landlord may lawfully charge
at rthe time the rent or other change becomes due. If any payment of rent or ather sum dus
to be patd by Tenant under this Lesse is not made within ten (10) days of the due dare
thereof Tenant shall pay Landlord the late charge specified in paragraph I inerder to com-
pensate Landlord Fox addittonal bookkeeping and adminiscrative expenses Landlord may  incur
as & result of such late payment.

7. RESTRICTIONS ON USE, Tenant shall noc use nor permit the Leased premises to be
uged for any purpeseé other than thav set forrh in paragraph E above, and further Qovenants
and agreas o eXecute and comply promprly with all statukes, ordinances, :uies,_prderg, and
régulations of federal, state, county ox city governments regulaving the use by tenanc of
the leased premises Aincluding, but nat limftved to, those pertalning to the use, storage
handling and cleanup of hazardous or voxic waste or materials, all at Tenant's sole eost
and  expense. . The restrictlions set forth in this paragraph shall extend te all agents gnd
employees of tanants, .

8. IMPBQUEMENTS. The term "improvements" se used herelsn means any improvement,
' addicion or change tp the leased pramises, any alteratien of the leased premises, or BHY -
thing placed, installed or constructad in, on ot upon the lLeased premises, whether charac-
terized hy law as a fixture or prade fixture, but does not {neludes Tenant's persenal prop-
srty,

‘y Tenant shall not make any Improveament Involving costa exceeding $10,000, in, on or
to the leased premises without the prior written consent of Landlord Therefo. Aly
i svements made {n, on or to the leased premlses shall be made ar  rhe sole expanse aof
N ne and shall  at once becoma a part of the realey and Lelung to landlord, except for
Tenant's personal property and trade Fixtures. - . .

Provided Tenant {# net In default or in breach of this Lenge, Tgnant may during tha
term of this Leaze, and shall at rhe writven direction of Landlord {fmmediately upon the
expiration of this Lease, remove from the leased premises all of Tenant's personal propetty
and rade fixtures. Tenant shall immediately at Tenant's cost and expense repair all damp-
age to the leased premiszesz vesulting from such remeoval.

Upon the expiratien or prior termination of this bease and to the extent directed
oy Landlord in writing, Tenant shall promptly restere the leased premf{ses ro the cond{ kian
in which veceived, prdivary weatr and rear excepted. Upon the expiration or prior termina-
tion of this Lease, Tenant shall surrender the leased premises to Landlord as required by
paragraph 18, :

Tenant shall keep the Leased premises and the real propenty on which they are situ-
ated free from any lians arising out of any work performed on the leased premises by nr for
Tapant, fer matevial Furnished te the Llezced premises by or for Tenant, or for any oblliga-
tion. incurred by Tenant. Landlord shall have rhe right to post on the leased premises a
Netice of Nonrespounsibillity pursuant te Civil Code gaction 3094 for Tenant's improvements,

LE any lmprovement to the leased premisas is required by law, or by any governmen-
tal authority by reason of Tehant's use of the leasad premises, Tenant shall, ac Tenant's
solé cost and expense, promptly make such improvemant.

5. REPAIRS. Tenant shall at Temant's sole cost and expense maintain the lesazed
premises, and every part thareof, in govd cendition and repair. Tenant's repair abligation
is for both the exterior and interior of che building the cutside areas and parking aveas
and ingludes, but is not Limited to, the roof, walls, foundastion, eelling, plumbing,

I
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heating and aiy condftion, electrical wiving, eleectrical Fixtuces, sprinkler system, doors
and windows, landscaping, pavemant and sidewalks.

10. UWITLITIES. During the term of this Lease, Landlord shall male available to
Tenant in or upon the leased premises the current facilities, which Tenant acknowledgas ars
adequace, for cthe delivery to and ghe discributlion within the leased premises of water
gas, electricity and talephone setvice and for the removal of sewage therefrom. Tenank, at
Tenant’s own cost and expense, shall pay for all water, gas, electricity, telephone,
janitorial sexvices and refuse removal fer the loased premises, including all connections
and installarion charges,

11, WAIVER - OF CLAIMS. WNeither Landlord nor Landlord's agsuls, smployess dor serve
ants shall be liable end Tenant wailves all clafms against Landlord and Landlord's agants
and emplovees for damage to peEsUNE 0T DProperty sustalned by Tenant or any oceupant of the
leased pramises resulting from the condition of the leased pramises or any part’ thereof op
any equipment becoming out of repalr, or resulting from any aceident in er about the leased
premises or resulting divectly or indirectly from any act or neglect of any lessee or
vecupant or of any other person. )

17, LAMDLORD’S RIGHT TO INSPECT. Tenant shall permit Landlerd and Landiord's
agents to enter into and upon sald premises at all veasonable times for the purpose of {in-
specting the same ov for the puvpose of plaeliung. uotices of non-regponsibllicy for alteras
tlons, additions. or repalvs, without any rebate of reht and without any liabllity to
Tenant for any loss of ocecupation or quiet enjoyment of the premises sccasioned therehy.

13, CLEANMLINESS AND _WASTE, Tenant shall keep the leased premises and the outsida
areas adlacent cherete ar all times In a weat, clean apd sanitary condltlon, free fron
waste ov debris and shall meleher commit nor permlt any waste or nulsance thereon.

T4, INDEMNTPICATION, Except for the acts or onissions of Landlprd, ies ABONLEE of
caployecs, Tenint shall save and hold harmless, Indemnify and defend Landlord From any ang
41l elaims  and liabilitisz oy the death or injury e persons eor for damage Lo property
that may, in whole or Iin part, arise from or on the loased premises or from the use of the
loased premises by Tenant under this Leasa. Exceapt for the acts or omissions of Landlord,
lts agents or émployecs, Tenant shall save and hold harmless, indemnify and defend Lapdlord
against  any liability that may arlse because of the Tailure pE Tenant to absarve or ablde
by any of the terms or condition of this Lease or any applicable federal, state or municl-
pal laws, rules or regulations, :

15. TENANT'S TNSURANGCE - GENERAL LTABILITY AND PROPEETY DAMAGE. Tenant shall, ac
Tenant’'s own cost and expense, procure and continue fu foree, in rhe names of Landlerd and
Tenant, or lLandlord shall be named as co-insured or an additlonal [nsured on such policy, =
policy of peneral 1liability insurancé ageinst any and all claims for the death or injury to
persons  or damage to property oeeurving ln, upon, or about tha leased premises, including
#ll damage from signs, glass, awnings, fixtures, or other appurteniances, now or heresafrer
erectad upon the leasad premises, during the term of this Lease. Such iosurance ar a1l
times shall be in an ameunt not less than the anount epecifiled in Paragraplt H, Basic leazse
Provisions combined single 1imit for injury or dealb to one or more than one persen in any
sue accldent and property damage. Sueh iusurance $hall be wribten in a company oY combpa-
nles  authorized to engage in the business of general liabiliry insurance in the Skate of
california and Tenaut shall deliver ro Landlerd cuscomavy certiflicates evidencinmg such in-
ranee, Sald policy shall also provide that the insurance casrier will pive Landlord st

28t ven (10) days writtes notice of its intent to cancel $aid insurance policy prior ro
‘he roncellation thereof.
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The policies of insurance provided herein are to be provided by Tenant ané ghall be
far a pericd of not less than one (1) yaar, it being understood and agreed that thirey (30)
prior to the expiraticn of eny polity of insurance, Tenant will deliver tg Landlard a
- .ewal or new palicy or certificate thereol tn rake the place af the policy explring.
Should Tenant fail to furnish policles as is provided in this Lease and at the time herein
provided, Landlord may obtain such insurance and the premiums on such insurance shall be
deemed additional rental to be paid by Tenant te Landlord upon demand.,

16. LANDLORD'S INSURANCE: REIMBURSEMENT BY TENANT.

{a) Fire and Casualty jnsurance. Landlord ghall procure and maintain during
the term of this Tease, fire insovance with a standard excevded woverage casualty
endorsement: covaring the lLeazed premlses to their full insurable value, No use except that
which 1s expressly provided in this Leases shall be made or permitted to be made of the
leased premises, nor acts done, which will increase the existing rate of firas or extended
coverage insurance to be kept, nor shall Tenant use or sell, in or about “the Jleased
premises, any' artcicle which i1z probibiced by the standard form of fire insurance policy.
Tenant shall at Tenant’s sole cost and expense, comply with any and  all  requirements
pertalining ro the leased premises of any fnsuTance organization or company, necessary for
the maintenance of reasonable fire insurance covaring the leased premises or che bullding
of which they are a pare, . .

