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GRANTOR: Waterside Bensalem Development. Inc. ("WBDI" or "Grantor") 
PROPERTY ADDRESS: 2375 State Street. Bensalem Township. Bucks County, 
Pennsylvania. 

ENVIRONMENTAL COVENANT 

This Environmental Covenant is executed pursuant to the Pennsylvania Uniform 
Environmental Covenants Act, Act No. 68 of 2007, 27 Pa. C.S. §§ 6501 - 6517 
("UECA"). This Environmental Covenant subjects the Property identified in Paragraph 1 
to the activity and/or use limitations in this document. As indicated later in this 
document, this Environmental Covenant has been approved by the Pennsylvania 
Department of Environmental Protection ("Department"). 

1. Property Affected. The property affected ("Property") by this 
Environmental Covenant is located in Bensalem Township, Bucks County. 

The postal street address of the Property is: 2375 State Road, Bensalem Township, Bucks 
County, Pennsylvania. 
The County Parcel Identification No. of the Property is: TMP# 2-065-022. 
The latitude and longitude of the center of the Property affected by this Environmental 
Covenant is: 40.06942N and 74.941006W. 
The Property has been known by the following name(s): Elf-Atochem, Atofina Comwells 
Heights Plant, and "Parcel A". 

A complete description of the Property is attached to this Environmental Covenant as 
Exhibit A. A map of the Property is attached to this Environmental Covenant as Exhibit 
B. 

2. Property Owner / GRANTOR. The Redevelopment Authority of Bucks 
County ("RDA" or "Owner") is the current fee simple owner of the Property, although 
the RDA only holds title to the Property for the purposes of facilitating the use of certain 
public funds in connection with the remediation and redevelopment of the Property. 
Bensalem Redevelopment, L.P. ("BRLP") possesses an equitable interest in the Property 
pursuant to an option agreement ("Option Agreement") with the RDA to purchase the 
Property. Pursuant to the Option Agreement, BRLP is permitted to designate a third 
party to take fee title from the RDA. BRLP has designated WBDI to take fee title from 
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the RDA. Therefore, WBDI is the "Grantor" for purposes of this Environmental 
Covenant. The mailing address(es) of the Owner is: One North Wilson Avenue, Suite 1, 
Bristol, P A 19007. The mailing address of WBDI is: 2310 Terwood Drive, Huntingdon 
Valley, PA 19006. 

3. Holder(s) / GRANTEE. Each of the following is a "holder," as that term 
is defmed in 27 Pa. C.S. § 6501, of this Environmental Covenant: 

Waterside Bensalem Development, Inc. 
2310 Terwood Drive, Huntingdon Valley, PA 19006 

Bensalem Redevelopment, L.P. 
2310 Terwood Drive, Huntingdon Valley, PA 19006 

4. Description of Contamination & Remedy. 

Extensive investigations of soil and groundwater have previously been conducted at the 
Property, both by prior owners of the Property as well as by BRLP. A detailed summary 
of environmental investigatory activities that have been performed at the Property is 
contained in the October 21,2005 Remedial Action Work Plan ("RA WP"), November 
23,2004 Final Characterization Report ("FC"), and May 13 2004 Remedial 
InvestigationlRisk Assessment Report ("RI"). These investigations identified the 
presence of various constituents in soil and groundwater in concentrations above the 
Pennsylvania Land Recycling and Environmental Remediation Standards Act, 35 P.S. 
§6026.101 et seq.("Act 2") residential statewide health standards ("SHSs"), including in 
certain soils: TCE , PCE, arsenic, lead, PCBs; and in groundwater: TCE, PCE, vinyl 
chloride, benzene, toluene, ethylbenzene, xylene, and certain metals. In addition, two 
former wastewater lagoons, which were backfilled in 1972, were also located on the 
Property, and investigatory activities in these former lagoons identified the presence of 
waste materials within the fill used to backfill the lagoons. A detailed summary of 
contaminants identified in soil, groundwater and the former lagoons at the Property can 
be found in the RA WP, FC and RI Reports listed above. 

