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GRANTOR: Jeffrey Pennewell
PROPERTY ADDRESS: 55 Main Street, Rouseville, PA

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 the Borough
of Rouseville, Venango County.

The postal street address of the Property is: 55 Main Street, Rouseville, PA.

The County Parcel Identification No. of the Property is: 25-03-01 and 07-16-12

The latitude and longitude of the center of the Property affected by this Environmental
Covenant is: 41 degrees - 27 minutes - 51.12 seconds (north) and 79 degrees - 41
minutes - 26.18 seconds (west).

The property has been known by the following name: Rouseville Refinery Plant 1.
The Primary Facility (PF) No. of the Rouseville Refinery Plant 1 is: 612975.

The Tank Facility ID No. of the Rouseville Refinery Plant 1 is: 61-91604.

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.

Jeffrey Pennewell is the Owner of the Property. The mailing address(es) of the Owner(s)
is/are: 2321 Horsecreek Road, Oil City, PA 16301.

3. Holder / GRANTEE.

The following is the “Holder,” as that term is defined in 27 Pa. C.S. § 6501, of this
Environmental Covenant: The Pennzoil-Quaker State Company (PQS), 910 Louisiana OSP
687, Houston, TX 77002.

4, Description of Contamination & Remedy.

Releases of regulated substances during the operation of the Rouseville Refinery Plant 1
have resulted in environmental contamination. The location and the horizontal and vertical
extent of environmental contamination at the Rouseville Refinery Plant 1, including the
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Property, and at other properties adjacent or near the Rouseville Refinery Plant 1, have
been assessed and are described in the following environmental investigation reports
(collectively, the “Reports™) titled as follows:

Name of Report

Date

Author

Plant I, Area I, Final Assessment
Report

October 4, 1988

IG&M Spill and Tank
Management, Inc. for

PQS

Plant 1, Areas II and III, Final April 27, 1989, G&M Spill and Tank

IAssessment Report modified July 26, 1989 [Management, Inc. for
PQS

Site Characterization Report for AST  May 3, 2002 TolTest, Inc. for

612 and 613 at Plant 1 Calumet

Closure Report for 62 ASTs at Plant 1 [October 24, 2003 Orbital Engineering, Inc.

for Calumet

Site Characterization Report/
Remedial Investigation Report

July 12, 2005

TolTest, Inc. for PQS

Site Characterization Report/
emedial Investigation Report and
isk Assessment Report

March 20, 2006

TolTest, Inc. for PQS

The Reports are incorporated herein by reference and are maintained as public documents
by the Department at the Northwest Regional Office in Meadville, Pennsylvania in
accordance with the Department’s standard document retention practices. The areas of the
Rouseville Refinery Plant 1, including the Property and other properties adjacent to the
Rouseville Refinery Plant 1, where regulated substances have been released or are present
in soil or groundwater is hereafter referenced to as the “Site.” :

The Reports contain the analytical results of samples taken of the soil and groundwater at
the Site, including the sampling and analysis for Volatile Organic Compounds (“VOCs”),
Semi-Volatile Organic Compounds (“SVOCs”), and metals in on-site monitoring wells, the
determination of the direction of groundwater flow, and the sampling and analysis for
VOCs, SVOCs, and metals in the soil. The Reports describe all contamination known by
the Parties to exist at the Site (“Identified Contamination™}) as of the date of this

Environmental Covenant.

On April 28, 1990, the Department and Pennzoil Products Company (PPC), a predecessor
of PQS, executed a consent order and agreement, which, among other requirements,
required PPC to construct a groundwater remediation system at the Site, and to address
contamination at another property known as Rouseville Refinery Plant 2 (“April 1990
Agreement”). The Findings of Fact contained in the April 1990 Agreement are
incorporated by reference herein. Pursuant to Paragraph 17 of the April 1990 Agreement,
the April 1990 Agreement terminated on April 28, 1995, but the Findings of Fact remain in

effect.

In accordance with the April 1990 Agreement, PPC began operating a total fluid recovery
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system at the Rouseville Refinery Plant 1. The recovery system consisted of approximately
87 recovery wells, and was installed to mitigate the migration of separate phase liquid
(SPL) into Qil Creek and Cherry Run. The recovery system was designed to discharge
recovered SPL and groundwater to the Rouseville Refinery Plant 1 wastewater treatment
system.

In 2003, Catumet Lubricants Co., Limited Partnership limited operation of the Rouseville
Refinery Plant 1 wastewater treatment system to primarily processing storm water, Asa
result, PQS constructed a new groundwater/production treatment system in January 2004.