(b) Relubursgment  of Tnsurance Pramiuws. Tenant shall pay Landlord annually,
on demand, an amount equal to tha cost to Landlord te obtain fire and casualty insurance
covering the leased pramises. The term lnsurance also includes any sum actually paid by
Landlord that falls within rhe deductible of 81,000 of any ingurance policy due o damage
or destructlon te the leagsed pramises,

The amount. of the insurance premiums attributable to the leased premizes shall be
determined according to the sehedule ot other hreakdown of the toral premlums glven’ o
, L& *lord by the dinsutance company, or by the Insuranea agent’s gchedule, which apacifles
t mount of premlum for rhe leased premises.

In Landlord’s demand of the lnsurance costs, Landlord shell submirt . in writing,
Landlord’s computation of tha cost of insurance demanced, Upon written request by Tanant,
Landlord shall furnish to Tenant, all information reasonably required for verlificatinn of
the payment demanded consisting of the schedula or breakdewn by the insurance cotpany or
agent and the amount acrually paid falling within the deductible amount In the ingutance
poliry, provided, howaver, cthat the furnishing of such informatlon by Landlord is not a
condltlon precedent to payment by Tenant of the amount demanded or an excuse  for Tenant’s
fallure rto promptly remit the payment demanded on demand, Where this Lease commenées on a
day other than January 1, Tenant’s share of the insurance costs for the first and last year
of the rterm shall be prorated in the same ratlo that the month of the term during thag
calencar year beats to twelve,

17. TARES AND ASSESSMENTS. Tenant shall pay to Landlord each year, during the tervnm
of this Lease, an amount equal to all real propetiy taxes on the leased premises. The fol-
lowing definitfons shall govern the coenstruction of thie pavagraph 17.

{a) The term “real propetty taxes” shall mean and include all taxes, assess-
ments, snd other goveramental charges, general and special, ordinary and extraordinary, of
any kind and nature whatsoever, applicable to the leased premises, including, but net Ilim-
ived to, assessments for public improvements or benefits which shall, during the term
heveby leased, Le laid, assessed, levied, imposed upon, ov bacome due  and payable and 2z

lien upon the leased premises or any part thereof, buc excluding franchise, estate, irhex-
itance, succession, capital levy, transfer, income, or excess profics tax imposed upon
Lavndlord; provided, that if, at any time during the tewm of this Lease, under tha laws of
California, ot any policical subdivision thereof in which the leased premises are or may be
site red, & tax or excise on rents or other tax, however describied, is levied or assecsend
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by Callfornia or such pelicical subdivision against Landlevd on sccount of the rent  ex.
pressly reserved hereunder, as a substitute in whole or in part for raxes 4ssessed or

»sed by Califernia or such political subdivision on land and buildings, or on 1gnd or

ldings, such tax or excise on rants or othel tax shall be fncluded within the defintrtion
of “real property. taxas," bul only to the extent of rhe amount therecf which jsg Lawtully
assesged ov imposad upon Landlord and which was so assessed -or imposed as a direar result
of Landlord's ownership of this Lease or of the rental accrulng under this Lease. Tha ta
fraal property taxes" also includes all tawxes, azsassmencs, or other charges levied in lieu
of ad valerem taxes, gr in addirion thereto, as a vesult of California Constitution Article
XIII A adopted on June 6, 1978,

(b} The term “"taxes applicable to the leased premises” shall mean &1l) taves

{as hereinabove defined) levied and assessed against the land and improvements comprising
the leased premises tf the leased premises ov improvements are separstely assassed. In the
event the leased premises are oot separately assessed but are part of a larger parcel for
assassment purposes (hereinafrer referred te as the.Vlarger parcel”), “taxes aphlicable to
the leased premises” shall mean that porcion of the taxes assessed against the land and
improvemetts comprising vthe largav parcel that Tenani's square feet of ths lensed premises
beares to thie ares in square fear of all buildings within the larger pareel whieh aveza is
availavle for leasing to tenants. . _ .

With vrespeet 1o any assessment whieh may be leviad agalost or upon the leased
premises, Tenant shall be requlred to pay each year only the amount of such assessment, or
portiaon theracf, as Lazndlord shall be required Lo pay during such year (wlth appreopriate
provation for any parcial year), and shall have no ebligation to eontinue such . payment
after the rermination af this Lease, _

If thls Lease commences othav than on July 1, during the fitst and last years of
the texrm hereof, any property tex shall be provated between the parties to the end that
Tanant only pays the same for the perlod of the term of this Leaso. .

18, SURRENDER OF PREMISES. Upon the oxpitvation or prior terminztion of Lhis Lease,
Teo ..at shall make any restoration vequired pursuant bo patagknph 8, shall peacefully vacate
tha leasod premlses and dellver the same sad all improvements (axcept for thoze to which
the Tenant has the right of rempval) {n the condition ragquived by paragraph 8, and  shall
surrender €9 Landlord all keys ro and for the leased premises. Moreovar, at such Lime,
Tenant shall vemove 811 rubbish and waste from the leasad premises and place the same in a
neat, c¢lean and ganitary condition.

19, LEASEHOLD  SUBORDINATION.,  Unless otherwise agreed in writing between Landlord
and Tenant, if required by Landlord ot Landlord‘s.lender, this Lease i¢ and ac all  kimes
shall be subordinace te the lien or chatge of any and all mortgapges, deeds of trust
indentures or other encumbrances now existing ov which may nereafter be wade or created and
coverlng the leased premises, provided, however, that the lender, mortgagee, or benefieiary
under the deed of crust agrees that so long as Tenant is not in default or in breach of
this Lease, this Lease shall remain in Full forte and effect upart and aftev the foreclosure
of the movtgage or deed of trust and the sale of the proporty pursuant to such foreolosure.
Tenant  shall upon written request of Landlord, Tenant will make, exeeute, acknowledge and
deliver any and all iustruments requested by Landlord which eare NGCEISALY  or proper to
sffect the . subordination of thisz Lease to any first mortgage, deed of trust, indemture or
gncumbrance, and hereby irtevocably appoints Landlerd as Tensut's attorney-in-fact te make
sxecule, acknowledge and deliver any such instruments an the name and behalf of Tenant.

