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ADMINISTRATIVE SETTLEMENT AGREEMENT AND ORDER ON CONSENT
FOR SUPPLEMENTAL REMEDIAL INVESTIGATIONS AND FEASIBILITY STUDIES

I. JURISDICTION AND GENERAL PROVISIONS

1. This Administrative Seulement Agreement and Order on Consent (“Scitlement
Agrsement”) is entered into voluatarily oy the United Siates Emvironmental Protection Agency
{“11.5. EPA") and Milleonium Holdings, LLC and Georgia-Pacific, LLC, ("Respondents™). The
Sculement Agresment coneers the preparation and performance of Supplementa! Remedial
Investigations end Feasibility Studies (“SRI/FSs™) ar the Allied Paper, Inc./Portage
Creek/Ralamazoo River Superfund site (“Si1e™) located in the Allegan and Kalemazoo Counties
of Michigan, and the reimbdurscment for futwrs response costs incered by US. EPA m
connection with the SREFSs.

2. This Seulement Agreament is issued under the authority vested in the President of the
United States by Scetions i04, 107, and 122 of the Comprehiansive Environmental Respoase,
Compensation, and Liability Act, as amended, 52 1L.5.C. §§ 9604, 9607, and 9622 ("CERCLA"™).
This authority was delegz1ec 1o the Admimistrater of U.S. EPA on January 23, 1987, by
Exceutive Order 12580, 32 Fed. Reg. 2926 (Jan. 29, 1987), and further delegared 1o Regional
Administzators on May 11, 1994, by US. EPA Delegation Mos. 14-14-C and 14-14-D. This
suority was furthar re-delegated by ihe Regional Administrator, U.S. EPA, Region 5. te the
Director. Superiuad Divisien, US. EPA. Region §, by U.S. EPA Delegauion Nos. 14-14-C and
14-13-DonMay2, 1996

3. In accordance with Section 10405)(2) and Section 122(3)(1) of CERCLA, 42 US.C. §§
960G4(b)(2) and 9622(3)( 1), U.S. EPA notified the Michigan Deparmment of Environmental
Quaality (“MDEQ™), the Michigan Departmentof Nawra! Resources (“MDNR), the Michigen
Atomey General, the Umted Siztes Depariment of the Interior (“DOIT), and the National
Oiecanic =nd Atmospheric Administration (“NOAA”) of ncgotiations with potentially respensible
parmigs regarding the release of hazardous substances that may have resulted in injury to the
natuml resources under fadern! and state trustecship. In 2ccordance with Section 121N IXF)L
LS. EPA hes nocified the Suare of Mich:gan {Ghe “Sta1e™ of ncgotiations with potentially
responsible parties regarding the implamentation of the RI and FS for e Site.

4, U5, EPA and Respondents recognize that this Scttlement Agreement has been negotiated
iz good Faith und that the actions undertaken by Respondens in-accordance with this Seitlement
Agrestuent o not constiiule 2n admission of any lisbility, Respondents de not admit, and reiin
th= night o eontroven in any subsaquent proceedings ctisr than proceedings ic implement or
epforcs this Settlement Agreement, the validity of the findings of fact. conelusions of law, and
determinadons in Sections V and VI of this Settlement Agreement. Respondents agree 1o
comply with and be bound by the terms of this Scitiement Agreement and further agree that they
will 5ol contest the basis or velicity of this Scttiement Agreement or its tarms.



II. PARTIES BOUND

5. This Setilement Agreement applics 1o and is sinding upon LS. EPA and upon
Respondeats and their agents, seceessors, and assigns. Any change in ownership or corporate
stztus of 2 Respondent including. but act limited i, any transier of zssets or rea) or persona!
prooerty shall not alier such Respondent’s responsibilitics under this Scitlement Agresment.

fi. Respordents are jomntly and severally Liable for carrying out all sctivitics required under
this Settlement Agreement. [n the event of the insolvencey or other fatlure of any one or morc
Respondents 1o implement the requirements of this Settlemenr Agreement, the remaining
Respondents shall compicte all such requireinents.

7. Respendcats shall casure thet thesr contraciors, subcontrastors, and representanves
reccive a copy of this Setlemcnt Agrecment end comply with this Sctilement Agresment.
Raspondenis shali be respensibic for 2ny noncompliance with this Setliemen: Agresment.

8 [ach undersigned rearesentative of Respondents cenifies that he or she is fully
zuthorized to cater into the 1erms 2nd conditions of this Scttlement Agrecment and 10 cxecuie
znd legally bind the Respondents to this Seitlement Agreement.

INL. STATEMENT OF PURPOSE

9. In emcrng nto thes Semticment Agreement. the objecoves of ULS. EPA end Respoadents
zre: {1} o supplemcnt cxisung information 1n determining the neture and cxtent of
conmmination =ad eny cument or potential threat 1o the public hezlth, welifare, or the
environment posed by the release or threatened release of hazardous substznces, pollutents, or
conaminants 2t or from the Site and 1o collect sufficient additional dats, for developing and
evaluating affcctive remedial altemztives by conducting Supplemental Remediei Investigations
(“SRi{s)") for Areas of the Siwe, idennfied in the Smtement of Work (“SOW™ antached as
Arizchment A to this Scrtlement Agreement; (b) to identify end ovaiuzie remedial altematives
thai protect mrman health zad the environmext by preventing. eiiminating, reducing, or
conirolling any relesse or threatened reicsse of hazerdous substances, poilutants, or conlaminznts
at-or from the Site, by conducting Feasibility Studizs (“FS(s)") for Arcas of the Site, as more
specifically ser forth in the Siatement of Work (*SOW™) in Atizchment A to this Seitlement
Agresment; and () to recover response and oversight costs incurred by U.S. EPA with respect 10
this Setticment Agreement.

