Interim Funding Agreement — Federal Trustees & Cooperating Companies
November 2008

INTERIM COOPERATIVE ASSESSMENT FUNDING AGREEMENT FOR THE
LOWER PASSAIC RIVER PORTION OF THE DIAMOND ALKALI
SUPERFUND SITE, NEW JERSEY

L. PARTIES

This Interim Cooperative Assessment Funding Agreement (“Interim Funding
Agreement”) is made and entered into by and between the United States Department of
the Interior (“DOI™), acting by and through the Regional Director, the United States Fish
and Wildlife Service (“FWS™) as Authorized Official, and the United States Department
of Commerce acting through the National Oceanic and Atmospheric Administration
("NOAA”) (together, the “Federal Trustees™), and the *“Cooperating Companies” (as
listed in Exhibit A), collectively referred to as the "Parties.”

1L BACKGROUND

In August 2004, the Federal Trustees issued a Preassessment Screen
Determination for the Diamond Alkali Superfund Site (“Site™), and on August 2, 2007,
issued a Notice of Intent to Perform a Damage Assessment. On November 21, 2007, the
Federal Trustees published in the Federal Register a Notice of Availability seeking public
comment on a draft Natural Resource Damage Assessment Plan, The Federal Trustees
have been and are continuing to collect and assess data and information related to
releases of hazardous substances from the Site and their impact on natural resources and
associated services. The Site includes the Lower Passaic River Study Area (“LPRSA™),
which is the subject of this Interim Funding Agreement. The LPRSA consists of the
lower seventeen miles of the Passaic River, from Dundee Dam to the mouth of the
Passaic River at Newark Bay.

III. AUTHORITY

Pursuant to Section 107(f) of CERCLA, 42 U.S.C. Sec. 9607(f), Executive Order
12580, and Section 300.600 of the NCP. 40 C.F.R. 300.600, the Federal Trustees for the
Site act on behalf of the public as trustees for natural resources potentially affected by the
Site. The Federal Trustees are authorized to conduct natural resource damage assessment
and restoration activities and to sue for injuries to and the restoration of such natural
resources. The Natural Resource Damage Assessment Regulations at 43 C.F.R. 11
A32(a)(2)(11i)(A), encourage the invitation of potentially responsible parties to participate
in the assessment process.
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IV. PURPOSE

The Federal Trustees for the Site are proceeding with a natural resource damage
assessment (“NRDA™) of the Site, including the LPRSA. The purpose of this Interim
Funding Agreement is to reimburse the Federal Trustees for a portion of their past costs
and to provide funding for a portion of future costs incurred by the Federal Trustees in
pursuing a cooperative NRDA of the LPRSA. The scope of the NRDA activities under
this Interim Funding Agreement are detailed in the attached Interim Cooperative
Assessment Agreement, which shall be signed by all Parties and incorporated by
reference as Exhibit B into this Interim Funding Agreement. These activities, which are
the subject of this Interim Funding Agreement, shall include all natural resources in the
LPRSA under the sole or joint trusteeship of the Federal Trustees. This Interim Funding
Agreement is intended to facilitate resolution of any natural resource damages (“NRD™)
claims arising from or relating to the LPRSA, to minimize the transaction costs
associated with such claim(s), to ensure that appropriate credit is given to the
Cooperating Companies, and to work toward the goal of cooperatively developing and
implementing a final restoration plan. The Cooperating Companies agree to work. to the
extent practicable, with any other company(ies) who may be participating in an overall
cooperative assessment with the Trustees so that the overall assessment may be
conducted in an efficient and cost-effective manner.

This Interim Funding Agreement is entered into by the Federal Trustees solely to
facilitate the start of cooperative assessment activities. This Interim Funding Agreements
is not meant to, nor does it represent any actual or possible allocation of possible role,
responsibility, or liability between or among any parties entering into any such
agreements. The Parties to this Interim Funding Agreement enter this agreements with
the express understanding and agreement that such agreement is not for the purpose of
identifying or establishing actual or potential share allocation. and that such agreements
cannot and should not be so construed or utilized. Nothing herein contained, used or
relied upon in developing this Interim Funding Agreement is to be taken or construed as
having any relevance, force, effect, or import whatsoever regarding possible issues of
allocation or share as regards potential natural resource damages liability or
responsibility.

The Parties therefore agree as follows:

Y. TERMS AND CONDITIONS

A, The Cooperating Companies shall reimburse the Federal Trustees
for a $300,000 portion of their past assessment costs incurred in connection with the
LPRSA within thirty (30) calendar days after the Federal Trustees have provided the
Cooperating Companies with a summary of the costs being reimbursed and the full
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execution of this Interim Funding Agreement. The cost summary shall provide
documentation of those costs. following each agency’s cost documentation practices.
Pavments shall be made in the amounts of $150.000 to the DOI: and $150,000 to NOAA.
The Cooperating Companies shall be provided with detailed funds transfer instructions
by DOI and NOAA.

B. Upon mutual agreement between the Cooperating Companies and
the Federal Trustees, the Cooperating Companies and/or the Trustees shall perform
discrete studies and restoration project(s) related to potential NRD in the LPRSA
pursuant to the Interim Cooperative Assessment Agreement. Such project(s) and studies
shall be approved by the Cooperating Companies and the Federal Trustees before they
are performed.

e The Cooperating Companies shall fund the Federal Trustees’
reasonable administrative, oversight, and assessment costs in an amount not to exceed
$500.000 incurred as part of the Interim Cooperative Assessment Agreement and relating
substantially to NRDA activities for the LPRSA under this Agreement, including but not
limited to attendance at LPRSA-related meetings. ongoing GIS development. historical
data review and consultant support, but excluding the costs of the development and
implementation of NRDA study activities undertaken solely by the Federal Trustees or
other entities, unless such costs are otherwise agreed to in writing by the Federal
Trustees and the Cooperating Companies. For the purposes of funding of the Federal
Trustees; reasonable assessment and administrative costs, other activities will also be
funded if those activities are for the larger Site, but cannot be separated from activities
solely related to the LPRSA.

D. The Cooperating Companies shall, within thirty (30) calendar days
of full execution of this Interim Agreement, make an upfront payment of $250.000 to the
Federal Trustees towards the reasonable assessment and administrative costs referred to
in C, above, which shall be credited against such costs. Payments shall be made in the
amounts of $125.000 to the DOI; and $125,000 to NOAA. The Cooperating Companies
shall be provided with detailed funds transfer instructions by DOI and NOAA.