On June 8, 2000, a Consent Order and Agreement (“Agreement’) was entered by and
among the Commonwealth of Pennsylvania, Department of Environmental Protection
(“Department”), PQS, Calumet Lubricants Co., Limited Partnership, Calumet
Pennsylvania, LLC, and the Borough of Rouseville.

An initial RAP for this Site was submitted on December 26, 2006, and was approved by the
Department on March 29, 2007. In the course of implementing the RAP, changing site
conditions, circumstances as well as new remedial methodologies and technologies became
available which necessitated revisions to the original RAP. On June 12, 2008, an Amended
RAP was submitted. These modifications included the use of a vacuum enhanced
skimming (VES) system north of Cherry Run; the use of active skimming (via a mobile
skimming unit) instead of discrete enhanced fluid recovery (EFR) events at select
monitoring wells; and a revision of the final remedy for the resin area to accommodate the
beneficial use of GOC Property Holdings , LLC’s redevelopment plans for this area. Based
on the Department comments, RAP Amendment 1, Addendum 1, was submitted to the
Department on August 15, 2008, and was subsequently approved by the Department on
October 1, 2008.

On August 31, 2010, the Department approved a new RAP (dated April 2010) that detailed
the shutdown of the total fluids recovery system, implementation of a targeted excavation
program, installation of a permanent cap in the resin area and installation of a
phytoremediation barrier. On July 30, 2011, the Department approved a Supplemental
RAP and Proposed Final Remedies document, dated March 2011. The Supplemental RAP
detailed the implementation of final remedies in RU 4.1, the area North of RU 1.1 and the
Cherry Run railroad bridge area. PQS has implemented the remedial actions set forth in
these documents as related to the Property.

On October 1, 2012, the Department received PQS’ submittal of a revised Risk Assessment
Report (RAR) and Final Report (FR) for the former PQS Plant 1 Refinery

(Site #61-91604) located at 2 Main Street (State Route 8) Rouseville Pennsylvania. The
Department approved the RAR and FR in a letter dated December 26, 2012,

The FR presented results and findings of the remedial activities conducted and
demonstrated attainment of the Site Specific Standard (SSS) for all media. . The
demonstration of attainment addressed the potential exposure pathways for current and
future indoor and outdoor workers, construction / excavation workers, and recreational
visitors. The FR also demonstrated that SPL was recovered to the maximum extent
practicable and that the installation and use of existing Engineering Controls (physical
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barriers) will serve to prevent any remaining SPL {rom causing sheens on surface water at
or near the property. As the demonstration of attainment relied on Engineering and
Institutional Controls established to maintain the SSS, the FR also presented a Post-
Remediation Care Plan (PRCP). The PRCP was presented in Section 10 of the FR.
Engineering Controls present at the Property consist of the historically constructed concrete
retaining walls. The Engineering Controls are further discussed below:

¢ Concrete retaining walls were historically constructed on the Property. The
retaining walls are present at the property boundary bordering Oil Creek. The
presence of the retaining walls act as impermeable barriers to floating SPL while
allowing groundwater to flow freely through the sand and gravel located beneath the
walls.

As part of the FR, PQS submitted a request to waive the requirement for an Environmental
Covenant on two right-of-ways owned by PennDot and Norfolk Southern Corporation.
The Department granted the waiver for the right-of-ways provided the source Property
Environmental Covenant inctudes a provision requiring periodic monitoring and reporting
to confirm all relevant activity and use limitations described in the PRCP for the right-of-
ways are being maintained.

5. Activity & Use Limitations.

5.1 Activity and Use Limitations Applicable to Owner

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. Useof the Property is limited to nonresidential property;

b. No person shall withdraw or make use of any groundwater underneath
the Property for any purpose;

c. The construction of basements or other underground storage on the
Property is prohibited, except for water-tight structures that are used to
house industrial equipment provided any such structure includes a soil,
water and vapor barrier, (as documented in the Work Plan referenced in
paragraph 5.1, d) below, or additional sampling and/or vapor intrusion
modeling is submitted to the Department demonstrating to the
satisfaction of the Department that the occupation of the underground
structure will not result in an unacceptable vapor intrusion risk;

d. The following limitations apply to the disturbance of soil and
groundwater;




ii.

iii.

iv.