Notwithscanding any pther provision of this paragrvaph 19 however, should the leased
sremizes be purchased or otherwise acquired by any person in contection with any sals o1
»ther proceeding under the terms of dny mortgage, dead of trust, indentuve or other encum.
wrance, sueh person may elect to continue this Leass in ful) force and wffect in the sane
anne and with like effecr as {f such persmn had been named as Landlord hereim, and in the
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event of such election, this Lease shall continue in full force and effect, as afovesaid,
an® Tenant shall attorn to such person. '

@ 20, ASSICGHMENT AND SUBLEASE, Tenant shall not assign this Lease of any incerast
cherein, and shall not sublease or sublet the leased premises ovr any interest therein,
except by wricten permission and consent of Landlord being flvst had and obtained, pafer-
ences elsewhere herein to assipgnees notwithstanding, and Landlerd shall not unreasenably
withhold Landlord’s censent of permission. Any such subleasing or assignment, even wich
the approval of Landloxrd, shall not reiieve Tenant frem liabilicy for pavment of the rental
herein provided orv from the obligation to keep and be bound by the rerms, conditions and
covenants of this lease. The acceptance of rant from any other person shall not be deemed
to be a walver of any of the provisjons of this Ledse or a consent to the assignment or
subletting of the leansed premises. _ _

Upon any assignmant or subletting with the consent of Landlord any excess rental,
er other consideration, paid by the assignee or the subleasee o Tenant for the lease or
subleased premises shall belong to, and shall be pald o, Landlord. "Ex€ess rental or
consideraticen” means the differance between tlis amount pald by the assigneé or sublessee
for the Jease or the subleased pramises by way of rent or othaerwise and the rent and other
charges payable by Tenant to Landlord under this Lease. :

2L. SIGNS. - Excepr for existing signs, Tenant shall not inscall or place any signe
on the lessed premlses without Landlord’s prisr written consent thersto. As to signs as to -
which Landlord has conseuted, Tenant shall at Tanant's sole cost and expenze ohtain all
requisite governmental permits and approvals necessaty for the installation of cthe signs,
Landlord may exercise reasonable tontrol over the size, dimensions, and decor of the sigus
toe malntaln uniformity in sigus throughout the Property. '

22, DESTRUCTICN OF PREMISES. _ ,
{a) Iosurod Total Destruetion. In the event of a total destructlon of the
leased  premises this Lease shall terminate, A destyuction shall be desmed "total” iT move

vhan 75% of the leascd premises are dastroyed.

(b) Insuved Parclal Destruction. I there is a partial destvuction of the
lenged  premlses during the tewm of this lLense from a dause jusurable under fire (nsurance
sith a standard extended coverage casualty endorsement, Tenant shall forthwith ‘repair the
sume  upon recelpt of the Lnsurance proceeds, previded such repalrs can be mada within 120
lays of the date of destruction. Any destruction shall mot annul or void this Lease: how-
iver, base rent Co be pald by Tenant under pavagraph 5 shall be equitably adjusted
wceotding to the amount and value of the undamaged space vemalning during the perfod of
rebulldling  or repair., If such repairs cannot be completed within 120 days, this Lease may
ve terminated ar the optiow of sither pazty.

I1f the leased premises ere partially destroyed by any cause not covered by
ire Insurance with a standard extendad coverags casualcy endorsement, this Lesase shall
wvertheless remain in full force and effect., The rebullding and repalr of the damaged
renises shall be accomplished by Tenant and Landlord shall make zvailable te Tenant the
"lre and casualty [nsurance proceeds for that purpose. Any cost of rebuilding  and  repair
n excess of the iInsurance proceeds shall be paid by Tenant., If the insurance procesds
woeed the cost of rebuilding and repair accomplished, such excess shall belong &o
andlord.

(e} Destruction Within  Tast  Three Yeats. In the event that during the last
hrae years of the term of this Lsase, or any entensicng thereof, 50% or more of the leased
remises should, Dy reason of Five ox any other casualty, be damaged or destroyed, within
vty (60} days from the dace of sueh descruction or damage, elther Landlord or Tenant wmay
lect to rerminate this Lease by piving at least twonecy {20) days written notice of surh
Lee n to the cthel party,
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23, CONDEMNATION. T£ the leasad premises, ov any part thereof, are raken by  con-
d ‘tion,  or incident o the exevcise of the power fo eminenr domain, {herainafter ra.
£, .4 to as “"condemmation®) the follewing shall apply:

{a) Terpmination of ILsasg. If the sentives leased premisss are taken or acquired
by condernation this Taease ghall terminate, such tevminac/on shall cale effect as of the
date taking becomes effective by passage of ritle te the Jeased property to the condemning
autherity pursuant te court order, or by the physical taking of possession of the leased
property by the condemning auchority, whichever is earlier,

1f only & portion of the lecased premises is taken or acguired by or incident o
condemnation and a part thereof remains which can be used for the purposes specified in
paragraph E of this Lease, thls Lease shall, except for the part 2ctually taken, remain in
full foree and effect,

(b)  Adinstment _in Rent. If only a portion of the igased properly is taken by
condemnation and pant theresf remains which can be used for rhe purposes specified in paya.
graph E of this lease, base rvent payable under paragraph & of this Lesse shall bae adjusted
vo the falr renkal value of the leased premises remaining but all other provisions of the
Lease shall remain in effact, ' _ ‘

fuch adjustment in rent shall rake effect on the date rirle.te the condsmned Pot-
tion of the leased premises passes to the condemning autherity pursuant to court order or
on the date the  condemning authority takes physical possession of the condemned lessed
aroperty, whichever is earlier. _

{e) Condemnation Award. All compengation paid for the land and lmprovements
zaken, Including severance damage, 1f any, shall belong to Landlord and Tenant hereby as-
iigne to Landlord any and all rights that Tenant might otherwise have thereto.

{d) HNon:Liability ef Landlord., Landlord, under no circumstances, shall be or
recome  llable  for or on ascount of any damage te, 1lnss-of, or {nterference with Tenant’e
wisiness oteasiened by any condemmation ov threat thereof,

24, REMEDIES UPON DREFAULT. v
{a) FExcept as otherwise provided hereln, should Teuant dpfsult in the perform-
nee  of  any covenant or provision herein with reference to the payment of rent or cthe
ayment of money or the providing of insurance, and surh dafault continues  for three (3)
ays after recelpt by Tenant of written notice from Landlozd of such dafault, or should
eanant default fn the performance of, or breach, any other covenant or provision of cthis
@age other than the payment of money, ot the providing of insurance, and such default, if
Arable, is not cured wichin five (%) days after servite upon Tenant of a wrichten moblte
aereof  from Landlovd, or Lf not curable within Five (5) days after service upeon Tenant of
writeen notice thereof from Landlord, Tenant compences to curs the default  within five
5) days of the norice and thaveafter diligently pursues such cure to completion, Landlerd
vy tetminate Tenent's right of possession to the leased premises and may recover all of

e following from Tetant: ' ' '

(13 The worth at the time of the award of rha unpald reat which had been
itned at the fime of termination: : '

(2) The worth act the rtime of the award of the amount by which the urnpaid
e which would have been earned after termination until the time of awards exceads the
ount ¢f suth zental loss thak Tenant proves could have reasanably been avoided;

{3) The worth at the time of the award of the amount by which the unpaid
vt for the balance of the term after the fime of awavd ecxceeds the ameunt of such rental
ss that the Tenant proves could be reasonably avolided, _

{4}  Any other amount necessary to compensate Landlord Fer all the “detri-
at proiimately caused by Tenant's failure vo perfarm its obligations hereunder or whirh

the ordinary course of things would be likely to vesult chorefrom.
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None of Landlord’s rights herein specified in the event of a defaulc or braaeh by
Terant shall prejudice any other legal remedy available to Landlord ather than thege herein
& rated and the remedy described by Civil Code section 1951.4 is available to Landloerd.

(b) HNg Weiver. FEfforts by Landlord to mitigats che damages caused by Tenant's
braach of this Lease shall not waive Landlerd's right to recaver damages undsr this waras
graph. For the purpose of subparagraph (a) above, the following shall not constiture 4
terminavion of Tenant’s vight of possession:.

(1) Acts of maintenance or presevvation ar efforts o rrlec Ehe Property:
‘ (2) Appointment of & receivel upon inititative of Landlord tp protecy
landlord’s intevest under tshig Lease,

(¢) Rz-entry. Upon a default of Tenant net cured within the time specified in
subparagraph (a) or if Tenant vacates or abandons the premlses, Landlerd shall Have the
right o reranter the leased premises and cake possession cthereof with or without terminac-
ing the lease upon glving the nofice of re-entry es required by law. : ‘

(d)  Remedles Shall be Cumulscive. All vights and remedies of Landlord herein
anumerated shall be cumulatlve and none shall axciude any other right or remedy allowed by
lLaw. Likewise, the exercise by Landlerd of any remedy provided for hersin or allowed by
law shall not be to the exclusien of any ather remedy.