E. The Federal Trustees may submit to the Cooperating Companies a
replenishment request for the additional $250,000 no earlier than six months after the
initial payment made in Paragraph D, above, The request shall include documentation of
the costs incurred that consumed the initial $250,000 payment, following each agency’s
cost documentation practices, and a description of the costs expected to be incurred that
will consume the second $250,000 payment. Payment of the second $250.000 shall be
made by the Cooperating Companies within thirty (30) calendar days of receipt of the
description of costs expected to be incurred. The Cooperating Companies shall have the
right to object, under Section X — DISPUTE RESOLUTION, to any costs on the grounds
they are unreasonable or not incurred under this Interim Agreement. However, the
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Cooperating Companies shall pay the undisputed costs within thirty (30) calendar days of
receipt of the description of costs expected to be incurred.

F. The Federal Trustees shall submit to the Cooperating Parties
documentation of the costs incurred that consumed the second $250,000 payment within
a reasonable amount of time after the exhaustion of those funds. This obligation to
provide documentation of costs shall survive termination of this Interim Funding
Agreement.

VI. RESERVATION OF RIGHTS

A Nothing in this Interim Funding Agreement is intended to be nor
should it be construed as an admission of liability on the part of the Cooperating
Companies or any of its members or as a limitation upon any of their rights or defenses.

B. Nothing in this Interim Funding Agreement is intended to be nor
should it be construed to be a limitation on the Federal Trustees™ (or the entities
comprising them) authority to pursue any claims or causes of action against the
Cooperating Companies for damages or otherwise, provided, however, that any payments
of Federal Trustee costs pursuant to Paragraph V.C. and the Cooperating Companies’
performance of NRD-related studies approved by the Federal Trustees shall be credited
dollar-for-dollar or in a mutually agreed-upon manner against any future claims for
assessment costs, restoration costs and/or damages. Any restoration work or payments
made to the Federal Trustees for restoration work shall be credited, by mutually agreed
upon metrics that measure restoration credits agreed to by the Parties. against future
claims for restoration or damages.

VII. TERMINATION

Either the Cooperating Companies, acting as a single entity, or the Federal
Trustees may withdraw from this Interim Funding Agreement at will, at any time, for any
reason. The withdrawal must be made in writing and communicated to the other Party.
The Cooperating Companies will forward written notice of withdrawal to each Federal
Trustee. The Federal Trustees must forward written notice of withdrawal to the
Cooperating Companies. Withdrawal by either Party shall terminate this Interim Funding
Agreement, in which event the Cooperating Companies shall remain obligated to
complete all agreed-upon work and honor Federal Trustees’ costs or expenses that are
otherwise compensable under this Agreement incurred prior to the delivery of the notice
of withdrawal. No further payments shall be made to the Federal Trustees following one
of the Parties withdrawing from this Interim Funding Agreement except for payments for
costs or expenses compensable under this Agreement incurred prior to the delivery of the
notice of withdrawal. There is no advance notice required to terminate the Interim
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Funding Agreement. The Interim Funding Agreement is terminated immediately upon
forwarding written notice of withdrawal by either the Cooperating Companies or the
Federal Trustees. Withdrawal from this Interim Funding Agreement by any Party will be
effective upon the date of delivery of the notice of withdrawal. This Interim Funding
Agreement will terminate automatically one year from the effective date, unless extended
by the mutual written agreement of the Parties or unless terminated earlier by the
withdrawal of a Party. Nothing in this Interim Funding Agreement shall obligate the
Cooperating Companies to fund an amount greater than $300,000 for past trustee costs
under Section V. A. and $500,000 for administrative, oversight, and assessment costs
under Section V.C. of this Agreement.

VIII. EXTENSION/MODIFICATION

A. This Interim Agreement may be extended by mutual, written
agreement of the Parties for at least one year. The agreement to extend shall be appended
to this Interim Agreement.

B. This Interim Agreement and its exhibits may be modified only by
mutual, written agreement of the Parties,

IX. NOTICES

Any general information or notices required to be given in writing under this
Interim Funding Agreement shall be deemed to have been sufficiently given if delivered
by a method that establishes date of delivery to the each of the addresses set forth below,
or to such other address for either Party as may be designated by written notice.

For the Cooperating Companies:

Bernard Reilly

DuPont Company, Legal, D-7082
1007 Market Street

Wilmington, DE 19898

John Doherty

Public Service Electric Gas Company
80 Park Plaza

Newark, NJ 07102

David Schneider
Bressler Amery & Ross
325 Columbia Turnpike
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Florham Park, NJ 07932
For the Federal Trustees:

Linda Burlington

National Oceanic and Atmospheric Administration
NOAA/GCNR

Room 15104

1315 East West Highway

Silver Spring, MD 20910-3282

Phone: 301-713-1332

Fax: 301-713-1229

Email: Linda.B.Burlington/@noaa.gov

With copies to:

Mark Barash

U.S. Department of the Interior Office

of the Regional Solicitor

One Gateway Center, Suite 612

MNewton Corner, MA 02458

Phone: 617-527-2103 Fax: 617-527-6848

Email: rSmbarash@gmail.com and MARK.BARASH@sol.doi.gov

Brian Donohue

U.S. Department of Justice

Environment and Natural Resources Division
1425 New York Ave. N. W., Room 13063
P.O. Box 7611

Washington DC 20044-7611

Phone: 202-514-5413 Fax: 202-616-2427
Email: brian.donohue@usdoj.gov

X. DISPUTE RESOLUTION

A. The Parties shall endeavor in good faith to make decisions by
consensus. In the absence of consensus, the Parties shall attempt in good faith, for a
period not to exceed ten (10) calendar days after receipt of written notice that briefly
identifies the subject on which there is no consensus. to reach consensus through
consultation among the Parties' representative, who are currently designated as:
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The Cooperating Companies:

Bernard Reilly

DuPont Company, Legal, D-7082
1007 Market Street

Wilmington, DE 19898

John Doherty

Public Service Electric Gas Company
80 Park Plaza

Newark, NJ 07102

David Schneider
Bressler Amery & Ross
325 Columbia Turnpike
Florham Park, NJ 07932