The Owner and any other persons using the Property in the
future (a “Reuser™) shall avoid disturbing subsurface soils at
the Property (defined as soils two feet or greater below
“original grade” (i.e., ground level as of the date Owner
acquired the Property and prior to any excavation and/or
addition of fill material)), except as may be necessary to
install improvements at the Property. If any such disturbance
is proposed by the Owner or a Reuser, that person shall
submit a Work Plan to the Department, and PQS no less than
15 working days before any soil disturbance begins at the
Property. PQS shall provide any comment on the Work Plan
in writing to the Department within 14 working days of
receiving the Work Plan. No disturbance of subsurface soils
shall take place until the Work Plan is approved by the
Department. The Work Plan shall describe how excavation
work will proceed. Soil disturbance activities will be
conducted in accordance with applicable OSHA exposure
requirements, including air monitoring, for site workers and
construction employees. Air monitoring procedures shall
include consideration for potential petroleum volatile organic
compounds (VOC’s), methane, hydrogen sulfide and other
combustible gases.

For areas where Identified Contamination exists, the Work
Plan shall also provide for the management, characterization,
and/or disposal of disturbed soils, if necessary, by the Owner
or a Reuser in accordance with the Regulations, Excavation
in such areas below “original grade” (defined as soils two
feet or greater below “original grade™), (i.e., ground level as
of the date Pennewell acquired the Property and prior to any
excavation and/or addition of fill material) shall also require
a written health and safety plan be submitted to the
Department that addresses all known contaminants.

The Work Plan shall also address any proposed modifications
of any remedial actions being conducted by PQS to
accommodate the excavations or improvements, identify the
party responsible for implementation of the modification, and
state whether or not PQS agrees to the modification; and

The excavations or improvements shall not disrupt the
Department-approved remedial actions of PQS, and PQS
shall not be responsible for the cost of the modification of
any remedial action to accommodate Owner or the Reuser’s
excavations or improvements, without PQS’ prior written
consent,




6. Notice of Limitations in Future Conveyances.

Each instrument hereafter conveying any interest in the 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 ensuing October 15 following full execution of this covenant, PQS shall submit, to
the Department and Owner written documentation stating whether or not the activity and
use limitations in this Environmental Covenant are being abided by. PQS will perform an
annual inspection of the Property and the adjacent PennDot and Norfolk Southern right-of-
ways during the third quarter of each year.

The annual inspection shall be performed to confirm whether or not the activity and use
limitations associated with the Property are being abided by and shall include an
inspection of the condition of the concrete retaining wall as discussed in Section 5.2 of this
Environmental Covenant, and inspection of the PennDot and Norfolk Southern right-of-
way’s to confirm whether or not potable wells have been installed. PQS shall report
findings to the Department on or before October 15.

PQS will report any petroleum sheens in the adjacent Oil Creek pursuant to the regulations
in force at the time of the discovery.

Furthermore, the Grantor will notify the Department and any Holder of any 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 each County in which the
Property is located, 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: each Municipality and County in which
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the Property is located; any Holder identified in this Environmental Covenant; each person
holding a recorded interest in the Property; each person in possession of the Property; and
(other persons as required by the Department).

a,

i0. Termination or Modification.

This environmental covenant may only be tenminated or modified in
accordance with Section 9 of UECA, 27 Pa. C.S. § 6509, except that the PRCP,
incorporated herein by reference, and presented in the Department approved Final
Report may be modified with the written approval of the Department.

This Environmental Covenant may be amended or terminated as to any
portion of the Property that is acquired for use as state highway right-of-way by the
Commonwealth provided that: (1) the Department waives the requirements for an
environmental covenant and for conversion pursuant to 27 Pa. C.S. §6517 to the
same extent that this Environmental Covenant is amended or terminated; (2) the
Department determines that termination or modification of this Environmental
Covenant will not adversely affect human health or the environment; and (3} the
Department provides 30-days advance written notice to the current property
Owner, cach holder, and, as practicable, each person that originally signed the
Environmental Covenant or successors in interest to such persons.

This Environmental Covenant shall terminate upon attainment, in
accordance with 35 P.S. §§ 6026. 101 — 6026.908, with an unrestricted use
remediation standard for the above-described contamination at the Property. The
Department must approve, in writing, of such termination.

Any amendment to or termination of this Environmental Covenant by
consent in accordance with this Paragraph requires the following signatures on the
instrument amending or terminating this Environmental Covenant: (i) the Holder at
the time of such amendment or termination; (ii) the then current Owner of the
Property and (iii) the Department.

11. Department’s address.

Communications with the Department regarding this Environmental Covenant shall
be sent to:

Eric Gustafson

Environmental Cleanup and Brownfields Program Manager
230 Chestnut Street

Meadville, PA 16335




12.

Scverability.

The paragraphs of this Environmental Covenant shall be severable and should any
part hercof be declared invalid or unenforceable, the remainder shall continue in full
force and effect between the partics.