25, DEFAULT BY TANDLORD, Landlord shall in no event be charged with default in the
performance of any of Landlord’s obligacions hereunder unless and until Landlord shall have
Talled o perform such obligaclion within ten (10) days or such addicleonal time as ig roa-
sonably TYequlred to correct any such defaults after notice by Tenant te Landlerd properly
specifying wherein landlord has falled to perform any such obligatien.

’ 26, NOTICES., Whenever under chis Lesse a provision js made for any demand, notice
er declaration of any kind or where it is deemed desirable or necessary by eirher pRILY to
wiv cr osexve any such notice, demand or declaration te the other, it shall be in writing,
Lo ally servad or sent by cartified or regiscered mail with postage prepald, addrozsed
to Landlord and to Tenant at the address shown for Notices in paragraphs b and ¢,

BEither party may by like notice at any time and From time to Uime deslgnate o dif-
Ferent address to which noticves shall be sent. Such notlices, shall be deemed suffleliently
sexved or plven for all purposes herveunder 24 houvs after deposlt in the United States
mail, postage prepald.

27. WAIVER. One or mores walvers of any covenant, term, or condition of this Lease
Ly either party shall not be construed by ths ather party ss a walver of a subsequent
Sroach of the same covenant, cerm or condition. The cansent or approval of either party to
or of any ac<t by the other party of a nature requiring conssnt or approval shal! not be
Geemed to waive or rendeyr unnscessary consent Lo ar approval of any subssquent similar sct

28, LAY _GOVERNING. The laws of the State of California shall gaverh thé validity,
revfoermance and enforcement of this Lease.

29. ATTORMEYS FEES. In the event of a breach of thiz Lease (or an glleged bresch
£ this Lease) by elrhex party, the non prevailing party (whether by nagotiation, settle-
went or suit) shall pay to che prevailing pavty s4id party’s reasonable attornays’ fees,

40, PERSONAL FROPERIY TAXES. Tonant shall pay, before delinquency. &ll property
axes and assessments on the Ffurnlture, trade fixtures, equipment and other persenal pYop-
rty of Tenant at any time situated on or installed im the lessead pramises. If, =&t any
lme duving the Term of this Lease, any of ‘the foregoing ate assessed as a parc of che Teal
raperty of which the lsased premises ars a pavt, Tenant shell pay to Landlord, upon
smar the amount of such additional taxes as may be levied against zald real property by

i,



BUILDING |
{(Triple Net)

teason thercof. For the purpose of determining said amount, figures supplied by the County
Assegsotr as to the amount 50 assessed ghall be conclusive.

31. COVENANTS  BIND SUGCHSSORS., ALl and singular the terms hereof shall apply to,
run in faver of and shall be binding upen and inure to ths henefit of, as the case may ye.
quire, the psrvies hereto, and also their respective halrs, sxecutors, adninistrators, per-
sonal representatives and assigne and successors in interest, subject at all times never-
theless to the provisions of paragraph 20 of this Lease relating to the restrictions upoen
agsignment or subletting this Lease or cthe leased premises.

32, IENANT S ACKNOWLEDGMENT OF GONDITION OF  PREMISES. Tenant  acknowledgas chat
Tenant has actually occupied the leased premises for a long tim® pursuant teo previous lease
and therafore gccepts the premises "as is¥ and "wirth all Ffaults® and Landlord shall have ne
obligation to make alterations, vrepalirs or e do anything else to make the premliges
skitable for Tenant's oceupancy. Further, by exscution of this Lzasa, Landlord’ does not
relleve Tenant from any 1lability Tenant may have to Landlord or othars arisling by the
previous lease, or by law, from Tenant's use and occupancy of the leased premises
SAneluding,  but wmot Iimited to, any obligatién for removal or clesnup tequired by law by
reason of the storage, placement, handling or use on the leased premises, of materials
falling within the dafinition of a toxie or hazardous waste or material under state oy
federal law, '

33. CORPORATE RESOLUTIONS. Temant shall promptly Ffurnish to Landlord (before the
term commences) a certified corporate resolution attesting to the authorizy of the officers
to execute the Lease on behalf of zuch corporation.

34. BANKRUPTCY OB INSQLVENCY. Tt shall consbiture a breach of this Lease and Land-
cle atr  Landlord’s optlon, and upon giving wricten notice of termination to Tenant, may
S nate this Lease {f any of vhe followlng events ocour:
(a) Assignment of the Laase by operation of law except in the gvent of any
corporate acquisition or merger to which Tenant is a part;
(b The  appointment of a receivér to take possession of all or substantially
a1l of tha assets of Tenantu:
(¢) A general assignment for benefit of creditors by Tenant:
(d) The £flling of a petition in bankruptey by or against Tenant and the Leasge
is not aggumed within the cims and mammer prescribed by the Bankruptay Code.
_ (e) The levy of a writ of execution of writ of attachment, against the leasaed
premises, the business of Terant conducted therson, or Tenant's personal property therein
and such levy is not discharged wichin thizey (30) days following such levy,
This Lease shall terminate on che date a written notice of termination 15 served on
Tenant, in the manner provided by this Leasa, '

35. SALE_OR ASSIGNMENT BY LANDLORD. Hotwithstanding any of the provisioms of this
Lease, Landlord (a) may assign, in whole or in part, Landlord‘s interest in this Lease, and
(b) may sell all or part of the Property. Upon such sale or essigament Landlord shall e
relieved of Landlord’s’ obligations to Temant hereunder iFf the purchaser oy asgignee from
Landlond assunes those nbligations in writing, .

36. BECURITY DEPOSIT. Tanant shall, tmmediately fellowing che execulion of chis
Lease, deposit with Landlord the sum specified in paragraph G. This sum shall be held by
Landlord as security for the falthful performance by Terant of all of the terms, covenants,
and condicions of cthis Lease by said Tenant to be kept and pexformed during the term
hereof. 1E, at any time during the term of this Lease, any of the vent herein reserved
shal” be overdue and unpaid, or any other sum payable by Tenant to Landlord hereunder shall

1.
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be overdue and unpaid, then Landlovd may, at the option of Landlord (but Landlord shall nst
be required to) appropriate and apply any portion of said depoesit to che Raymens of any
g1 overdue rent and other sums. In the event of the failure of Tenant teo keep and per.
fu all of the terms, covenants, and conditions of this Leage to be kept and performed by
Tenant, then, at the optien of Landlord, Landlerd may. after terminating this Lansge appro-
priate and apply sald encire deposit, or so much thareof as may be necessary, to compensate
Landletd for all loss or damage sustainaed or suffered by Landlord due to such breach on rhe
parc ol Tenant. Should che entire deposit, or any portlon, be appropriated and pplied by
Tandlord for the payment of overdue rent or other sums due and payable to -Landlord by
Tenant hereunder, then Tenant shall, upon the written demand of Landlord, forthwith remic
to Landlord a sufficient amount in casch and restore said security to the original sum and
Tenant’s fallure ¢Co do so within five (5) davs afterx recaipt of such demand shall consacy-
tute a breach of this Lease. Should Tenant comply with all of said terms, covenants and
conditions and promprly pay all of cthe rental herein providad for as it falls due, and all
octhier sums payable by Tenant to landlord hereundsr, the deposit ghall be returned in full
to Tenant at the end of the term of vhis Lease, or upoun the earlier termination of this
Lease by any of the provislons thereof, :

37, TIME., Time {5 of the essenee of this Leass,

38, ELAGE OF EXECUTION. This Lease is made and entered into in Ventura Gounty,
California, ' :

39. HARRANTY OF AUTHORITY. Each person signing this Lease on behalf of Tenant war-
rante that he or she 15 authorized and empowered to do so by Tenant and further warrangs
that by such signature Tenant’exscutes rhis Lease. Where Tenant L5 a coFporation, each
person #lgning on behalf of Tenant warrants the Lease and his or her execution of it has
been by a duly adopted reselution of the board of dirastoers of Tenant, a eopy of which,
o Tled by the secretary of the corpovation, will be delivered ro Landlord promprly.