The Federal Trustees

U.S. Department of the Interior
Timothy Kubiak

UJ.S. Fish & Wildlife Service
New Jersey Field Office

927 North Main St.
Pleasantville, New Jersey (08232
Phone: 609-646-9310 x 26

Fax: 609-383-3939

E-mail: tim _kubiak(@ fivs.gov

Mark Barash

U.S. Department of the Interior

Office of the RegionalSolicitor

One Gateway Center, Suite 612

Newton Corner, MA 02458

Phone: 617 527 2103

Fax: 617 527 6848

Email: rSmbarash(@gmail.com and MARK.BARASH@'sol.doi.gov
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United States Department of Commerce

Linda Burlington

National Oceanic & Atmospheric Administration
NOAA/GCNR

Room 15104

1315 East West Highway

Silver Spring, MD 209 10-3282

Phone 301-713-1332

FAX:301-713-1229

Email Linda.B.Burlington@noaa.gov

Eli Reinharz

National Oceanic and Atmospheric Administration
Office of Response and Restoration

Assessment and Restoration Division

SSMC#4, NJORR3

1305 East-West Highway

Silver Spring, Maryland 20910

Phone: 301-713-4248, ext 193

Fax: 301-713-4378

Email eli.reinharzi@noaa.gov

B. In the event consensus is not reached by the representatives

pursuant to Subparagraph X.B, the Parties shall attempt in good faith for a period not to
exceed ten (10) calendar days to reach consensus through consultation among the
following management representatives.

For the Cooperating Companies:

John E. Vidumsky, P.E.

DuPont Corporate Remediation Group
Barley Mill Plaza 19 - 2164

4417 Lancaster Pike

Wilmington, DE 19805

J. Douglas Reid-Green
BASF Corporation

100 Campus Drive
Florham Park, WJ 07932
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Michael Hornsby

Environmental Issues Manager
PSEG Services Corporation

80 Park Plaza, Newark, NJ 07102

Jetfrey R. Klieve

Pharmacia Corporation (f/k/a Monsanto Company)
¢/o Monsanto Company - OC3D

800 N. Lindbergh Blvd.

St. Louis, MO 63167

For Federal Trustees:

Dave Westerholm, Director

Office of Response and Restoration

National Ocean Service

Mational Oceanic and Atmospheric Administration

Marvin Moriarty
Regional Director
U.S. Fish & Wildlife Service

C. In the event consensus is not reached by the representatives
pursuant to Subparagraph X.C, either Party may terminate the Interim Funding
Agreement as provided in Section VII.

XI. APPLICABLE LAW

This Interim Funding Agreement shall be governed in all respects, including
validity, interpretation, and effect. by the laws of the State of New Jersey, without giving
effect to the principles of conflicts of laws of such state.

XIl. AUTHORITY

The person executing this Interim Funding Agreement on behalf of each member
of the Parties represents and warrants that he or she has full power and authority to do so
on behalf of such member.

XIII. EXECUTION
This Interim Funding Agreement and any modifications or addenda hereto may be
executed in several counterparts by the Parties and when so executed shall be considered
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fully executed to the same extent as if the Parties had signed the original document.
Facsimile execution is authorized.

XIV. PERIOD AND EFFECTIVE DATE

The effective date of this Interim Funding Agreement shall be the date of the last
signature and the period of this Interim Funding Agreement shall be for one vear from
that date unless otherwise amended in writing.

XV. GEOGRAPHIC SCOPE OF AGREEMENT

The geographic scope of this Interim Funding Agreement and of data collection

activities undertaken thereunder will be limited to the LPRSA unless otherwise expressly
agreed to by all Parties.

IN WITNESS WHEREOF the Parties have executed this Interim Funding Agreement on
the dates attested to below.

= J0~
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The United States Department of the Interior, by its Authorized Official
By:
Name: I Marvin Moriarty
Title: Aﬁﬁng Regional Director, U.S. Fish and Wildlife Service

Date: il er

ke
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The United States Department of Commerce

By: }/ g / /Sj /_}/ Z////%t-f o

Name: ” Craig R. 0'Connor
Title: Special Counsel for "‘Jamral Res-:)m*ces
Office of the General Counsel
National Oceanic and Atmospheric Administration

Date: /,-?/;’Q/a"’f

o L
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FOR ALCATEL-LUCENT USA INC..

By:

Name: Gary M, Fisher

Title: EH&S Remediation Manager

Date: _ﬂm f‘@f-ﬂﬂﬁ'

=1 %=
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FOR BASF CORPORATION, ON ITS OWN BEHALF AND ON BEHALF OF BASF
CATALYSTS LLC

By: Now. BtuiudD

Name: Man Bernardo
Senior Environmental Counsel
Title: BASF Corporation

November 9, 2008
Date:

il
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FOR BENJAMIN MOORE & CO.
By:
MName;
Title: Vice President Finance, Chief Information Officer and Treasurer
Date: November 5, 2008

= Py
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FOR CELANESE LTD

By: )'7 MZ' @

Mame: MI:G&EL bE-S PT A

Title: VP and Conmrouer
Date: 1tl19log
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FOR CHEMTURA CORPORATION

By: MCM

Name: MARK C- FOoRSE
Title: T+ .I'S" ~ torn 4
o ia/iwo/og
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FOR CHEVRON ENVIRONMENTAL MANAGEMENT COMPANY, FOR ITSELF
AND ON BEHALF OF TEXACO INC.

By: ‘Rebect )é}a-:m

Name: Robert R. John
Title: Assistant Secretary
Date: ”!?.l'! ﬂﬂ'

= B
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FOR CRODA INC.

B}r: /01‘:- C‘:/)- —M/
7

Name: Norman W. Spindel

Title: Counsel for Croda Inc.

Date: MNovember 12, 2008

= E <
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FOR DUPONT COMPANY

Name: ‘B@W& JE{‘_I“;)
Title: Coy Fa‘fa_tﬂ.e_ Coumse]
Date: )(( .ﬂr"l%_b__?/i }Jj 2008

= 20
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FOR FRANKLIN-BURLINGTON PLASTICS, INC.