BRLP conducted extensive remediation, through excavation and off-site disposal, of soils 
at the Property with concentrations of contaminants in excess of the Act 2 residential 
SHSs. In addition, BRLP completely excavated and disposed of (off site) any waste 
materials previously used to backfill the former lagoons at the Property. As a result, no 
identified contaminants remain in soils at the Property in concentrations above Act 2 
residential SHSs. BRLP has also conducted extensive groundwater monitoring of the 
Property, which has identified primarily concentrations ofPCE, and its breakdown 
products, and to a lesser degree metals that remain in groundwater at the Property in 
excess of the Act 2 residential SHSs. Although these constituents remain present in 
groundwater in concentrations above the Act 2 residential SHS, as described below, 
Grantor has demonstrated attainment, through the use of engineering and institutional 
controls, with the residential Site Specific Standard ("SSS") for these constituents in 
groundwater, indicating that future residential occupants of the Property will not be 
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exposed at all to these constituents in groundwater at the Property. Specifically, because 
groundwater is not utilized at the Property, and cannot be utilized in the future because of 
municipal ordinance, groundwater at the Property does not represent a complete exposure 
pathway via direct contact or ingestion, and the migration of impacted groundwater to 
surface waters has also been demonstrated to not negatively impact surface water quality 
of the receiving Delaware River. In addition, to ensure that potential vapor intrusion of 
impacted groundwater into future Property structures will not represent a complete 
exposure pathway to future building occupants, future structures at the Property will be 
built with vapor barriers and slab-on-grade foundations without basements (regardless of 
results received from the planned long-term vapor sampling). 

Grantor has already submitted to the Department an Act 2 Final Report, prepared by Penn 
Environmental and Remediation dated September 4, 2008 ("Final Report"), 
demonstrating attainment with the Act 2 residential SHS for various hazardous 
substances previously identified in soil and groundwater at the Site, and the residential 
Site Specific Standard ("SSS") for constituents previously identified in groundwater at 
the Site. The Final Report has been approved by the Department, acknowledging that 
BRLP has demonstrated attainment with the residential SHS for various hazardous 
substances previously identified in soil and groundwater at the Site, and the residential 
SSS for constituents in groundwater at the Site. In addition, the U.S. Environmental 
Protection Agency ("EPA") also concurred with the Department's approval of the Final 
Report. In accordance with the Final Report, BRLP and/or WBDI shall comply with the 
terms of the Post-Remediation Care Plan contained in the Final Report. The Act 2 Final 
Report and other related reports, which describe the nature and extent of hazardous 
substances that were previously identified and remediated at the Site, as well as the 
nature and extent of constituents that remain in groundwater at the Site, are on file with 
and may be reviewed at PADEP's Southeast Regional Office, 2 East Main Street, 
Norristown, Pennsylvania 19401, Phone Number (484) 250-5900. 

5. Activity & Use Limitations. The Property is subject to the following 
activity and use limitations, which the Owner and each subsequent owner of the Property 
shall abide by: 

a. Vapor Barriers/Slab-On-Grade Construction. As part of the 
eventual development of the Property, WBDI will construct slab-on-grade buildings 
without basements and install vapor barriers as an engineering control to eliminate 
potential vapor intrusion from ground water into indoor air for buildings located at the 
Property, with the specific engineering plans for the vapor barriers to first be submitted to 
and approved by EPA prior to construction. 

h. Inspections. In order to ensure the ongoing use, integrity and 
effectiveness of any engineering and institutional controls used at the Property, Owner 
(or the then-current owner(s) of the Property) through a third-party agent (with work 
completed under the certification of a Professional Geologist (p.G.), a Professional 
Engineer (p.E.), or equivalent), shall perform annual inspections of the Property and shall 
prepare an annual inspection report documenting the results of such inspection. The 
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inspection shall include the following activities, all of which shall be documented in the 
written inspection report. 