40, BROKER. Tenant warrants and represents that in the leasing of the space from
Landlord, Tenant has dealt with ho real estate broker or salesman working for a broker
other than Landlord’'s broker, or a salesman working For Landlord’s broket except for the
broker shown In paragraph K, Basic Lease Provisions, Tenant shall save and hold harmless
Indemnify and defend Landlords from any claim, or alleged claim, for a commlssion or com-
pensation from any person (Including any person named in the space providad) by veason of
Tenant’s lease of the leased premises from Landlord except for & claim made by Landlord's
broker,

41. ZONING, PERMITS AND APPROVALS. Tenant warrant that Tenant has de tevmined that
the leased premises can he used for the purposes set forth in Paragraph E, Basic Lea&e Pro-
visions of this Lease wunder the applicable laws (ineluding zoning laws) of the clty or
countty in which the leaSed premises are located.

Tenant shall, at Tenant’s sole cost and expsnse, obtain all permits {including, but
not  limited te, special use permits) and approvals that are requived to be obtained from
governmental agencles for Tenattt's use of the leased premises fny the purpose specified in
Paragraph &, Basic Lease Provisions of this Lease. If any governmental authority requires,
as a conditlon to any permit or approval reguired to be obtained from it, that the leased
premises shall be improved, changed, or altered, or modified in any regspect or sddicions te
made thereto (all of which are eollcccively called "improvements”, Tenant shall accomplish
the same at Tenant’'s sole Cost and expense unless otherwise agreed in writing between Land.
loyd and Tenant; provided, havever, Landlord consents to such approval in writing. CIf
landlord does mot consent to such improvements Landlord, at Landlord's option, may termi-
nate this Lease by service of a written notice of rerminaCtion on Trnant wichin £1ftesn {15)

12.



BUILIING
{Triple Wer)

days after Tenant has advised lLandlord in writing of the condition requiring the improve -

ments. Landlord will not unreasonably withhold Lendlord’s consent to conditions imposed by
» o governmencal agency precedent to Tenant’s use of the leased premifes for the TLEpoSes
scified in Paragraph E, Basic Lease Provisions. .

%2. HOLDING QVER. 4&ny holding over by Tenant at the explration of the teym shal)
be on & tenancy from month to month subject .to all of the provisions of this Lezge except
as -to Larm,

43, INTEGRATION CLAUSE. Thera are no oral agreements between the parties herety
affecting this Lease, and this Lease supersedes and cancels any and all previous negotia-
tions, arrangements, brochures, agreements and understandings, if amy, betwean the patties
hereto or displayed by Landlord te Tenant with respact to the subject matter thereof, and
none thereof shall be used to Interpret or construe this Lease.

44, QPTIONS 'TO EXTEND ‘TEBM. ' ¢

. (a) Grant of Options. Landlord hereby grants Tanant two options to extend the
term of this Lease each for an additional cerm of five years (the First Option to Extend
and the Sescond Option to Extend respeéctively), Tenant shall exercise Tenant’s Firse Optlon
to - Extend the term by sexving on Landlord, Tenant’s written notice of Tenant’s exsrclse of
the option to extend not later than Sepcember 1, 1997. If the First Option to Exrend is
‘exercised, Tenant sHall exarcise Tenant's Second Oprion to Extend by serving on Landlord
Tanant's written notice of Tenant's exersise of the opticn te gxtend on ox before September

1, 2002,
(b) Events Terminatipng Oostigng. Tenant's options to extend rhe rerm of this
. Leage shall terminate, whather or not exercised, if Landlord has served on  Tenant thiee

(3), or more, notlces of default or breach by reason of Tenant's default ¢r breach in the
tetms of thls Lease., Further, Tenant shall have ne right te extend the teem of this Lease
the term of this Lease shall not be extended, Lf Tenant i{s in default or In breach of
«..»5 Lease at elither the time Tenant exerclses Tenant's optlon to extend, or at che expira-
thon of the origlnal term of this Lease, or the flrst pxtended term of this Leaseo, ag
approptiate. _

(e) Reng During Each Exgetded Tewm, The monthly base rent payabls pursuant to
this Lease .during the extended term shall be determined by mutual agreement between Lang-
lord and Tenant, or by appraisal as hersinafrar scof Fforth. For the First Extended Term,
the rent will be rten percent (10%) per annum, payable wonthly, on the then fair market
value of the leased premises as determined by the following pracedure:

. It Landlord and Tenant do not agree on the monthly rent to be paid during the
extended cerm within thirty (30) days from the service of Tenants notice of exercige of
Tenants option to extend, Landlord and Tenant shall meet for the purpose  of selacting an
apprajser to determine the fair market valug of the leased premises (lncluding all improve-
ments construsted thereon)., If Landivrd and Tenant have nob selszcted an appralser within
forcy-five (45) days after sarvice of Tenant's notice of exercise of the option to extend,
Landlord shall appoint one appraiser and Tenant shall appeint one appralser and each shall
notify the other in writing of the appraiser sv appointed. If either Landlord or Tenant
fajils €o appoine su¢h an appraiser within glxty (60) days afrver the service of rhe notice
of .~ exerclse of Tenant’'s option to extend, the sole appraiser appointed stall determine the
tair market value of the property. If Landlord and Tenant each appeint eiie appratser, the
two  appraisers so  appeinted shall appeint a third #ppraiser and the three appraisers
appointed shall determine the question of Feir market value of the Jleased premises. ALl
appraisers appointed herein shall be members of the American Insticute of Real Estate
Appraisers (MAL) and shall be familiar with commercial real property within the County of
Ventura,

13.
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- If  three appralsers have been selected and no two appraisers agree on the fair
market value of the property, then the determination of the appraiser who is neither +ham
‘ext net the lowest shall be used. -
If only ome appraiser is appointed, Landlord and Tenant shall share the cost of
. such appralser, Otherwige, Lendlord shall pay the cost of the appraiser appointed by Land-
lozd and Tenant shall pay the cost of the appraiser appointed by Tenant, and Landlord ang
Tenant shzll share the cost of the appralser zppointed by the twe appraisers selected by
Landlord and Tenant, :
Rent payable during the second extended term shall be determined by application
of the following formula:

Base Monthly Rent Base Monthly Rant

During Second ~ Payable During First ‘3 CPI for July 2003
Extended Term : Extended Term

CPI for July 1998
£
"The reference to CPI means the Consumer Price Index menctioned in paragraph 5 of the
Leasa governing base rent. -
Except® for the provisions pertaining te an option to eXtend all other provisionz of
the Lease shall remain in full force and effact during the sxtended tarm, .

45, COMPLIANCE WITH LAWS., Tenant shall comply with all federal, state and
loeal lawsz and regulations in Tenant’s otcupancy and use of the leased premises, inciuding,
but not limited to, those pertaining to the storage, placement, handling or use of material
or substances Ffalling within .tha dofinition of a toxiec or hazardous waste, substance or
material under scate and federal law.

46, QPTION TQ. PURCHASE. : :

(a) Grant of Optfon. Landloxd here grants Tenant an option to purchase
tus  leased premlses pursuant to the tarms of the Agroement o Buy and Sell Real Propevty
and Eserow Instructlions, a copy of which 418 attached .hereto as Exhibtt B and is
Ineorporated heveln by refevence. This option shall expirs midnight August 31, 1998 unless
exercised by Tenant pricr to the expiration date. '

(b} Exegciso of Optlsn. Tenant shall exerclse the option by serving on
Landlord on or before midnight August 3L, 1998 Tenant's written nocice of Tanant’s axercise
of the optien.