By: /(%.- C(//J;;W

Name: Norman W. Spindel
Title: Counsel for Franklin-Burlington, Inc.
Date: November 12, 2008

=he 5=
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FOR GENERAL MOTORS CORPORATION

%Pwﬂaa

Name: j—“""fﬁ P WA”L

Title: Meavey, ah Lﬁ‘ﬂg"#
Date: Nou.-._lwt A, 2008

<9
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FOR ISP CHEMICALS LLC

Name: Steven E. Post
Title: Se. Vice President
Date: I\-26- 0B

-23.
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FOR BoeSrat? hinde “Thc, J{afmka Ko a3 Toa B0G Gioug (Tuc.

Name: “\m b.. M\‘(
e oo Wesdak 2 Carnel Co«-wh

Date: R-4-08

-16-
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FOR MILLENNTUM CHEMICALS, INC, AFFILIATED ENTITIES MHC, INC. (ON BEHALF
OF ITSELF AND WALTER KIDDE & COMPANY, INC.) MILLENNIUM
PETROCHEMICALS, INC. (F/K/A QUANTUM CHEMICAL CORPORATION) AND
EQUISTAR CHEMICALSLP

Name: Devs o LoH . Ky =TS
Title: DidecTol, ReTAR e CiddiuiTies

Date: u!u!nx
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FOR NEWS PUBLISHING AUSTRALIA LTD

By: jﬁ_agéu-—

MName: Peter Simshauser
Title: Attorney
Date: { l:r /.Aﬂr'f 28

Y s
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FOR NOVELIS CORPORATION (F/E/A ALCAN ALUMINUM CORPORATION)

B}’:- J//Z/%//%!

Name: Charles R. Aley
Title: Vice-President, General Counsel & Secretary
Date: November 20 . 2008

L
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FOR NPEC, Inc.

- }J B/ ,al_,f odsﬁ

5..“.3,?1\ C C:n(r':{‘/

Mame:

) e A
Title: S g whe Ine
Date: L=t P—en§
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FOR PHARMACIA CORPORATION (F/K/A MONSANTO COMPANY)

By: TR

Name: THFLEY L huevs
Dingcma , evidod Motk Arftng o afe dsako
Title: Co MPARY , ArTande - W. Fher Fore PHAN MACIA coniPopkriel

Date: f\/ﬂh’&JEE—r\f ,"7! 2008

-97-
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FOR. PUBLIC SERVICE ELECTRIC AND GAS COMPANY
By:
Name: Eric B. Svenson, Jr., P.E.
Title: Vice FPresident, Environment, Health and Safety
Da_tg: ll-ED—ZDDE

",



Interim Funding Agreement — Federal Trustees & Cooperating Companies
November 2008

FOR PURDUE PHARMA TECHNOLOGIES Tnc.

By: | ﬂﬂ#{/ A/M}f

Name: EJPN""{ " m““ﬂ}
Title: EVP , (FO« Taumowrn
Date: ra!zn[ op

-29.
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FOR SAFETY-KLEEN ENVIROSYSTEMS COMPANY BY MCKESSON, AND
MCKESSON CORPORATION FOR ITSELF

=

By:

Name: Nicholas A. Loiacono
Title: Treasurer

Date: Novembcr'ﬁ, 2008

-30-
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FOR. TEVAL CORP

By: L‘ﬂ_ __‘h“‘\\

Name: \ ee XJ\E ﬂ‘-.ﬁ-' Elo A4, = ':':.j,
Title: Frifoc "
Date: Dee. \, 2008

g e
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FOR VERTELLUS SFPEQALTIES [NC -

By: €.
"N { [

Name: Taﬂ’lﬂt {V] F-"‘ £

Title: Vi Presa
Duae: § 85 e

.
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EXHIBIT B

LIST OF COOPERATING COMPANIES

. Alcatel-Lucent USA Inc.

. BASF Corporation, on its own behalf and on behalf of BASF Catalysts LLC

. Benjamin Moore & Co.

. Celanese LTD

. Chemtura Corporation

. Chevron Environmental Management Company, for itself and on behalf of Texaco Inc.
. Croda Inc.

. DuPont Company

. Franklin-Burlington Plastics, Inc.

10. General Motors Corporation

11. ISP Chemicals LLC

12. Linde, Inc., (f'k/a The BOC Group, Inc.)

13. Millennium Chemicals, Inc. Affiliated Entities MHC, Inc. (on behalf of Itself and
Walter Kidde & Company, Inc.) Millennium Petrochemicals, Inc. (fk/a Quantum
Chemical Corporation) and Equistar Chemicals LP

14. News Publishing Australia Ltd.

15. Novelis Corporation (f'k/a Alcan Aluminum Corporation)

16. NPEC, Inc.

17. Pharmacia Corporation (fk/a Monsanto Company)

18. Public Service Electric Gas Company

19. Purdue Pharma Technologies

20. Safety-Kleen Envirosystems Company by McKesson, and McKesson Corporation for
itself

21. Teval Corporation

22, Vertellus

D00 =3 O Lh ofa L bha e
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TIVE ASS AGREEMENT W
R ON OF ALKALIS

NEW JERSEY

L PARTIES

This Interim Cooperative Agreement (“Interim Agreement”) is made and entered into by
and between the United States Department of the Interior (“DOI™), acting by and through the
Regional Director, the United States Fish and Wildlife Service (“FWS") as Authorized Official,
and the United States Department of Commerce acting through the National Oceanic and
Atmospheric Administration (“NOAA") (together, the “Federal Trustees™), and the
“Cooperating Companies”™ (as listed in Exhibit A of any fully signed Interim Cooperative
Assessment Funding Agreement), collectively referred to as the "Parties.”

Il. BACKGROUND

In August 2004, the Federal Trustees issued a Preassessment Screen Determination for
the Diamond Alkali Superfund Site (“Site™), and on August 2, 2007, issued a Notice of Intent to
Perform a Damage Assessment. On November 21, 2007, the Federal Trustees published in the
Federal Register a Notice of Availability seeking public comment on a draft Natural Resource
Damage Assessment Plan. The Federal Trustees have been and are continuing to collect and
assess data and information related to releases of hazardous substances from the Site and their
impact on natural resources and associated services. The Site includes the Lower Passaic River
Study Area (“LPRSA™), which is the subject of this Interim Agreement. The LPRSA consists of
the lower seventeen miles of the Passaic River, from Dundee Dam to the mouth of the Passaic
River at Newark Bay.