10. The Work conducted under this Settlement Agreement is sudject to approvel by US.
EPA 2n¢ shall provide all appropriaie 2nd nacesszrv supplemants! information to assess Area
conditions and cvaluzie aliematives 1o the exicnl necessary 1o seiect a remedy thet wiil be
comsistent with CERCLA and the National 01l and Hazardous Substances Pollution Contingency
Plan, 40 CF.R Part 300 ('NCP™). Respondenis shall conduct 2] Work under this Settlement
Agreement in compliance with CERCLA, the NCP, and all appiicable U.S. EPA guidances,
policies, and procedures.
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IV. DEFINITIONS

11. Unless otherwise expressly provided berewn, terms used in this Settlement Agreernent,
which are defined in CERCLA or in regulations promulgeted under CERCLA, shall have the
mecamng assigned 1o them in CERCLA or in such regulations. Whenever terms listed below are
used in this Settlement Agreement or in the appendices attached hercto and incorporated
hereunder, the following definitions shall apply:

a “ARARs” mean 2!l spplicablc local, state, and federal laws and reguiations, and

2ll “appiicanle reguzremenis” or “rclevant and appropriate requirements” as
defincd 21 40 C.F.R. § 300.5and 42 US.C, § 9621(3)

“Arca” and “Area of the Site” shall mean those portions of the Sitc identilied in
the SOW (Auschment A) where SRYFS work is to be performed.

“CERCLA" shall mean the Comprchensive Envizonmenial Response,
Compcnsacion, anc Liability Act of 1950, as zmendec, 42 U.5.C. §§ 9601, et seq.

. “Day" shall mean a calendar day, In‘computing any period of time under this
Settlement Agscement, where the last day would fall on 2 Saturday, Sunday, or
Federal holiday, the period shall run until the close ol business of the next
working day.

“Effective Date”™ shail be the cffective date of this Settlement Agreement as
provided in Section XXIX.

“EPA" or “U.S. EPA” sha!l mean the Unuted States Environmenial Protection
Agency and any successor departmenss or agencies of the United States.

. “MDEQ” shail mean the Michigan Department of Envirermental Quality and any
suceessor depanments or agencics o the State.

. “Enginecring Controls” shall mean constnicied containment barriers or systems
that control one of the following: downward migration, infiltration or secpege of
surface runoif or raim; or natural leaching migration of contaminants through the
subsurfece over ime. Exampics includz caps, cngincered Hotiom bamicrs,
mmobilization processes, and vertical barriers.

*Future Response Costs” shall mean all costs, inciuding, but pot limited 1o, direct
and indirect custs, that the United States incurs in reviewing or devecloping plans,
Tepofts, icchnical memoranda and other iems pursuani to this Scitlemen
Agreement, conductng commumity relaticns, providing technical assistance
grants 1o community groups (f any), verifying the Work, or othorwise
unplementing, oversesing, or chiureing this Sculeinent Agreemen, including but
not limited to. payroll costs, contractor costs (including fces), travel costs,
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laboratory cosis, ATSDR costs, the cosis incurred pursuant to Paragraph 535 and
57 (costs and atwmeys foes and any monies paid 10 seourc access, ncluding the
amount of just compensation), and Paregraph 21 (emecrgency response).

“Institutional controls™ shall mean nop-cngineered instruments, such 2s
administrative und’or legal controls, that help to minimize the potential for human
exposure to contamination and/or protect the integrity of a remedy by limiting
land andior resource use.  Examples of instimit:onal contrals include casemenis
and restrictive covenants, zoning restrictions, spesial building permit
requirements, and well drilling prohibitions,

. “Intorest” shall mean interest at the rate specified for interest on invesiments of
the LI.S. EPA Hazardous Substance Superfund estublished by 26 U.5.C. § 9307,
compoundad annually, in accordance with 42 US.C, § $607(z). The applicabic
rate of micrest shall be the rate in effect at the time the interest acorues. The rate
of interest 15 subject to change on October | of each vear.

“NCP" or "National Contingency Plan™ shail mean the National Qil and
Hazardous Substances Pollution Contingeney Plan promulgated pursuant t2
Seetion 103 of CERCLA, 42 U.S.C. § 96035, codified at 20 C.F.R. Part 200, and
any amcndments thereto.

. “Paragraph™ shall mecan a portion of this Scttlement Agrecment identified by an
Arabic numeral. References 10 paragraphs in the SOW will he so identified. for
example, as “SOW Paragraph 15"

. “Parties™ shzll mean ULS. EPA and Respondents.