(i) Inspections of the visible portions of the building 
foundations and vapor barrier systems at the Property to identify the continued presence 
of such barriers, as well as any significant disturbance or damage to the barriers. The 
third party shall also note any change in any building footprints at the Property from prior 
inspections, and if any additional building footprints have been identified, request and 
review copies of as-built plans demonstrating that any necessary vapor barriers were 
installed at the Property. 

(ii) A file review ofthe Bensalem Township municipal 
records for the Property to determine whether any construction permits relating to the 
Property were obtained for the prior year which could have related to construction 
activities in any way affecting existing vapor barriers at the Property, and if so, the 
inspector shall determine through interviews and other means whether such construction 
activities were performed, and if so, whether the construction activities impacted any 
vapor barriers utilized at the Property. 

(iii) Confirmation that groundwater is not utilized at the 
Property, and that only water from the local public water system is utilized at the 
Property. As part of this inspection, the inspector will verify that Bensalem Township 
ordinance (Chapter 192, Article II, Section 192-6) requiring connection to the public 
water supply lines remains valid and in force. The inspector shall also communicate with 
the Bucks County Health Department (through file review or verbal conversations) to 
verify that no new well construction permits were issued for the Property or the 
immediate vicinity of the Property. 

A written inspection report (the "Annual Inspection Report") shall be prepared annually, 
documenting the inspection activities identified above. In addition, the Annual 
Inspection Report shall include the results of any soil gas monitoring and groundwater 
monitoring performed at the Property in the previous year. The Annual Inspection 
Report shall also include a description of any maintenance or repair activities taken in the 
previous year performed at the Property to cure any potential violations of the activity 
and use limitations at the Property identified above. 

( c) Maintenance and Repairs. Owner (or the then current 
owner(s) of the Property) shall expeditiously inspect any alleged violations of the activity 
and use limitations described in this Section 5, and expeditiously remedy any violations 
of any activity and use limitations described herein. A written report of any alleged 
violations, and all activities taken to cure any violations, shall be prepared, and shall be 
provided to the person performing the annual inspection described in Section 5(b) above, 
and shall be attached as an exhibit to the next Annual Inspection Report to be prepared in 
accordance with Section S(b) of this Environmental Covenant. 
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Copies of the annual inspections shall be provided to the Holders of the Environmental 
Covenant, and the then owner of the real property andlor common elements of the Site 
shall be required to maintain the written records of these annual inspections and any 
maintenance/repairs. A third party shall be responsible for performing annual inspections 
of the Site to assure compliance. 

6. Notice of Limitations in Future Conveyances. Each instrument 
hereafter conveying any interest in the real property subject to this Environmental 
Covenant shall contain a notice of the activity and use limitations set forth in this 
Environmental Covenant and shall provide the recorded location of this Environmental 
Covenant. 

7. Compliance Reporting. By the end of every January following the 
effective date of this Environmental Covenant, the Owner or the then-current owner(s) 
shall submit to the Department and any Holder listed in Paragraph 3, a copy of the 
Annual Inspection Report. The Owner or the then-current owner(s) shall submit, to the 
Department and any Holder listed in Paragraph 3, written documentation following 
transfer of the Property, concerning proposed changes in use of the Property, filing of 
applications for building permits for the Property or proposals for any site work affecting 
the contamination on the Property subject to this Environmental Covenant. 

8. Access by the Department. In addition to any rights already possessed 
by the Department, this Environmental Covenant grants to the Department a right of 
access of the Property in connection with implementation or enforcement of this 
Environmental Covenant. 