. AUTHORITY

Pursuant to Section 107(f) of CERCLA, 42 U.S.C. Sec. 9607(f), Executive Order 12580,
and Section 300.600 of the NCP, 40 C.F.R. 300,600, the Federal Trustees for the Site act on
behalf of the public as trustees for natural resources potentially affected by the Site. The Federal
Trustees are authorized to conduct natural resource damage assessment and restoration activities
and to sue for injuries to and the restoration of such natural resources. The Natural Resource
Damage Assessment Regulations at 43 C.F.R. 11 .32(a)(2)(iii)(A), encourage the invitation of
potentially responsible parties to participate in the assessment process.

IV. PURPOSE

The Federal Trustees for the Site are proceeding with a natural resource damage
Assessment (“NRDA™) of the Site, including the LPRSA. The purpose of this Interim Agreement
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is to provide a first step toward, and interim framework for, a cooperative NRDA of the LPRSA.
The scope of the NRDA activities under this Interim Agreement shall include all natural
resources in the LPRSA under the sole or joint trusteeship of the Federal Trustees. This Interim
Agreement is intended to facilitate resolution of any natural resource damages (“NRD™) claims
arising from or relating to the LPRSA, to minimize the transaction costs associated with such
claim(s), to ensure that appropriate credit is given to the Cooperating Companies and to work
toward the goal of cooperatively developing and implementing a final restoration plan. The
Cooperating Companies agree to work, to the extent practicable, with any other company(ies)
who may be participating in an overall cooperative assessment with the Trustees so that the
overall assessment may be conducted in an efficient and cost-effective manner.

The Parties agree that it is desirable to undertake a cooperative assessment of the LPRSA
to:

Al Determine the nature and extent of injuries to natural resources and/or the
services provided by such resources (injury determination and quantification)in the LPRSA; and

B. Conduct restoration planning and implementation (restoration) related to
the LPRSA. Based on experience gained working under this Interim Agreement, the Parties
shall determine the manner and extent of future cooperation, and implement such cooperation
through subsequent agreement(s).

The Parties therefore agree as follows:

V. TERMS AND CONDITIONS

A The Federal Trustees and the Cooperating Companies shall meet and
establish one or more technical work groups (“TWG”) that will identify NRDA studies and data
collection needs to be integrated to the extent practicable with the U.S. Environmental Protection
Agency (EPA) Remedial Investigation/Feasibility Study (RI/FS) data collection for the LPRSA,
including the identification of data needed for NRDA purposes that are not otherwise planned to
be collected for the RI/FS. As such studies and projects are agreed upon
by the Parties, they will be added as Exhibits hereto and incorporated by reference to this Interim
Agreement.

B. The TWG shall develop and submit to the Federal Trustees and the
Cooperating Companies, for their approval, specific restoration projects that could be undertaken
in the near term, such as the purchase, or option to purchase, land for restoration, or enhancement
of public access to the LPRSA. The TWG also may recommend data collection activities to be
undertaken. All such activities will be defined and budgeted by the TWG before being presented
to the Federal Trustees and the Cooperating Companies for approval. Data collection efforts shall
be coordinated to the extent practicable with EPA-mandated activities to achieve economies of
time and effort and all data collected shall be shared in a manner that allows all Parties to readily
access and use it. Where appropriate, QA/QC procedures consistent with EPA requirements shall
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be used. Data shall be collected in a mutually agreed upon manner by or with the oversight of the
Federal Trustees or their consultants.

C. The Parties agree that a representative from each Party may be present
during all data collection and laboratory work for any cooperative study, but only to the extent
that the Trustees reasonably determine such participation will not interfere with study activities.
The Party responsible for implementing any cooperative study shall provide at least 10 days’
notice to the other Party prior to any data collection or laboratory work. Notwithstanding the
above, in the case of data collection from human respondents (e.g. the use of surveys, interviews,
etc.), the presence of all Parties and the sharing of complete data may impede the collection of
accurate, complete and candid responses. In such cases, and to the extent necessary to promote
the accuracy, volume, and candor of responses, the Parties shall agree on procedures for the
collection and sharing of such data, which procedures may include, for example, the use of
neutral interviewers, the aggregation of data prior to dissemination to protect the confidentiality
of individual responses, or require the absence of any Party during data collection activities, etc.

D. All Parties agree to be guided by the principles set forth in the proposed
Cooperative Assessment Approach and Framework, attached hereto and incorporated herein as
Exhibit A.

E. All Parties understand and agree that the Federal Trustees retain final
responsibility for, and authority over, the development and implementation of the NRDA,
including but not limited to the assessment plan, data collection, and other studies undertaken to
implement the NRDA plan.

F. During the period of this Interim Agreement the Federal Trustees or the
Cooperating Companies may propose additional restoration projects or joint studies related to
NRDA for the Site. Any agreement by the Cooperative Companies to fund such studies or
restoration projects must be in writing and shall be incorporated as an attachment to this Interim
Agreement.

VL. RESERVATION OF RIGHTS

A, Nothing in this Interim Agreement is intended to be nor should it be
construed as an admission of liability on the part of the Cooperating Companies or as a limitation
upon any of the their rights or defenses.

B. Nothing in this Interim Agreement is intended to be nor should it be
construed to be a limitation on the Federal Trustees’ (or the entities comprising them) authority
to pursue any claims or causes of action against the Cooperating Companies for damages or
otherwise, provided, however, that any payments of Federal Trustee costs and the funding of any
Federal Trustee activities by the Cooperating Companies shall be credited dollar-for-dollar or in
a mutually agreed upon manner by the Parties, against any future claims for assessment costs,
restoration costs and/or damages. Any restoration work performed or payments made to the
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Federal Trustees for restoration work shall be credited, by mutually agreed upon metrics that
measure restoration credits agreed by the Parties, against future claims for restoration or

damages.

VI. TERMINATION

A. Either the Cooperating Companies or the Federal Trustees may withdraw
from this Interim Agreement at will at any point for any reason. The withdrawal must be made
in writing and communicated to the other Party. The Cooperating Companies will forward
written notice of withdrawal to each Federal Trustee. The withdrawing Federal Trustees must
forward written notice to the Cooperating Companies. Withdrawal by the Cooperating
Companies shall terminate this Interim Agreement. There is no advance notice required to
withdraw from this Interim Agreement.