. “RCRA" shell mean the Resource Conservation znd Recovery Act, also known &s
the Solid Waste Disposal Act, as amended, 82 U.S.C. §§ 5901, erseq.

. “Respondents™ shall mean Millennium Holdings, LLC and Georgia-Pacific, LLC.

4- “RIFS Planning Documents™ shal! mean the Work Plan‘Field Sampling Plan

Quaiity Assurance Proicet Plan, Health and Safety Plan and other documenss
referenced m the SOW (Antachment A).

“Seetion” shall mean a portion of this Settlement Agreenent identified by a
Roman numeral. Refercnces to seetions in the SOW wili be so identified, for
exzmple, a5 “SOW Seepton VT

“Sctilemen: Agreemant” shall mean this Adminisiranive Settiement Agreement
ard Order on Consent, the SOW, all appendices attached kereto (listed in Section
XXVI1) and ail documents incorporated by reference imo this document inciuding
without limiation U.S. EPA-approved submissions. U.S. EPA-approved

5



L

et

submissions (other than progress repors) ere incorporaied into and become 2 pan
of the Scitlement Agreemert upon approval by U.S. EPAL I the event of conilict
between this Seriement Agreement and any appendix, tus Settlement Agreement
snall control,

“Site” shall mean the Allied Paper/Portage Creck/Kalamazoo River Superfund
Site, located in Allegan and Kalamazoe Counties, Miclizan, as depicted generally
on the map atached ps Atachment B.

“Stare” shall mean the State of Mighigan,

“Siztement of Work™ or “SOW™ shall mean the Statermen: of Work for
development of SRUTSs for Arcas o the Site 23 set {orth 1n Attachment A 1o this
Sewtiement Agreement. The Siatement of Werk 15 incorporated into this
Seottiemen: Agreement and is an cnforceable pam of this Sattlement Agreement as
are anv modificazions made thereto in accordance with mis Setrtement
Agresinent,

“Waste Maicnial™ shall mean (1) any “kaza-dous subsiance”™ under Section
10i{12 of CERCLA. 42 US.C._§ 9601(14); (2) anv pollutant or contamman
under Seetion 101{33) of CERCLA, 42 U.S.C. § 9601(33); (3) any “solid waste”
under Section 1004(27) of RCRA, 42 US.C. § 4903(27); and (4) any “hazardous
roaterial” undes Parz 261, Environimenta: Remediation, of the Michigan Natural
Resources ans Environmental Protection Act.

“Werk™ shall reesn all activitizs Respondents are require€ o perfonm under this
stilemeant Agreement, except those required by Section XIV (Retention of
Records).

“Work Plar” shall mean the US EPA-approved Worx Plan for ihe collection of
suppiemental semedizl mvestigation dats in the first 21.9-mile siretch of the S1i2
from Mormow Dam to the Plainwell Dam, including & 3-mile sirewch of Portage
Creek, which 5 sttached as Amachment C to this Settlement Agreement.

¥. US. EPA'S FINDINGS OF FACT

i2. The Site 15 located 1n the Allesan and Kalamazoo Counties of Michigan and includes
approximately 80 mules of the Kalamazoo River { from Mormrow Lake Dam to Lake Michigani,
including the river bunks and formerly umpounded floodplains, as well as a 3-mile strerch of
Porage Creek and four paper residual disposal arcas, Hazardous sussiances, pollutants. or
contarinants have or may have comnc 1o be located a1 the Size from former paper miils or other
former industry operations located along the Xalamazoo River. Withir the Site severs! operabie
uniss (“0OUs™) have been idersified for response action 1o date, inciucing: the Allied Paper, inc.
Lendfill (OL1); the Willow Boulevard/A-Siwe Landfill (OU2); the King Highway Landfill
(OU3}; the 127 Street Landijll (OU4); and 80 miles of the Kzlamazoe River, including a 3-mile
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strerch of Portage Creek (OUS). Additionally, former paper mill propertics have been identified
as potential sources of PCBs 1o the Site.

13, The Kalamazon River corridor containg 4 mix of industry, ranging from paper product
production to phanmaceuricals to automobile parts menufzctuning. Indusinies anc mumicipaiiics
have historically vsed the river for dischargimg wastes. These wastes comain polychlorinated
biphenyls (“PCBs™), volaiile organic compounds (*VOCs"), sermi-voiatile organic compounds
("SVOCs"), meials, and pesticides, which were detected in river sediment and floodnlain soil
samples. The wastes contain a number of known and suspecied carcinogens and other
petentizlly hezardous substances or pollutents or contaminants.

14, The sediments, water coiumn, and biota in the Kalamazoo River are contaminatecd with
PCBs and other chemicals. A portion of the Kalamazoo River has ticen identified as an Arca of
Concemn by the Intemational Joint Commission because of the River's detrimental impact on
Lake Michigan duc to the PCB contamination.

i 3. Several endangered and threaiened plant and animal species inhabit the Site. These
species include turtles, baid eaglcs, a snaxe species, and various planis. The Michigan
Department of Public Health has issued {ish consumphion adwisories for the Kalamazoo River
amnually since 1977,

16, The Allied Paper, Inc./'Portage Creek/Kalamazoe River Superfund Site was listed on the
National Priorities List ("INPL™) by publication in the Federal Register, 55 Fed. Reg. 35302
pursuant (o CERCLA Section 103, 42 US.C. § 9605, on August 30, 1990, The Siie was
designated a non-Fund financed, state enforcement lead siie for purposes of the RIFS. US.
EPA assumeéd the enforcement l2ad for various operable units of the Site, mcluding the
Kalamazoo River OUS, on February 2, 2002.