(e} Qpening of Escrow. Upsn the exarcise of the option by Tenant, . Land.
lord and Tenant shall eXecute the Agreement o Buy and Sell Real Property and Escrow
Instructions in the form of Exhibit B atcached hereto and incorporared herain by refearence
within fifteen days after eXeraise of the option and shall open an escrow with an sserow
company selected by Landlord. The name of rthe escrow company selected by Landlord shall be
inserted in paragraph 5, Escrow Instructions of the Agreement to Buy and Sell Real Proparty
snd Escrow Instruetions, 7

(d)  Assipnment. The grant by Landlord of this option to Semtach Corpora-
tion is personal as to Sembech Corporation and may nob be assigned or otherwise transferred
by it. Upon an sssignment of this Lease ae permitbed by parxagreph 20 of the Lease, unless
otherwlise agrees by Landlord in writing, this option to purchase shall thereupon terminate.

{(#) Payment of Rent. Payment of rent and the performance of other abli-
gations by Tenant under this Lease shall ecoutinue after the exercise of the cption to  pur-
chase until the close of escrow.

4.



BUTLDING
(Triple Ket)

a7, Agreement For Construction of Improvemgnis. Concutrently herewith, Landlord
and Tenant are entering into an Agreement For Construction of Improvemsnts. A defaule by
- nt under the terms of that agreement shall also constitute a default under the terms of
w . Lease (nscesgsltating a three (3) day notice under parapgraph 24).*"

END OF LEASE



LEGAL DESCRIPTION OF DEMLSED PREMISES

Lot 11 of Tract 1121 pexr the map racorded in Book 27, paga
44 of Miscellaneous Recoxds in the Office of rhe County
Recorder, County of Ventura, State of California;

Together with that portion of Section 12, Township 1 Notth,
Range 20 West, Rancho El Conejo, in the County of Ventura,
State of California, as per map recorded in Book 1, vape
746 of Deed in the Office of the County Recorder of said
County, desgcribed as follows:

Beginning ‘at the intersection of the north-
exly line of Arnold Drive, 60 feet wide with
the easterly boundary of Tract No. 1121 ag
pex map recovded in Book 27, page &4 of Maps, .-
thence along sald easterly boundary by the
following two courses!

lst:  North 0° 25" 00" Bast 122,16 feet,
thence

2nd: - Noxth 14° 45" 00" East 272.51 feet |
to the northeast corner of Lot 11 of satd C N
Tract No. 1121, thence along the easterly
prolongation of the northerly line of said
Let 1%, -

Jrd:  South 89° 52' 00" Fast 186.79 feet
moye 0F less to a point in the westewxly line &
of that certain parcel of land locally known
ag and called Ranche Conejo Boulevard and
described in easement deed to Gounty of Ven-
tura recorded in Book 2283, page 152 of Qf«
ficlel Recoxds, same being tﬁc beginning of
a nontangent Curve concave easterly having
a vadius of 1042.93 feet, thence along sald
westerly line by the following three courses:

4th; Southerly 375.38 feet along said curve
through a central angle of 20° 377 21" to &
polnt of reverse curve,. rhence

ath:  Southerly and westerly.37.98 feer along
a cure conecave novthwestexly having a radiug of
- 25,00 feet and a central angle of §7° 02' 52"
thence. tangent to said curve, oL

6th: North 89° 35' 00" West 143.62 feet to
the point of beginning. o

EAHIBIYT A
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AGREEHMENT FOR
CONBTRUQTICN OF IMPROVEMENDS

This Agreement for Construction ofllmprovementa is C? N
made betwean LYNY SH.ADOWS, a g{an&lral partnership (”Landlord”) :’gr :" ,}\\
- /
and BEMTECH CORPORATION ("Tenant') this K%Y aay of Jisrempss ik
1

1988 with reference to the followlng facts: C?%% éf”'

A. Landlord and Tenant have entered into a written
lease whereby Landlord has leased to Tenant the premises At
652 Mitchell Road, Newbury park, C&lifoxnla,

B. Tenant has requested Landlord obtain tha financing
for and make certain improvements to the leased premises for
Tenant; and '

C.  Landlord is wllling to borrow the money to make
such improvements for Tenant up Lo maximum amount of
$850,000.00;

NOW, THEREFORE, Landlord and Tenant agree that:

1. Construction of Tenant Improvemsnts. Subject to
the terms and conditions hére;naftar set forth, Tenant shall
construct improvements for the leazed premises In accordance
with plans and specifications preparad by Tenant and approved
by Landlord for which costs of constructien Landlord will
repay Tenant up to the maximum sum of $850,000.00 excluding

vinterest (the "maximum amount}. Upon execution of thig

Agreement and approval of the plans and specifications as
provided subsequently in this Agreement, Tenant shall promptly
apply for a bullding permit for the improvements, and shall
diligently pursue such application to completion.

3-2-0-~88+%



2. Finanging. Xandlord will obtain a locan from the
Bank of A, Levy for the cost of the tenant improvements PUrSU~
ant to this paragraph. The intersst rate on the funds bor-
rowed shall be variable belng two percent (2%) over the sank m%ﬁ%
of A. Levy's "Business Base Component™ and therefore ghall \:‘ >d%
fluctuate over the ten year term of the loan. Tha loan ocosts '

or fees (Ypoints") will be one and one-half (1.5%) percenbf * ﬁf A
Landlord shall make the borrowed funds avallable for o meL
Tenant and Tenant shall make the payments directly to the _E“fwuh
i TR

contractor hired by Tenant %o perform the work. All costs of
construction in excess of $850,000.06 shall be borne by the
Tenant.

3. gontragtor. The contractor obtained by Tenant to
construct the work of improvement shall be licensed by the
State of Callfornia for performance of the work and, prior to
commencement of other work, shall be regulired te furnish Ten-
ant with payment ahd performance bonds in an amount not less
than 100% of the contract price. Landlord shall also be named
as an ‘obligee on such bonds. Tenant shall furnish Landlord
wlth a copy of each of such bonds before construction com-

3

nences.,

4. Prelinminary Plans and Specifications. Upon exatu-
tion of this Agresement, Tenant ‘shall prepare for Landlord's

approval, preliminary plans and qpecifications for the tenant
improvements. . Landlord shall have fifteen (15) days from
receipt of the preliminary plans and specifieatlons within
which to give Lapdlerd's written approval or to disapprove all
or a portion of the plans and specifications. Failldre of
Landlord to so approve or disapprove the plans and specifica-
tions, or any portions thereof, Landlord shall state in weit-
ing the reasons fox such disapproval. Upon disapproval of any
plans and specifications by Landlord, Tenant shall revise the
plane and specifications within fifteen (15) working days and
shall redeliver the revised plans and specifications to -



Landlord and Landlord shall approve or disapprove them in the
same manner and within the same perlod of time (l.e., fi{fteen
days), as provided for the plans and specifications previcusly
submitted. This procedure shall be followed untll Landlord
hasg approved the preliminary plans ang apecificafions.
‘Landlord shall not unreasonably withhold Landlord's approval
of the preliminary plans and specifications submitted by Ten-
ant.

5. Final Plapns_and Svecifications. Tenant shall

prepare final plans and specificatlons in accordance with ﬁhe
preliminary plans and specifications appreved by Landloxrd ang
shall submit the final plans and specifications for approve to
the Clty of Thousand Daks, necessary for the jssvance of a
building permit. Tenant gshall also deliver to hLandlord a‘set
of the final planz and specifications approvead by the city of
Thousand Oaks. small or trivial deviations from the approved
plans and speéifigatians may be made without the prior written
conzent of Landloxd. However, any substantial revision from |
any design, plan or specification previously approved hy '
Landlerd shall be submitted to Landlord for Landlordls prior
written consent. A Ysubstantial revision" is one that would
change the estimated construction cost by 5% or more.