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

Date:

Date:

Date: _3/0“//_20},7,

‘Hoidel /Grantee”

Ninc | C,\dv /rd"’aré:n ILD

Title: PﬁnClD\C— :PrOSFGLV‘" Manafjer

JeffreyPennewell, “Qwner

By:

[Grantor”

Name: Jcificy Pennewell

Title: Owner

APPROVED, by Commonwealth of Pennsylvania,

Departigent (Z yn onmental Protection
By: =
/

Name: Eric Gustafson

Title: Regional Manager,
Environmental Protection and Brownficlds




COMMONWEALTH OF PENNSYLVANIA
SS,
COUNTY OF Crawford County

On this JL’T ”day of /)767»(7 e , 20 LZ before me, a Notary Public, the

undersigned person, Eric A. Gustafson, Regional Manager, Environmental Cleanup and

Brownfields personally appeared and acknowledged himself to be authorized on behalf of

himself, to sign the foregoing Cvvigowmentac (ovendnT , dated Mesew 2'?; 204

In WITNESS WHEREOF, I have hereunto set my hand and official seal.

iy ) /%z@m

Nota'{y Public
4 AL //
My Commission Expires: Hgé(/. .,;?4,/ Ad/5 Seal: COMMONWEALTH OF PENNSYLVANIA
NOTARIAL SEAL
Jane 0. Butrfn, Notary Public
City of Meadville, Crawford Counly
My Commission Expires Aug. 26, 2015




COMMONWEALTH OF

)
COUNTY OF Q@&ag/m ;ss:

On this ﬁday of ﬂ /M&'{( ,20 | before me, the undersigned officer,
personally appeared Pamela Tétarenko, Shell Oil Products US who acknowledged herself

to be the person whose name is subscribed to this Environmental Covenant, and

acknowledged that she executed same for the purposes therein contained.

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

4%%% A (Z(c/m/b

Notary Public

w#fwmﬂfff#

Sharisse Lanae Harrls §
Notary Public, State of Texas 3
N

My Commission Expires:
04/09/2014

S e R o o e o o oI A eI o A oo S W ot
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DRAFT

COMMONWEALTH OF PENNSYLVANIA

COUNTY OF ¥¢&1iute, o

On this 4/ day of /2

SS:

,20 ;7:: before me, the undersigned officer,

personally appeared JelLrey 2 nnwcrel] who acknowledged himself/hersell to be the

Vs

{ /) . 3
ey / ltfi?lﬁi ”{’5’ {Tltle] of

, Whose name is subscribed to this

Environmental Covenant, and acknowledged that s/he executed same for the purposes

therein contained.

In witness whercof, 1 hercunto set my hand and official seal.

11

/

A a2 o fUiole

~ COMMONWEALTH OF PENNSYLVAN

Notar)/ Public

Notarlal Seal
Heather Daigle, Notary Public
City of Franklin, Venango County

Commission Expires March 23, 2016
MEMBER, PENNSYLVANIA ASSOCIATION OF NOTARIES
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PARCEIL. NO. 1

ALL that certain piece or parcel of land situate in the Borough of Rouseville, Venango
County, Pennsylvania, identificd on a survey prepared by Norman P, Straub, Registered
Surveyor, a copy of which is filed in Venango County Map Cabinet 7-180 (Map LD, No.
3999), bounded and deseribed on said survey as follows:

BEGEINNING at a rebar located on the westerly side of State Route §, said rebar
further being located on the line dividing the Borough of Rouseville and the
Township of Complanter; thence along the line dividing Rouseville Borough and
Cornplanter Township South 89* 59° 55 West 278.66 feet to a rebar located on
the easterly right-of-way line of the Norfolk Southern Corporation (Railroad) as
shown on said survey; thence in a northerly dircction, by a curve to the left having

aradius of 4,613.75 feet, an arc length distanee of 221.41 feet to a rebar; thence
continuing along the casterly right-ol~way lin¢ of the Norfolk Southern
Corporation (Railroad) North 08° 27° 00 West 911.96 fect to a rebar located on
the westerly right-of-way line of State Route 8; thence continuing along the same
in a northerly direction, by & curve to the left having a radius of 5.115.63 feet, an
arc length distance of 192.28 feel to a rebar located on the westerly right-of-way
line of State Route 8; thence along said right-of-way line South 19* 58° 20 East
649.74 feet to a poiny; thence by the same South 23° 58’ 20" East 401.72 feet to a
rebar; thence by the same South 15" 58’ 20™ East 345.25 feet to the place of
beginning.

BEING Lot | and CONTAINING 4.14 acres as shown on said survey.
FURTHER, BEING part of Venango County Assessment 25-003-001.
UNDER AND SUBJECT TO a 50-foot front yard building setback line, a 20-foot side

yard building setback line and a 30-foot rear building setback line as shown on said
survey.