17. The Respondents are Millennium Holdings. LLC and Georgia-Pacific, LLC, owners and
gperainrs of portions of the Site at the time of disposal.

1R The following response actions have been taken at the Site:

o Pursuanl to an agreement with the State, a group of poientially respensible parties
(“PRPs™) for the Sie, members of the Kalamazoo River Study Group ("KRSG™),
conducted an RI‘FS for a portion of the Siie from Morrow Dam to Lake Allegan
Dam. The KRSG relezsed the results of 1s RIFFS to U5, EPA and the MDBEQ 1
Ocrober 2000 MDEQ deterrmingd the REFS o be deficient; and therefors; in July
2002 the RUFS was formally rejectad by the MDEQ. Since that time, significant

dditicnal data have bsen collected by U.S. EPA, MDEQ and the Respondents.
Exhibit C is a partial listing of the existing data thet will be reviewed by U.S. EPA to
ensure data usability and considered by both U5 EPA and Respondents.

o, |



Approximatcly 150,000 cubic vards {cy) of PCB-comntaining res:duals and sediments
were excavated from the former Bryant Mill Pond in 1998 and 1999 and disposed of
at OUL.

Approximatdly 5.000 cy of soils/residuals wore excavaied from the King Streer Stomz
Sower in June 1999 and disposad of at OU3, after which the arca was backfilied,
graded, revegetated, and stabilized with §50 feer of riprap.

| 1,000 cy were excavated [rom the former King Mill in the fall of 1999 2ad disposed
of at OU3, after which tize arce was backfilled, graded, and rovegemied

The siorm water sewers were eleared at the Plainwell, Inc. Mill in December 1993
and Octeber [996.

Rosponse acions were taken at QUL including: swabilization ol dispesal arca berms
along Portage Creek; removal and disposal of PCB-comaining residuals and
scdiments and construction of a landfill cap over former residuals dewatering lagoons
oscupying appreximately 22 acras of the site; extractior and trestment of surface
walcr; and impiemensation of an erosion control plan.

Approximately 12,000 cy of PCB-conmining sediments were consolidated at OU3,
the King Highway Landfill, in the fall of 1999, after which the area was backfilled,
revzgeleted, and stabilized with 700 fect of rprap. Tae 23-zere King Highway
Lendfill was capped ard closad in 2000.

In 1998 and 1999, intaris response aclions were wken at OU2, A shectpile was
instailed at OU2 1o stabilize the berm that separates the A-Site from the Kalammazoo
River. Approximazely 7,000 cv of PCB-containing sediments were excavated aiong
the western bank of the Willew Boulevard Landfill and from the Former Oimstead
Creek confluence with the Kalamazoo River and were consclidated on-site. Thae
Willow Boulevard Landfill was then graded and temporarily capped with a é-inch
thick sand layer and a gectextile cover. A final Remedial [nvestigation/Focused
Feasibility Srudy was complerad in December 2004 for OU2, and in Scptember 2006,
2 record of decision ("ROD™) was signed {or OU2.

A final Remedial Invest:gaticn/Feasibility Study was completed in July 1997 fer
OU4, and the decisizn by the MDEQ on the remedial actior: 10 be implemented at
OL4 was embodiad in 2 firal ROD, executed on Seplember 28,2001, US EPA
concumred with the remsdy selected by the MDEQ. A Consent Decrecbetween US
EPA and Weyernacuser Company (Weyerhacuser) was {odged in District Court on
February 22, 2005, under which Weyerhaeuser agreed to construct a cap for OU4 and
perform additonal RIFS work at QU7. Weyerhacuser also agreed to deposit 562
miftion plus mterest intc a special account (hat will ba used selely to conduct or
finance responsc actions at OUS



¢ Approximately 38,000 ¢y of PCB-containing residuais were excavaled from the
Georgia-Pecific, LLC Kalamazoo Mill Lagoons ar QU6 bewween November 1998 and
Scpternber 1999 and disposed of at QU3. The arca was then backfilled, graded,
revegetated, and stzbilized with 200 feet of riprap.

+ In 2003, LS. EPA apd the formner Plamwe(l Mill propenv owners negonatcd a
scitlement for 56.2 million

VI. CONCLUSIONS OF LAW AND DETERMINATIONS

Based on the Frdings of Fact sel forth above, and the Admimst-ative Record in this matser, U.S.
EPA has determined that:

19. Tue Allicd Paper, Inc./Ponage Creel/Kalamezoo River Superfupd Sii= 15 a “facilny™ as
dcfined in Secnzon 101(9) of CERCLA, 42 US.C. § 7601{9).