6. Notlce of Nonvespongibility. rLandlord may post

“upon the laased.premiseﬁ & notice of nonresponsipility in ac-
cordance with Civil Code smectlion 3034 anﬂ—may record such a
notice with the county recorder, County of Ventura, In this
regard, Tenant shall notlfy Landlord in writing of the
anticipated date when commencement of the tenant improvemesnts
by the contractor hired by Tenant will begin, and shall alszo
notlfy Landlerd in writing wnen such construction has actually

' commenced. Such written notices will he given by Tenant to

Landlord in order that Landlord may timely record and post the
notice of responsiblility.



7. Costs of Construction. For purposes of determin-
ing "payments to Landlorg" under subparagraph 11, the temnm

"costs of construction® Include architectural and angineering
fees Incurred and preparation of the plans and specifications,
financing costs (Ypoints") for the loan obtained by Landlord
to pay for construction costs paid by Tenant to tha extent
that such financing costs are pald out of the loan proﬂéeds,
including interest paid by Landlord to the lender plus 1%,
attorneys fees pertaining to the constriction, building permit
and pldn‘check fees as well as the cost of accowplishing the
construction of the improvemsantz such as labor, matarial%,
equipment rental and the price to be paid by contractors og
subcontractors by Tenant for the work of improvement.

B, Coumencement of Construction., Upon Landlord's

approval of the final plans and specificatlone and the issu-—
ance of the building permit therefor, Tenant shall promptly
comnence construction of the improvements in accordance with
the final plans and specifications ahd diligently prosecute
the work of dimprovement to coupletion,

9. Changes, Additions or Alterationsg. If Tenant
shall request any change, addition or alteration in +tha final

Plans and specifications, Tenant shall submit to Landlord
complete plans and specifications for amy such change, addi-
tion or alteration for Landlord's consent, If Landlord ap-
proves the change, alteration or addition, its cost shall ba
added to the cost of construction as herstobefore defined put
subject to the "maximum amount” for which Landlord ig
obligated to reim&urse Tenant., No change to the plans ang
apecifications shall be made by Tanant that would cause the
cost of tenant improvements to exceed 5% of the estimated
construction costs without Landlord's prior written consent
thareto,



10. completion. Upon coupletion of tenant improve-
ment, Tenant shall record a notice of completion in accordance
with Civil Code section 23093.

11. Paymente to Landlord. Upon completion of the ten-
ant improvements and the payment by Landlord of the'ﬁosts af
construction'(up to a waximum amount 0f $850,000.00) Tehant
shall pay Landlord the monthly amount determined as herein-
cafter set forth., 7The monthly amount shall be the costs of
construction and derinpd in pubparagraph 7, amortlzed over the
remaining months of the initial ten yeaar term of the Agreement'
(the initial ten vear term being the pariod aof time from
September 1, 1888 through August 31, 19§8 The payment so
determined shall be payable in egual monthly installments on
the first day of each wonth commencing with the first day of
the month following the month during which tenant improvements
are completed. Landlord and Tenant acknowledge that the
monthly paymeént may change slightly from time te time dus to
changes in the interest rate payable by Landlord to the Bank
of A. Levy. 7To the extent that the filnancing costs are not
paid out of the loan proceeds, Tenant shall relmburse Landlord
for the financing costs paid by Landiqrd within ten (10) daya
of recelpt of rnotice bk Tenant from Landlord that asuch
financing costs have been paid,

12, Breach of lLease. In the event that Tenant
breaches its Lease wlth Landlord bayond the applicable cure

period, 1f any, such breach shall also constitute a breach or
default under this Agreemant.

13. Default, should Tenant default in the performance
of any covenant or provision herein and such default centinues
for three ({3) days after receipt by Tenant of written notice
from the Landlord of such breach, the entire unpaid costs of
construction (and any unpaid financing costs} shall, at the
option of Landlord, become immediately due and payable,



l4. Attornevs' Fees. In the event of a breach of this
Agreement (ox an alleged breach of thls Agreement) by either
party, the nonprevalling party (whether by negotiation,
settlement, suit or arbitration) shall pay to the prevailing

party said party's reasonable attorneys' fees.

-

15, Removql of Personal FProperty. To the extent any

mmprovaments are personal property ar trade fixtures, Tenant
shall have the right to remove the same as provided in
paragraph 8 of the Lease ryeferred to in recital A,

. LANDLORD:

LYNN SHADOWS, a General
Partnership

By p‘%}gﬁé\r /Lﬂ Aéjj,‘ ‘//

By < o ﬂzjgﬂﬂﬁﬂfﬂdw““”’

HJ//ﬂTtner
: . 7Y

( K P
’*ft{kﬁ?ﬂ d(?;*'/’bM’?ﬂ

Paqgﬁer
SEMTECH CORPORATION

TENANT !
/\\ P
By \r“ MuJ T e

/ President

2
-,

,«

By

L SV

Secratary
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AGREEMENT TO BUY AND SELL REAL PROPERTY
AND ESCROW INSTHUCTIONS

‘This Agreement is made and entered lnto as of the
<al Q%%{ﬂ_ day of :Séﬁﬁf%iﬁéﬁz , 19a5 between LYNN SHADOWS, a
general partnership, hereinafter called "Sgller”, and SEMTECH
CORPORATION, hereinafter called "Buyer".

oy

“(\ THE PARTIES AGREE THAT!

- ] v
1. PRuyrchase and Sale. Seller hereby sells to Buyer

and Buyer purchases from Ssller, upon all of the terms and

conditions contained herein, the resl property coensisting of
approximately 4.1 acres of land Iln Ventura county, California,
described on Exhibit A attached hereto and incorporated herein
by reference (the Subject Property).

2. Purchase Price. The purchase pricé for the Sub-
ject Property shall be the sum of Two Million Five Hundred %fﬂiw%
\ d 1 rd 0Do,000) ay of He t mbei 1988 1 v
ipousan Dol a ””‘&,J ‘ ol p e 1, Jﬁ.u%¥) QB

Y My o .\wwurs»tt.u 1n éégﬂiv\m
i it FLE andiuend ok e 102600 inki Hieas
Thousand £ive Bundre é Forty—two Dollars ($3,542) tines tha
nunbex of~months.betwaen September -1, 1988 and .the Option
Date. The $2,500,000 portioh of the purchase price shall be
adjusted monthly on the first day of each month according to
changes in the Consumer Price Index (CPI) by application of
the following formula: '

CPI on the Filrst Day
Adjusted pPortion of the Month of
of Purchase Price = $52.500,000 ¥ Adiustment Date

' ' CPI for September 19488

Tﬁe "CPY on the First Day of the Month of Adjustment
Date' shall be the CPI for the first day of the month in which
Buyer exercises Buyers Option to Purchase the property
pursuant to the written lease (the Lease) belween Seller

Exhibit B
Page 1 of 7



{Landlord) and Buyer {(Tenant) of the property referred to in
paragraph 1. ¥or example, if Buyer exerclses its option July
1y 1895, the "CPI on the First Day of the Month of Aadijustment
Date" would be July 1}, 1995, The Consumer Price Index [CPI)
is the Consumer Price Index mentioned in paragraph 5 of the
Lease,

3. Pavyment of Purchage Price. The purchase price for
the Subject Property shall be paid by Buyer to Seller as fol-
lowsa:

' (a)y " uUpon the opening of escrow, Buyer shall da~
posit into escrow, in cash, the sum oF 9$”iﬁund$aﬁ Thousand