9. Recordation & Proof & Notification. Within 30 days after the date of 
the Department's approval, the Owner(s) shall file this Environmental Covenant with the 
Recorder of Deeds for Bucks County, and send a file-stamped copy of this Environmental 
Covenant to the Department within 60 days of recordation. Within that time period, the 
Owner(s) also shall send a file-stamped copy to each of the following: Bensalem 
Township and Bucks County; any Holder identified in this Environmental Covenant; 
each person holding a recorded interest in the Property; and each person then in 
possession of the Property. 

10. Termination or Modification. This Environmental Covenant may only 
be terminated or modified in accordance with Section 9 ofUECA, 27 Pa. C.S. § 6509. 
Consistent with UECA Section 9( a)( 1), Owner or any subsequent owner or other party 
may, at any time, perform additional remedial work at the Property to allow for removal 
or modification of any or all of the foregoing activity and use limitations. Should such 
remedial work eliminate the need for one or more of the foregoing activity and use 
limitations to attain one or a combination of Act 2 remediation standards at the Property, 
Owner or any subsequent owner, with the prior written approval of the Department, may 
record with the Recorder of Deeds, as appropriate, either (i) an amendment to this 
Environmental Covenant removing or modifying the relevant activity and use 
limitations(s), or (ii) a termination of this Environmental Covenant. 
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11. Department's address. Communications with the Department regarding 
this Environmental Covenant shall be sent to: 

Pennsylvania Department of Environmental Protection 
Southeast Regional Office 
2 East Main Street 
Norristown. PA 19401 
Attn: Environmental Cleanup Manager 

12. Act 2 §304(ml Acknowledgment. Pursuant to Act 2 Section 304(m). 35 
P.S. § 6026.304(m). and to the extent required for future conveyances of the Property. 
Exhibits C and D to this Environmental Covenant contain plans and tables depicting the 
surface area size. location. and description of the regulated substances for which Site 
Specific Standards have been attained. 

ACKNOWLEDGMENTS by Owner(s) and any Holder(s). in the following form: 

Date: 

Date: 

Date: 

RedeveloPJJlac PTP~!LI.Ile·· County of Bucks 
By: ~~fJ4....itC.~~~ 
Name: --L::;'-""-~_~~~.I" 
Title: --Z~L.S~D..U~-I;,I..Jvc.-~~ I. 

Waters· 
By:+~~¥~~_ 
Name: ~ 

~'¥"""7-'~~"':"";;';;"-'-'-' 

Title: ...L-.;"':::"'~~~ __ _ 

Bensalem Redevelopment, L.P. 
By: Bensalem Redevelopment. LLC 

Its General Partner 
By: Riverside E&D, LLC 

Its Manag' Member 

[REPEAT AS NECESSARY] 

Date: 

APPROVED. by Commonwealth of Pennsylvania. 
Department of Environmental Protection 
By: _______ _ 
Name: _______ _ 
Title: _______ _ 
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COMMONWEALTH OF PENNSYLVANIA 

COUNTY OF _EM~Q...c:~..L.S ___ _ 

) 
) 
) SS: 

On this ~ day of ~iI1k ' 2008, before me, the undersigned officer, 
personally appeared Robert ·t;who acknowledged himself to be the Executive 
Director of the Redevelopment Authority of the County of Bucks, and the person whose 
name is subscribed to this Environmental Covenant on behalf of the Redevelopment 
Authority of the County of Bucks, and acknowledged that he executed same for the 
purposes therein contained. 

COMMONWEALTH OF PENNSYLVANIA 
NoIariaI See! In witness whereof, I hereunto set my hand and official seal. 

Mildred I. Wagner. NotaryP1.1b119 
Bristol T\\1l., Bucks County 

My Commission Expires Sept. 24. 2010 rtlJk1t1 ~;L 
, Notary Public 

COMMONWEALTH OF PENNSYLVANIA ) 
) 

COUNTY OF ~ ) SS: 

On this 11" day of ~ 2008, before me, the undersigned officer, 
personally appeared StephenP.CKeIlIUlWho acknowledged himself to be the President 
of Waterside Bensalem Development, Inc., and the person whose name is subscribed to 
this Environmental Covenant on behalf of Waterside Bensalem Development, Inc., and 
acknowledged that he executed same for the purposes therein contained. 