20, The contamination found at the Site, ag identified in the Findings of Fact above, includes
“"hazardous substances” as defined 1n Scetion [01{14) cf CERCLA, 42 U.5.C. § 9601(14), or
constitutes “any pollittant or contaminant”™ that may present 2n imminent and substantial danger
10 patblic health or welfare wmder Section [04(a){1} of CERCLA

2]1. The coaditions desc=bed in Pazassaph i3 of the Findmes of Facl, above, consiitete an
actzal andior threatencd “xlzase™ of a hazardous substance from the fealivasdefincd m
Scetion 101(22) of CERCLA, 42 1.S.C. § 9601(22).

22. Each Respendent is 2 “parson™ as defined in Section {01(21) of CERCLA, 421U1.5.C. §
961{21).

23 Respondenis are respons:dle periies under Sections (04, 107 end [22 of CERCL A 42
U.5.C §§ 9604, 9607 and 9622.

24. The actions required by this Settiement Agroement are necessasy 10 protect the public
health, welfere or the environmeny, are in the public interest, 42 U.S.C. § 5622(a), are consistem
with CERCLA aad the NCP, 42 U.3.C. §§ 9604(a) 1), 9822(a), and will expeditc effective
remedial action and minimize litigation, 42 U.S.C. § 9622(a).

25 U.5. EPA 22s determined 1her Respondents are gualified 1o conducs the RUFS within the
mcaning of Scction 105{a) of CERCLA. 42 U.S.C. § 9604(z), and will camry out the Work
properiy and promplly, in sccosdance witn Scctions 104¢a) and 122{(a) of CERCLA, 42 US.C.
5 9604(2) and 9622(a), if Respondents comply with the terms of this Setioment Agreement.

VIL SETTLEMENT AGREEMENT AND ORDER

26. Jased upon the foregoing Findings of Fact, Cenclusions of Law, Determinations, and the
Administrative Record for this Site, 1t 3s hereby Ordered and Agrecd that Respendents shall
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comply with 2l provisions of this Ssuizment Agreoment including, dut not limited to, all
attzchmenss 1o this Sertiemer: Agreemen: and 21l documents incerperated by reference mio this
Sctilement Agretment.

VII. DESIGNATION OF CONTRACTORS AND PROJECT COORDINATORS
27. Seleciion of Contragess, Perscanel

2. All Work performed under this Scutlement Agreemen: shall be under the direction
and sepervision of qualified personnel. Within 30 days of the Effective Date of this Settlemnent
Agreement, and before the Work outlined below begins, Respondents shall notify U.S. EPA in
writimg of the names. ttles, and qualifications of the persennel, including coniractors,
subcontracicrs, consuliants, =nd [ebor21onies o be used 11 camrving ows such Work. With respect
10 gy proposed comtractor, Respondenis shell demonsuste that the propased contractor bas &
quaiity system which conplies with ANSVASQUC E4-1994, Specificarions and Guldelines for
Qualiry Systems for Envivormental Data Coilection and Environmental Technoiogy Programs.
(American Nationel Standard, Januery 5, [995). by submitting a copy of the proposed
contrzctor’s Quality Management Plas ("QMP™). The QMP should be preparec in accordance
with £PA Reguirements for Ouality Monagement Plans (QA/R-2), (EPA240B-01/002, Merch
2001) or cquivalent documentation 2s detenmined by U.S. EPA. The qualifications of the
persens undsrizking the Werk for Respondents shall be subject 1o ULS. EPA’s review, for
verification that such persons meer mimimum technicel background end experience requiremicnis.
1f Respondents fail to demonstrate to U.S. EPA’s satisfacticn that Resgondents zre qualified o
perform properly and prompaly the actions set forth in this Seciement Agreemeont, U.S. EPA may
t2ke over the Work requireé by this Semntiement Agreement

5. IfU.S. EPA disapproves in writing of any persen(s)’ technical qualifications,
Respondents shall notify U.S. EPA orf'the identity and qualifications of the replzcement(s) within
30 days of the written nctice. If U.S. EPA subscauently disapproves of the replacement(s), U.S.
EPA rzsorves the rigit 1o terminaie this Sentlerment Agreement nd o conduct comglete SRUFSs,
£nd 12 seck raimbursement for costs 2nc penaltics from Respondents. During the course of the
SRITSs, Responden:s shall noufy US. EPA in writing ol any changss or additions in the
personnel used to Carry out such Work, providing their names, utles, and qualifications. 1S,
EPA shall have the same right 1o disapprove changes and addizions 10 personncl as it has
hercunder regarding the initial actificztion.

28 Within fiftieer (15) days zfter the Effective Date, Respendents shall designate s Projec
Coordinator wiio skaii be respensibie for administration of al! 2ciions by Respondents required
by this Seitlernent Agreement and shall submit to U.S. EPA the designared Projeet Coordinator's
name, address, telephone numoer, and qualifications. To the greatest exient possible, the Project
Coordinator skall be present oa-site or readily available during =ny Arce Work. US. EPA
retains the right 10 dEsepprove of the dzsignated Projec: Coordinaior. IfU.S. EPA disaporoves of
the cesigneted Project Coordinator, Respondents shail retzin 2 different Projoct Coordinator and
sheilnotify U.S. EPA of that person’s name, address, telephone number, and qualificarions
within fifteen (15) days following U.S. EPA’s disapproval. Responden:s skall have the right to
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change their Project Coordinater subject to U.S. EPFA’s right to disgpprove. Respondents shail
notify LS. EPA filieen (13) days before such change is made. The iniual notificaiion may be
made orally, but shall be promptly followed by a written notification.