B. Withdrawal from this Interim Agreement by any Party will be effective
upon the date of receipt by registered mail of withdrawal.

C. This Interim Agreement will terminate automatically one year from its
effective date or upon completion of all active filed work efforts then underway at the time of
termination of this Interim Agreement, whichever is later, unless extended by the mutual written
agreement of the Parties and attached to this Interim Agreement.

VIl. EXTENSION/MODIFICATION

A, This Interim Agreement may be extended by mutual, written agreement of
the Parties for at least one year. The agreement to extend shall be appended to this Interim
Agreement.

B. This Interim Agreement and its exhibits may be modified only by mutual,
written agreement of the Parties.

IX. NOTICES

A Any general information or notices required to be given in writing under
this Interim Agreement shall be deemed to have been sufficiently given if delivered by a
method that establishes date of delivery to each of the addresses set forth below, or to such other
address for either Party as may be designated by written notice.

For the Cooperating Companies:
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Bernard Reilly

DuPont Company, Legal, D-7082
1007 Market Street

Wilmington, DE 19898

John Doherty

Public Service Electric Gas Company
80 Park Plaza

Newark, NJ 07102

David Schneider
Bressler Amery & Ross
325 Columbia Turnpike
Florham Park, NJ 07932

For the Federal Trustees:

Linda Burlington

National Oceanic and Atmospheric Administration
NOAA/GCNR

Room 15104

1315 East West Highway

Silver Spring, MD 209 10-3282

Phone: 301-713-1332

Fax: 301-713-1229

Email: Linda.B.Burlington{@noaa.gov

With copies to:

Mark Barash

U.S. Department of the Interior Office
of the Regional Solicitor One Gateway
Center, Suite 612 Newton Corner, MA
02458

Phone: 617-527-2103

Fax: 617-527-6848

Email: rSmbarash{@gmail.com and
MARK.BARASH@sol.doi.gov

Brian Donohue

U.S. Department of Justice

Environment and Natural Resources Division 1425
New York Ave. N. W., Room 13063 P.O. Box 7611
Washington DC 20044-761 1
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Phone: 202-514-5413
Fax: 202-616-2427
Email: brian.donohue(@usdoj.gov

X. DISPUTE RESOLUTION
A. The Parties shall endeavor in good faith to make decisions by consensus.

B. In the absence of consensus, the Parties shall attempt in good faith, for a
period not to exceed ten (10) calendar days after receipt of written notice that briefly identifies the
subject on which there is no consensus, to reach consensus through consultation among the
Parties' representative, who are currently designated as:

For the Cooperating Companies:

Bernard Reilly

DuPont Company, Legal, D-7082
1007 Market Street

Wilmington, DE 19898

John Doherty

Public Service Electric Gas Company
80 Park Plaza

Newark, NJ 07102

David Schneider

Bressler Amery & Ross
325 Columbia Turnpike
Florham Park, NJ 07932

2. For Federal Trustees United States
Department of the Interior

Timothy Kubiak

LS. Fish & Wildlife Service
New Jersey Field Office 927
North Main St. Pleasantville, New
Jersey 08232

Phone: 609-646-9310 x 26

Fax: 609-383-3939

E-mail: tim_kubiak(@ fws.gov



Interim Cooperative Assessment Agreement — Federal Trustees & Cooperative Companies

C.

November 2008

Mark Barash

U.S. Department of the Interior

Office of'the Regional Solicitor

One Gateway Center, Suite 612

MNewton Corner, MA 02458

Phone: 617 527 2103

Fax: 617 527 6848

Email: rSmbarash(@gmail.com and MARK.BARASH@sol.doi.gov

United States Department of Commerce

Linda Burlington

National Oceanic & Atmospheric Administration
NOAA/GCNR

Room 15104

1315 East West Highway

Silver Spring, MD 209 10-3282

Phone 301-713-1332

FAX: 301-713-1229

Email Linda. B. Burlington(@noaa.gov

Eli Reinharz

National Oceanic and Atmospheric Administration
Office of Response and Restoration

Assessment and Restoration Division

SSMC#H4, N/ORR3

1305 East-West Hgwy

Silver Spring, Maryland 20910

Phone: 301-713-4248, ext 193

Fax: 301-713-4378

Email eli.reinharzi@noaa.gov

In the event consensus is not reached by the representatives pursuant to

Subparagraph X.B, the Parties shall attempt in good faith for a period not to exceed ten (10)
calendar days to reach consensus through consultation among the following management

representatives.

For the Cooperating Companies:

John E. Vidumsky, P.E.

DuPont Corporate Remediation Group
Barley Mill Plaza 19 - 2164

4417 Lancaster Pike

Wilmington, DE 19805
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J. Douglas Reid-Green
BASF Corporation
100 Campus Drive
Florham Park, NJ 07932
Michael Homsby
Environmental Issues Manager
PSEG Services Corporation
80 Park Plaza, Newark, NJ 07102
leffrey R. Klieve
Pharmacia Corporation (f'k/a Monsanto Company)
c/o Monsanto Company - OC5D
800 N. Lindbergh Blvd.
St. Louis, MO 63167
2 For Federal Trustees
Dave Westerholm, Director
Office of Response and Restoration
National Ocean Service
National Oceanic and Atmospheric Administration
Marvin Moriarty
Regional Director
U.S. Fish & Wildlife Service
D. In the event consensus is not reached by the representatives pursuant to

Subparagraph X.C, either Party may terminate the Interim Agreement as provided in Section V1L

XL PUBLIC INVOLVEMENT AND CONFIDENTIALITY

A. Public Participation: The Parties recognize and agree that public participation
during the injury assessment and restoration planning process is both desirable and necessary.
The Parties further recognize that the Trustees are required by law to give public notice and to
solicit public review and comment during certain phases of the injury assessment and restoration
planning process. The Trustees will undertake public outreach and will provide public notice
and solicit public review of and comment on the documents the Trustees deem appropriate.
Reasonable costs associated with public outreach constitute reasonable assessment costs.