~1!!!!!!!!~~~~.!!!!!e.. In witness whereof, I hereunto set my hand and official seal. 

No ubhc 

COMMONWEALTH OF PENNSYLVANIA ) 
) 

COUNTY OF ~'J ) SS: 

On this I q-th day of ~, 2008, before me, the undersigned officer, 
personally appeared Joseph Ca y who acknowledged himself to be the Environmental 
Manager of Riverside E&D, LLC, which is the Managing Member of Bensalem 
Redevelopment, LLC, which is the General Partner of Bensalem Redevelopment, L.P., 
and the person whose name is subscribed to this Environmental Covenant on behalf of 
Bensalem Redevelopment, L.P., and acknowledged that he executed same for the 
purposes therein contained. 

In witness whereof, I hereunto set my hand and official seal. 

~~ 
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Property Owner: Waterside Bensalem Development Inc. 
Property Address: 2375 State Street 

Bensalem Township, Bucks County 

Date: 

APPROVED, by Commonwealth of Pennsylvania, 
Depart nt of nvi al Protection 

I 

BY:.,L~~4~~-S: 
Name: Ste han Smding 
Title: Environmental Cleanup Program Manager 

PADEP-SERO 

COMMONWEALTH OF PENNSYLVANIA 

COUNTY OF BUCKS 

On this ~ day of September, 2008, before me, the undersigned officer, 
personally appeared Stephan Sinding who acknowledged himself to be the person whose 
name is subscribed to this Environmental Covenant, and acknowledged that he executed 
same for the purposes therein contained. 
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Legal Description - 2375 state Rd. 

ALL THA T CERTAIN tract or parcel of Jandwith the buildings and improvements thereon erected, situate at Comwells, 
in th~ Township of Bensalem, County of Bucks and State of Pennsylvania, bounded arid described according to a plan 
prepared by Ezra Golub & Associates, Registered PTofessional Engineers and Regi5tered Land Surveyors of Levittown, 
Pennsylvania dated December 22, 1999 as follows, to wit: 

BEGINNING in the middle line of the State Road (fifty feet wide) and in line ofland now or late of Schutte and Koerting; 
thence along the middle line of the said Stale Road North sixty-five degrees twenty-four minutes East one thousand and 
eighty-nine feet and forty-five one-hundredth of a foot to the line of land now or late of the Badenhausen Company; 
thence by the same crossing over a stone set at the distance of fifty-three feet Northward from the Northwest side of 
Delaware River South twenty-six degrees twenty-six minutes East one thousand and twenty-three feet and fifty-one 
one-hundredths of a foot to the Northwest side of the said Delaware River; thence by the same South fifty-nine degrees 
twenty minutes West five hundred and twenty-seven feet and fifty-nine one-hundredths of a foot to an angle; thence by 
the same South seventy-five degrees forty-fh·e minutes West five hundred and six feet and ninety-four one-hundredths of 
a foot to a corner ofland orth:: said Schutt:: and Koetting; and thence by the same North thirty degrees twenty minutes 
West nine hundred and ninety-two feet and sevl:!lty-four one hundredths of a foot to the place of beginning. 

CONTAINING twenty-five acres and two hLmched and sev~ty-one one-thousandths ,of an acre. 

BEING Parcel No. 02-065-022. 

BEiNG the same premises which Bensalem Redevelopment, L.P., a PA Limited Partnership by Deed dated September 27, 
2005' lind recorded September 29,2005 in Bucks County in Land Record Book 4651 page 2270 granted and conveyed 
unto Redevelopment Authority of the County of Bucks, in fee. 
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EXHIBIT A 




