PARCEL NO. 2

ALL that certain picce or parcel of land situate in the Borough of Rouseville, Venango
County; Pennsylvania, identified on a survey prepared by Nomban P, Straub, Registered
Surveyor, a copy of which is filed in Venango County Map Cabinet 7-236 (Map 1.1, No.
4090), bounded and described on said survey as follows:

BEGINNING at a point on the line separating the Borough of Rouseville and the
Township of Cornplanter wheve the westerly line of the Norlulk Southern
(Railroad, 2 Tracks) intersccts said line separating the Borough of Rouseville and
the Township of Cornplanter as aforesaid; thence along the line dividing the
Borough of Rouscvilie and the Township of Complanter South 89° 59” 55” West
79.57 feet to an angle point on the casterly bank of Oit Creek; thence along the
easterly bank of Ol Creek the following bearings and distances: North 24° 5¢°
507 West 81.23 feet to a point, North 43° 01” 10” West 103.68 feet to a point,
North 60° 38" 35" West 95.32 [eet to a point, North 46° 43’ 40" West 47.96 feet
to a point, North 28° 25’ 01" West 119.06 feet to a point, North 17° 50° 55" West
59.43 feet to a point, North 11° 34 45” West 109.59 feet {o a point, North 58° 21"
00” West 16.64 feet to a point, North 19° 22° 00” West 33,70 feet to a point,
North 06" 42° 35" East 31.68 feet {0 a point, North 22° 19” 15” West 5.33 fect to a
point, North 45° 43” 40” West 18.71 feet to a point, North 13° 26 45" West 52.16
feet to a point, North 31° 36" 357 West 28.36 feet to a point; thence along other

land now or late of C.L. Co., L.P., North 73" 22" 07" East 369.83 feet to a 5/8-
inch rebar located on the westerly right-ol-way of the Norfolk Southern
Corporation (Railroad, 2 Tracks) as shown on said survey: thence along the said
westerly right-of-way line South 08" 26" 58" East 563.64 feet to a point; thence
continuing along said westerly right-of-way in a southerly direction, by a curve to
the right having a radius of 4,553.75 feet, an arc length distance of 212.55 feet to
the place of beginning.

BEING Lot 1A and CONTAINING 4.52 acres as shown on said survey.
FURTHER, BEING part of Venango County Assessment No. 25-003-001.

UNDER AND SUBJECT TO a 30-foot building setback line along the Norfolk
Soythcm Corporation (Railroad, 2 Tracks) right-of-way line and a 20-foot side line
building setback line, and a 30-foot building setback line on Oil Creek as shown on said
survey.

FURTHER SUBJECT TO the fact that the above described premises is to become part
and parcel of an adjoining parcel identified as Lot 1 on a survey prepared by Norman P,
Straub, Registered Surveyor, filed at Map Cabinet 7-180 (Map ID No. 3999) so that the
above described premises known as Lot [ A and the adjoining premises known as Lot |
will merge in accordance with Venango County Planning Commission regulations.




PARCEL NO. 3

ALL that certain picce or parcel of land situate in Cornplanter Township, Venango
County, Pennsylvania, identified on a survey prepared by Norman P. Straub, Registered
Surveyor, a copy of which is filed in Venango County Map Cabinet 7-180 (Map LD, No.
3999), bounded and described on said survey as follows:

BEGINNING at a rebar located on the westerly side of State Route 8, said rebar
further being located on the line dividing the Borough of Rouseville and the
Township of Cornplanter; thence along the westerly right-of-way line of State
Route 8 South 15° 58" 20” East 23.53 feet to a rebar; thence in a southerly
direction, by a curve to the right having a radius of 1,433.50 feet, an arc length
distance of 187.98 feet to a rebar; thence along other fands now or late of C.L.
Co., L.P. South 89° 59° 55" West 308.95 fcct to a rebar, which rebar is located on
the easterly right-of-way line of the Norfolk Southern Corporation (Railroad) as
shown on said survey; thence along said Norfolk Southern Corporation (Railroad)
right-of-way line in a northerly dircetion, by a curve to the left having a radius of
4,613.75 feet, an arc distance of 206.85 feet to a rebar; thence along the line
dividing Complanter Township and the Borough of Rouseville North 89° 59° 557
East 278.66 feet to the place of beginning.

BEING Lot 2 and CONTAINING 1.40 acres us shown on said survey.
FURTHER, BEING part of Venango County Assessiment No. 07-016-012.

UNDER AND SUBJECT TO a 40-foot front building setback line, a 20-foot side line
building setback line, and a 30-foot rear building setback line.