29. U8, EPA has designated Shari Kolak of the Superfund Division, Regien 5, as its Project
Coordiratar, U.S. EPA will notify Respondents of a change ir 115 designation of the Project
Coordinator. Except as otherwise provided in tais Settiement Agreement, Respondents shall
direet all subimisstons required by this Settlement Agreement o

Shar Kolak, RPM

Remedial Project Manager
.5 EPA, Superfend Division
7T West Jacksor Blvd., SR-6]
Chicago, lilinois 60604-35350

Resoondents are encouraged to make their submissions 10 LS, EPA on recyeled paper (which
inchudes significant post-consumer waste paper content where possible) and using two-gided
copice, Responderis shall make submissions elecirorucally according 10 ULS, EPA Resion 3
specifications. Reccipt by Respendenis” Project Coordinator of any notice or coinimunication
from U.S. EPA rclating to this Sctilement Agreament shal} constiturz receipt by Respondents.
Documents to be submitted 1o the Respondents shall be sent to:

Michae] J, Erickson, P.E
Arcadis U S. [ng.

10559 Citation Drive
Swite 100

Bnghion, MI 48116

30, U.S. EPA's Prgject Coordinator shall have the authority lawfully vested i 2 Romedial
Project Manager (“RPM™) and Or-Scene Coordinator {(“OSC™ by the NCP. In addition, U.S.
EPA’s Preject Coordinator shall have the authority consistent with the NCP 10 halt any Work
required by this Settlemen: Agreement, and to take any necassary response action wher s/he
determines that cornditions at the Sita may present an immediare endapgsrmens: to public health
or welfare or the environmernt. The absence of the U.S. EPA Project Cocrdinator from the Area
urder study pursuant to this Settlement Agrecment shall net be cause for the stoppage or delay of
Work,

31, ULS. EPA and Respondents shall have the right, subject o Paragraph 27, to change their
respective Project Conrdinaor. Respondents shall notify U.S: EPA fifzen (15) days hefore such
a changc s made. The inintal notification by either paniv may be made orally, butshall be
promptly followed by a written rotice,

32. Li.8, EPA shai: arrznge for 2 qualificd porson te assist in its oversight and review of the
cenduct of the SRI/FSs, as required by Sectior 104(a) of CERCLA, 42 U S.C. § 9604(a). Such
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persan shall have the zuthority to observe Work and make inquirics inthe absence of U.S. EPA,
ot not to modify the SRUFSs Plenning Documents or other work plans.

IX. WORK TO BE FERFORMED

iz a  Respondents shall condugt SRUFSs for Areas of the Siie in-accordance with the
provisions of this Settlement Agrecment, the SOW, the Work Plan, CERCLA, the NCP, U.S.
EPA suidanze relaied 1o remedial investigations and feasibility studies including, bat not iimited
w. the faterim Final Guidance for Conducting Remedial Investigations and Feasifiility Studies
tnder CERCLA (OSWER Directive # 9335.3-01; EPA/340/G-89/004, October, 1988), Guidance
foir Daza Usalility in Risk Assessment (OSWER Direetive #9285.7-03), Risk Assessment
Crutdaiice for Superfund (RAGS), Volume | - Humen Health Evaluation Mannal (Part A, Interim
Final (EPAS40/1-89/002), OSWER Directive 9285.7-01A, Dacember |, 1989; and Risk
Assessment Guidance for Superfund (RAGS), Volume ! - Human Health Evaluation Manual
(Pert D Stomdgrdized Planning, Reporting, and Review of Superfund Risk Assessments), lmerum,
(EPA /540/R-97/033), OSWER. Directive 9283.7-01D, January 1998, guidance referenced in the
SOW, énd any RUFS related guidance subsequently issued by U.S. EPA.