B. Confidentiality: The Parties agree that oral communications between the Trustees
and the Cooperating Companies leading up to and pursuant to this Interim Agreement shall be
treated by the Parties as confidential and shall be deemed in furtherance of settlement
negotiations pursuant to Federal Rule of Evidence 408. Notwithstanding, nothing herein shall
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limit the ability of the Trustees to share information, data, and communication with the state
trustees or otherwise coordinate activities with the state trustees, subject to the Joint Prosecution
and Confidentiality Agreement of 2003 among New Jersey, DOIUFWS, and NOAA.
Furthermore, any written communication which is marked “Settlement Confidential” shall be
treated by the Parties as confidential and shall be deemed in furtherance of settlement
negotiations pursuant to Federal Rule of Evidence 408. The Parties agree that any Final Study
Plan, as well as any data collected pursuant to this Agreement, shall not be a “settlement
confidential” communication. Internal Communications: Notwithstanding Paragraph B above,
the Parties recognize that each Party may, from time to time, need to share confidential
information with other members of their respective organization or other state governmental
agencies (including contractors), insurance carriers, indemnitors, and public utility commissions,
provided however that all such communications must be done in a manner reasonably calculated
to maintain the confidential nature of the information. Except as provided herein, in no event
shall confidential information be disclosed to individuals other than those listed above without
the prior written consent of the other Party. In the event the communication by the Trustees to
state trustees or other state governmental agencies not a party to this Agreement involves
information or data gathered or funded by the Cooperating Companies, notice of such
communication will be provided to the Cooperating Companies.

C. Internal Communications: Notwithstanding Paragraph B above, the Parties
recognize that any other Party may, from time to time, need to share confidential information
with other members of their respective organization or other state governmental agencies,
including external contractors, provided however that all such communications must be made
in a manner reasonably calculated to prevent disclosure of such information beyond the
organization and its contractors. Except as provided herein, in no event shall confidential
information be disclosed to individuals who are not members (or contractors) of the Party's
organization without the prior written consent of all other Parties.

D. Public Statements: Except as set forth in Paragraph A and this paragraph the
Parties agree that they will not make public representations about the legal or factual positions
of another Party to this Agreement unless agreed to in writing by such Party. nor shall any
Party publicly disclose or discuss any statements by another Party that are subject to Paragraph
B above, unless agreed to in writing by all other Parties. Subject to the provisions of Paragraph
B and the proceeding sentence, the Parties agree that a Party may publicly describe the general
terms of this Agreement. The Parties further agree that this Agreement itself, once executed,
shall not be confidential.

E. Information Requests: Any Party who receives a request for documents pursuant
to federal or state freedom of information requests, or who is served with a subpoena or
discovery request for any document or statement that the Parties have agreed should be treated as
confidential, shall provide timely notice to the other Party so as to allow them, if they choose,
to assert a privilege or statutory exception seeking to prevent the release of such document or
statement.
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XIl. APPLICABLE LAW

This Interim Agreement shall be governed in all respects, including validity,
interpretation, and effect, by the laws of the State of New Jersey, without giving effect to the
principles of conflicts of laws of such state.

XIII. AUTHORITY

The person executing this Interim Agreement on behalf of each member of the Parties
represents and warrants that he or she has full power and authority to do so on behalf of
such member.

XIV. EXECUTION

This Interim Agreement and any modifications or addenda hereto may be executed in
several counterparts by the Parties and when so executed shall be considered fully executed to
the same extent as if the Parties had signed the original document. Facsimile execution is
authorized.

XV. PERIOD AND EFFECTIVE DATE

The effective date of this Interim Agreement shall be the date of the last signature and the
period of this Interim Agreement shall be for one year from that date unless otherwise amended
in writing.

XVIL. GEOGRAPHIC SCOPE OF AGREEMENT

The geographic scope of this Interim Agreement and of data collection activities
undertaken thereunder will be limited to the LPRSA unless otherwise expressly agreed to by all

Parties.

IN WITNESS WHEREOF the Parties have executed this Interim Agreement on the dates
attested to below.

bl
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The United States Department of the Interior, by its Authorized Official

By:
Name: . Marvin Moriarty
Title: 5{;11“% Regional Director, U.S, Fish and Wildlife Service

Date: 12-v1-0oF

«=]1] =
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The United States Department of Commerce

'7.-'"“ o
By: ff&f:-’if;:%ﬂ— A /55 L e r"-"..-ﬁ;’i’ﬁ’wk._..s' /L,,f
Name: <77 Craig R. O’Connor ’
Title: Special Counsel for Natural Resources

Office of the General Counsel

National Oceanic and Atmospheric Administration
Regional Director, U.S. Fish and Wildlife Service

Date: (/2 202 F

- 12
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FOR ALCATEL-LUCENT 1ISA INC.:

/7

By:

F -,":‘ ="

Name: Gary M. Fisher
Title: EH&S Remediation Manager

Date: ﬂ/ﬁ.ﬁl‘{ﬂﬁt V& ‘?:; 2005

P e, o

November 2008
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FOR BASF CORPORATION, ON ITS OWN BEHALF AND ON BEHALF OF BASF
CATALYSTS LLC

o Now Bouado

Name: Nan Bernardo
Senior Environmental Counsel
. BASF
Tithe: ASF Corporation
November 9, 2008
Date:

s i
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FOR BEMJAMIN MOORE & CO.
By:
Mame:
Title: Vice President Finance, Chief Information Officer and Treasurer
Date: November 3, 2008

s
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FOR CELANESE LTD

Name: MIGUE-L bfﬁbrﬁ
Title: VP ¢ ComTRoLLERR
Daie: _ff/fqlag

« 7=
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FOR CHEMTURA CORPORATION

WA

Name: M ARK C. FUuRsS &

Tite: 43 Attee~tY
Date: = / 10 /ﬂg




Interim Cooperative Assessment Agreement  Federal Trustees & Cooperative Companies
November 2008

FOR CHEVRON ENVIRONMENTAL MANAGEMENT COMPANY, FOR ITSELF AND ON
BEHALF OF TEXACO INC.

By: wﬁ}%—‘

MName: Robert R. John
Title: Assistant Secretary
Date: ] og

<
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FOR CRODA INC.

By: /&C—-— d’/, {/‘M

Name: Norman W. Spindel
Title: Counsel for Croda Inc.
Date: November 12, 2008

.
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FOR DUPONT COMPANY

o M?