DO s

Dollars (ﬁlﬁé 6H8) o &M
() The balance of the purchase price shall be 2

paid, .in cash, by deposit In escrow at the close of escrow,

4. Title. Seller shall convey by grant deed to
Buyer, or nominee,”good and marketable title to the Property,
as evidenced by a standard form C.L.T.A. fitle i{nsurance
policy in the full amount of the purchase price issued by
Ticor Title Insurance Company, subject only to such liens,
encunbrances, easements, rights, restrictions or conditions as
ares shown upon the herelnafter described preliminaxy title
report and not disapproved by Buyer. The escrow shall,
immediately upon the opening of escrow, procure from Tleor
Title Insurance Company and cause to be dellvered to Buver a
preliminary title report describing the Propexty. Buyer shall
have thirty (30} days in which to examine the preliminary
title report and make any objections thereto. Buyar's failuré
to object to any exception or other wmatter contained in the
preliminary tltle report within thixty (30) days of its
recelpt shall be deemed approval of the same. In the event
that Buyer oblects to any exception or other matter of title,
Seller shall have thirty (30) days after receipt of notice
thereof within which to remove the same. If Seller is unable
or unwilling to remove any such exception or other mnatter,

N
-

Exhibit B
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Aevnnt

Buyer may waive Buyer's objections to title and complete the
purchase pursuant to the terms of this Agreement or terminate
Buyer's rights to purchase the Property by ¢iving Selley writ-
ten notlee within ten (10) days after the expiration of
Seller's thirty (30} day period to remove the exception or
other matter, and Buyer shall be entitled to the reLurn of all

-monies actually pald into escrow for the purchasa of said

Property. Such return of money shall be Buyer's sole remedy
against Seller and Seller shall not be llable to Buyer for .
damages fox Seller's inabillity to remove Or cure any matter
affacting title as to which Buyar has objected. ;

5. Escrow Instructions, A fully executed copy of
this Agreement to Buy and Sell Real Property and EsCrow -
Instructions shall be deposited by Sellar with
, Whose address is _

, as escrow agent, promptly

e

after the execution and delivery hereof, and such delivery
shall constitute the opening of an escrow with respect to the
Subject Property pursuant to this Agreement to Buy and Sell
Real Property and Escrow Instructions. It is agraed that the

HGeneral Provisions" as set forth in the escrow's printod form

of escrow instructions now in usa shall be deemed incorporated
hereln as though set forth in full herein, and the parties

agree to be bound thereby. Sald escrow shall be on the fol-

lowing terms and conditions:

(a} Unless previously extended in writing by
Buyer and Seller, the escrow shall close &s soon as possible,
but in any event not later than 120 days after opening of
escrow, it belny understood and agreed that all parties shall
exerclse diligence te do all things necessary or desirable for
closing sald escrow at the earliest practicahle date. If said
ggcrov does nNot cloge as provided above, Buyer and Seller may
at any time thereafter give written notice to the escrow to
cancel the escrow and return all money and documents in escrow

to their respective depositors, except such sums as may be

Exhibit B
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liquidated damages. The escrow shall comply with the notice
without further consent from any other party to the escrow or
from any breoker. Cancellatlon of escrow as provided herein
shall be without prejudice to whatever legal rights Buver apa
Seller may have agalnst each other. In the event that such
notice is not given, tha escrow shall close ag sooR thereatter
as possible. '

{bj The escrow shall deliver to Buyer promptly'
atter the close of escrow for the sale of the Property a |
C.L.T.A. standaxd coverage pslicy of title insurance in the
amount of the purchase price insuring title to the Property
cohvayed through escrow as being vested in Buyer, subject only
te existing approved leases, current nondelinquent taxes and
such other exceptlons or matters pertaining to tltle as have
peen set forth In the preliminary title report delivered to
Buyer (and not disapproved by Buyer) and any promissory
note(s) and deed(s) bf trust which Buyer incur in order to
finance Buyer's purchase of the Property.

(¢} The cost of the policy of title Insurance
shall be paid by Seiler. 7 o

{d)  8eller shall pay the cost of documentary tax
stamps, the cost of preparing and recording the deed and one-
half (1/2) of the escrow fea.

' (@) Buyer shall pay, in additlon to the other
sums provided herein, one~half (1/2) of the escrow fee. and the.
cost of preparing and recording the Deed of Trusk,

' _ (£) Ad valorem taxes for the fiéca; year in which
ascrow cleses and rentals, i any, shall be prorated as of the
close of escrow.

(g) If any matters npecessary to the closing of
escrow have not been expressly covered hereln, such matters
shall'be handled by the escrow in the customary manner for
escrows in Ventura cCounty as determined by the escrow.

{h) The escrow shall be subject to all of.the
provisicns of this Agreement and any other instructions shall

not. supersede this Agreement in the event they are inconsis-

4.
Exhibit B
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tent therewith unless such other Instructions expressly pro-
vide with respect to any particular matter that this Agreemant
iz =0 superseded.

6. Qther beocuments., All parties agres to execute aljl

other, documents necessary or desirable to carry out the true
intent and purposs of this Agreement. ’

7. Time of the Essence. Time is of the esspnce
hereof.
) 7
8. Rinding on Successors and Agsians. This Agreement
shall bind and inure to the bensfit of the helrs, executors,

administrators, successors and assigns of the parties, except
as provided herein.

9. HMotlges. Any notices to be given to any party
shall be glven by gertifled maill, return receipt requested,
and shall be desemed to Wave been given twenty-four houre after

' deposit In the United States Post office or Post Gffice recap~
tacle, postage prepald, and addressed as follows:

If to Beller: Lynn €hadows
¢/ Hugo Roche
Suite 257
100 E. Thousand ¢aks Boulevard
Thousand Oaks, California 91360

Tf to Buyer! SEMTECH Corporation
' 652 Mitchell Road
Newbury Park, Callfornia 91320

10. Hold Haymless. Seller shall hold Buyer harmlass

from any <laime made by any brokers for commissions or fees
resulting from agreements or representations made or allegedly

5,
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made by Seller. Buyer shall hold Seiler harmless from any
claime made by any brokere for commissions or fees resulting
from agreements or representations made or allegedly made by
Buypr

11. Attorneys! Tees. In any actlon or proceeding
arising out of this Agreement, the prevailing party shall be
entitled to recover reasonable attorneys'! fees and costg from
the other party.

12. Entive agrs eﬁt,' This instrument contains the
entire agreement betwesn Buyer and Seller regarding the Sup--
ject Property and supercedes any agreeme@nts or repregentations
concerning the Subject Property or the dutlos of either Buyer
or Seller in.relation theratc and any such agresments or rep~
resentations not expressly set forth in this Agreement are
null and vold.

Liguidated Damaues. If escrow falls to close dus

* Lo any fault of Buyer {except for performance by Buyer that is
excused by Seller's fallure to pexform Seller 5 obligationq C%PWK
under this Agreemeht), the sum of quO ﬁDO deposited by Buyer

into escrow as provided in paragraph 3 shall be pald to Seiley

as liquidated damages. The parties have dlscussed the tue s r;
bLion of damages and hava agreed that It is impossible to ( i id
ascertaln the amount of actual damages Seller may pustaln for

a fallure to close escrow aqd aq@plpté the purchas%;?y Puyer

and agree that Lhe sum of @le undred Thousand {$10d 550) con~
stitutes a reasonable amount of liguldated damages.

Exhibit B
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| EXECUTED as of the date an&'yaar first above set forth
in Ventura county, ¢alifornia.

SELLER!

LYNN SHADOWS, & general "
partnership

BY ‘(\j\juﬁﬁ A Lw\/{

LWOPartner

e st

Partner

ot )
By ;mzzgéyaxggqvéfaﬂiﬁarﬂzi
I L C/ Partner

A

oh

Cy " Partner

BY

BUYER:

SEMTECH CORPORATION~.

' " 7 &\} ( | ’9\.\‘
BthE&ré;) // 4;;rwwykgﬁ

President

P

BY

Secretary

Exhibit B
Pace 7 of 7