0. Respondents shall subinit SR 2nd FS reports in accordanee with the terms of the
attached SOW. 1o the SRIand FS Reports. Responderis shall addressthe faciors reguired 1o be
taken Inio ageount m Secuon 12] of CERCLA, 42 U.S.C. § 9621, und Section 30{.430 of the
NCP, 40 C.ER. § 300430, TheSRIs shall characterize the geology and hvdrogcology of the
Areas, determine the nature znd extent of hazardous subsienses, pollutants or contatiinants 2t of
from Arecas, and charactenze 2il ccelogical zones ingluding terrestriz!, rinarian, wetlands,
aguatic/marine, and teansitional. Respondents sheil prepare, for inclusion with the Area-Specific
SR Reports, a determinztion of the nature 2nd exteni of the current and potential threat to the
public health ur welfare or the environmeni posed by the release or threatened relcase of 2ny
hzzardous substances, poliuiants, or contaminants &t or from an Arce of the Site, including use of
the "Baschine Human Health Risk Assessment™ and the resulis of the peer-revicwed “*Baseline
Ecological Risk Assessment.” In the FS Reporis, Respondents shall determine and evaluate
(based on trzatability testing, where dppropriate) alternatives for remediz! ection that protect
numan heaith 2nd the envitonment by recveling waste or by eliminating, reducing 2nd’or
coniroliing risks posed through each pethwey a1 the Arcas. Inthe FS Reports, the Resoondents
shell eveluatea range of elrematives including, but not limited to, those aliernatives deseribed m
40 C.F.R. § 300.430(e) and remedial slieratives that utilize permanent solutions and slicmative
reanment technolugies or resourge recovery technologies, recognizing the dynamiss of 2 rver
system. The F3 Reporis shali inciude e dewztied enalysis of individuzl sliernatives agzinst cach
of the nine evaluation ¢ritenia in 40 C.ER. § 300.430(¢)(9){111) and 2 compamtive enalysis that
focuses upon the reletive performance of sach alternative 2gains: the nine criteria in 40 CF.R. §
J00420(e)(9)(tit). Respondenis shall submit ro U.S. EPA znd the Statz the requested number of
copies of all plans, reports, subminals and other defiverables regquired under this Settlement
Agreement, the SOW, and the SRIFS Planning Documents 1o accordance witl the approved
schedule for review and approval pussuant to Section X (U.S. EPA Approval of Plans and Other
Submussiors). Upon request by U.S. EPA, Respondents shzll subiniz in electronic form all
sortions of SR1 and FS Reports, any report or other deliverable Respondents are required 1o
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submit pursuant 1o provisions of this Settlement Agreement, including the SOW. Upon approval
by LS. EPA, all deliverebles under this Sculement Agreement, including the SOW, shall be
incorporated into and become entorceable under this Scttlement Agreement,

24 Maodification of pav plens

a. If at any ime during the SRUFS process. Respondents identify a need for
additional data, Respondents shall submit 2 memorandum documenting the need for addiional
datz to the U.S. EPA Proiect Coordmetor withir thirty days (30) of idennfication. US.EPA in
its discretion will determine whether the additional data will be <oliected by Respondents aad
whether it will be incorporated inie reports and deliverables.

b. Inthe event of unanticipated or changed circumstances at any Arsa of the Site,
Respondents shall notfy the U.S. EPA Project Coordinator by telephone within 24 hours of
discovery of the unsnticipated or changed circumstznces. In addition 1o the authorities ia the
NCP, inthe event that U.S, EPA determines that the immedzate thrazt of the unaniicipaied or
changed circumstances warrent changss in the SRIFS Plapning Documents, U.S. EPA shell
modify or amendd the SRIFS Plenming Documcnts in writing eccondingly. Respondents sk=|
poriormm the SRUES Planning Decuments as modified or amended.

¢. U.S. EPA may determine that in addition to tusks defined in the ininzlly approved
SRI/FS Planning Documenis, other additional Work may be necessary to accomplish the
objectives of the SRI/FSs as st forth in the SOW. U.S. EPA mey require thar Respondents
perfonn these respenss actions in zdditon to those required by the initizlly approved SREES
Pianning Documenss, including any agproved modificztions, if it determines that such actions are
necessary for a compiete SRIFS

d. Respondems shell confirm thowr willingness 1o perform the additonal Weork
writing 1o U.S, EPA within 7 days of receipt of the U.S. EPA request. If Respondemts objeci to
any modification dewermined by U.S. EPA 1¢ be necessary pursuant 10 this Peregraph,
Respondents mey seek dispute resoiution pursuant to Section XV (Dispute Resolution). The
SOW and/or SRUFS Planning Documents shall be modified in zecordance with the final
resaiution of the disputs.

e. Respondents shall complete the additonal Work zccording ro the standards,
specifications, and schedule set forth or approved by US. EPA m a written modification o the
SRITS Planning Documems or writicn work plen supplement. US EPA resorwes thenghito
conduct the Work itscif at aav poant, 1o seek reimbursement from Respondenis. and/or 1o seek
eny other appropriate relief.

. Nothing in this Parugreph shall be construed to Timit U,S, EPA’s authority to
require performance of further response actions as otherwise provided in this Settlement
Agresment,
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a.  Respondents shall, prio: 1o any off-sitc shipment of Waste Material from any
Area of the Site w0 21 out-of-siats waste management faciiity, provide written notification of
such shipiment of Wasie Maicnial o the epproprisie saie envirosmental official 1o the receiving
facility's szare and 10 US. EPA’s Designatad Project Coordinaior. Howewver, this notification
requirement shall not apply o any off-site shipments when the total volume ofall such
shipments will not exceed 10 cubie yards.

b. Respondents shall inelude in the written notificasion the following informatioa:
(1) the mame and locaton of the facility 1o which the Waste Matenial is to be shipped: (2) the
ype and guantty of the Waste Matenial to be shipped: (3) the cxpected schedule for the shipmen:
of the Wasie Material; and (4) the method of transporation. Respondents shall notify the state m
which the pianned recciving faciiity 1s located of major changes in the shipment plan, suchasa
decision 10 ship the Wasie Material 10 another facility within the same state. or to a facility 1n
another state.

c. The ideatity of the reeciving faclity and state will be determined by Respondern:s
foilowing the award of the contac: for the supplemental romadial investigation and feasibiluty
study. Respondents shall provide e infonmation requirad by Subparagraph 38.b end 38.d as
500N as pracuicable after the award of the contract and before the Waste Material 15 actually
shipped.

c. Before shipping any hazardous substances, pollutants, or contaminants from any
Arca of the Site 10 an off-site location, Respondents shall obtain US. EPA’s cortification that ths
proposed receiving facility 1s operating in compliance with the -equiremenis of CERCLA
Section 121{dN3], 42 US.C. § 9521(d)(3}, and 4U CFR. § 300.440. Respondents shall only
scnd hazardous substances, pollutants, or coataminanis from any Aree of the Site o an off-sitc
facility that complics wath the recuirements of the statutory provision and regulation cited in the
preceding seatence.