Narie: ?}QXFL&VCQ e “f

Title: Cioe P“"ia Coumse]

Date: /(’g 0 Vem IL'Q’[

<9
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FOR FRANKLIN-BURLINGTON PLASTICS, INC.

A S el

Name: Norman W. Spindel
Title: Counsel for Franklin-Burlington, Inc.
Date: November 12, 2008

~aq
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FOR GENERAL MOTORS CORPORATION

7@../% WL

Name: ﬂm P IA)ALLE
Tile:  Addemey, G Lad SiF - P311%

o Novembon 25, 208

o
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FOR ISP CHEMICALS LLC

— )
By: (D 2 V™%

Name: Stevea E. Post
Title: Se. Viee fPresident
Date: Il- 20 -08

3%
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FOR OITe=shenw L;“&q ‘-Id\t.‘ J‘FU«*% Wﬂmﬂh Qs “\M EGC GJ“?;%;

Name: ?T\Q)L(, b '&Ui&ﬂ
Title: oo mﬂ\&t* ? QWB\J\ C&m\

Date: \2-4-08

=16
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FOR MILLENNIUM CHEMICALS, INC. AFFILIATED ENTITIES MHC, INC. (ON BEHALF
OF ITSELF AND WALTER KIDDE & COMPANY, INC.) MILLENNIUM
PETROCHEMICALS, INC. (F/E/A QUANTUM CHEMICAL CORPORATION) AND
EQUISTAR CHEMICALS LP

By Adreh ) 1074‘

Natne: Ditenit W. Kivee
Title: .DiﬂEC'ﬂ:'ﬁ-‘ RimMmidifln LuediuTies

Date: n!'z: Lo&
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FOR NEWS PUBLISHING AUSTRALIA LTD

[ il

Name: Peter Simshauser
Title: Allomey
Date: %2 Jﬁ/ﬂ!

=24
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FOR NOVELIS CORPORATION (F/K/A ALCAN ALUMINUM CORPORATION)

- /7/’ ¥
/

7

Name: Charles R. Aley
Title: Vice-President, General Counsel & Secretary
Date: November Z& , 2008

M
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FOR NPEC, Inc.

() 3 50)
j /

Nkl G Giban]

Name:
T“.lﬂ Pf # i &D-ﬂ. .-fz ;U"“E L -2:“ =
Date: f=) P - %

P

26

November 2(H8
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FOR PHARMACIA CORPORATION (F/K/A MONSANTO COMPANY)

o dAe
By: j’l-" j
\\\-‘j

Name: \.\E{'F'LE', "~ et (0K

o Dinsepn, e—;&wmdn,}ed;-n-._ Affrane Fop Vfﬂﬂ%ﬁ-dﬁ

Title: co NPy ATToades - A -FAeT Pa- PHAAMAGA  foaPon Aol
Date: ’dﬂu%"’ ;"?! 2008

R
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FOR PUBLIC SERVICE ELECTRIC AND GAS COMPANY
By:
Name: Eric B. Svenson, Jr., F.E.
Title: Vice President, Environment, Health and Safety
Date: 11-20-2008

-38.




Interim Cooperative Assessment Agreement — Federal Trustees & Cooperative Companies
November 2008

FOR PURDUE PHARMA TECHNOLOGIES TMC.

By: j/%»#/ é W—‘

Ed‘“ﬁgd E o‘“l.‘\lh'-y

Name:
Title: EVY |, CFo« Tra~en
Date: lt{zﬁ!n?

I' /

.20,
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FOR SAFETY-KLEEN ENVIROSYSTEMS COMPANY BY MCKESSON, AND
MCKESSON CORPORATION FOR ITSELF

L

Name: MNicholas A. Loiacono
Title: Treasurer
Date: Nnvmnberli, 2008

=30 -
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FOR TEVAL CoR?.

By: \fér—t“‘?'__—_ﬂ“\
Name: \ _ee \Afni%* EL\D&.Q) E“:Sﬁ[
Title: {3\.‘(-\-13{./\_&,‘/\

D&te: l‘l..l--r l\ D 8

%)
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FOR VERTELLUS SPECIALTHES (NcC

By: f/ -

L [y

Mame: ﬂ_nm -J.'L/JI . fﬁlﬂ-l..ﬂ
Tiile: /oL (.Opgsl cl -ce-\-.z'(-“
Date: I DB A
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Exhibit A

PROPOSED COOPERATIVE ASSESSMENT APPROACH AND FRAMEWORK
LOWER PASSAIC RIVER STUDY AREA

L

11.

Points of General Understanding

A. Federal Trustees shall meaningfully involve the Cooperating Companies in the
NRDA process

B. Federal Trustees and the Cooperating Companies shall interact in good faith
Federal Trustees and the Cooperating Companies share a desire to establish a cooperative
process addressing restoration

G Federal Trustees and the Cooperating Companies understand that development of
a successful cooperative process requires significant time and effort, and is best achieved
by iterative confidence- and trust-building steps

D. Federal Trustees and the Cooperating Companies enter this cooperative process
with a shared restoration focus with the goals of resolving NRD claims and achieving
appropriate natural resource restoration

x. Federal Trustees and the Cooperating Companies will strive to achieve consensus
decision-making

Specific Obligations, Understandings. and Mechanisms

A Federal Trustees, while working with the Cooperating Companies, shall manage
and control the assessment process under this Interim Agreement:

a. Federal Trustees will meet regularly with the Cooperating Companies to
discuss the goals and direction of the assessment process;

b. Federal Trustees will consider the Cooperating Companies” suggestions;
C. Federal Trustees will decide what restoration projects and studies will be

performed and by whom;
d. The Cooperating Companies will fund Federal Trustee studies that the
Cooperating Companies agree to fund; and
& All Parties will share all relevant data collected pursuant to this Interim
Agreement with each other.
B. Prior to commencing any independent NRD-related projects or studies, the Parties
shall notify each other of their intention, provide copies of all workplans, and share all
data, unless the Parties agree otherwise. The Cooperating Companies shall reimburse
Federal Trustees for all reasonable ongoing assessment costs, direct and indirect,
pursuant to separate funding agreements.
. All Parties reserve rights and defenses.
D. Federal Trustees and the Cooperating Companies shall endeavor to identify and
implement restoration projects including, where appropriate, early restoration projects.

_32.