36. Meetings. Respondents shall make presentations ut, and participate in, moeetings at the
r=quast of U.S. EPA during the imtiation, conduct, and completion of tha SRUFSs. Inadditon
discussion of the techzica] aspecs of the SRIFSs, topics wili include anticipsted prodlems o
=ew issucs. Meetings will be scheduiod ar US. EPA’s discretion

37. Progress Repors. In adanion (o the deliverables set forth in this Settiement Agreement,
Respondents siall provida to U.S. EPA monthly prograss reports by the [ 3th day of the
following month. Al a minimuem, wilh respect (o the preceding month, thase progress reports
shail: (1) describe the actions which have been taken to comply with this Seulemest Agreement
Guning thatmonth, (2} include hard copies and elecirome copies (according to U.S. EPA Regron
Z specificaiions) of all results of sampling aad tests end ull otirer data received by the
Respondents (3) describe Work planned for the next two months with schedules relanag such
Work 1o the overall project schodule for cach SRIFS completion, and (4) descnibe all problems
encountered and uny anticipated problems, any actual or anticipated deluys, and solutions
developed and implemensed 0 address any actual or anticipated probiems or delays,
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38. Emergeacy Response and Notificauon of Releascs

4. Inthe cvent of any aciion or occurrence during periormance of the Work which
causes or threatens a release of Waste Marerial from any Area of the Site that constitutes an
emergency situation or may present an immediate threat to public health or welfare or the
envirunment, Respondents shall immediately take all appropriate action. Respondents shall take
these actions in accordance with all applicable provisions of this Settlement Agreement,
mecluding, but not limited to. the Health and Safety Plan, 1n order to prevent, abate or mmimize
such rcicase or endangerment caused or threatencd by the release. Respondents shall alse
mmmediately notify the U.S. EPA Project Coordinator or, in the sveat of histher unavailabuliy,
the On Scene Coordinator (“CSC) or the Regional Duty Officer, U.S. EPA Rezion 5
Emergency Plaaning end Rzspoase Branch at (Tel: (312) 353-2318) of the incident or Site
conditions. In the ¢vent tha: Respondents fail 10 take appropriate response aclionas requirad by
this Paragraph, and U.S. EPA takes such action insicad, Respondenis shal] reimburse U.S. EPA
al] costs of the response action net inconsistent with the NCP pursuant 1o Section XV
{Payment ol Response Costs ).

b. Imaddition, in the event of anv release of a haza-dous subsience from the Site,
Respondents shall immedistely notify the US. EPA Project Coordinaror, the OSC, or Regional
Duty Ofhcer at (312) 333-231% and the Nationa! Response Center at (800) 424-8802.
Respondents shall submit a written report to ULS. EPA within 7 days after cach relcase, setting
Zorth ke events that occurred aad the messurces taken or to be 1zken ‘o mutgate any release or
endangerrment causced or threztened by the release and 1o prevent the reoccumence of such 2
release. [his reporting requirernent is in addition 1o, and not in Gieu of, reporting under Secnon
103¢e) of CERCLA, 42 U S.C. § 5503(¢), and Scction 304 of the Emergency Planning and
Comununity Right-Te-Know Act of 1986, 42 U S.C. § 11004, er seg.

X. U.S. EPA APPROVAL OF PLANS AND OTHER SUBMISSIONS

39. After review of anv plan, report or other item that is required to be submitied for approval
pursuant o this Settlement Agreement, including the SOW, U.S. EPA shall: {a) approve, in
whoie or izt pasi, the sobmissicn; (b) approve the submission spoa specificd conditions; (¢)
modify the submission 10 cure ihe deficiencies; (d) disapprove. in whole or in part, the
submussion, directing that Respondents modify the submission; or (e) any combination of the
above. However, U S. EPA shal! not modify a submission without first providiag Responden:s
at leas! one nofice of deficiency and an opperizaity 10 cure in-accordance with the schedule in
the SOW, except where 1o do so would cause serious distupiicn 1o the Work or where previous
submission(s} have been disapproved due to material defeets.

40. In the event of approval, approval upon conditions, or modification by U.S. FPA,
pursuant 1© Subparagraph 42(a}, (b}, (c) or (e}, Respondesus shall proceed Lo take any action
required by e plan, report or other tiem, as gpproved or modified by U.S. EPA subject only 1o
their right o invoke the Dispute Roselution procedures set forth m Section XV {Dispute
Resciution? with respect w the modifications or conditions madc by U.S. EPA. Fallowing US.
EPA approval or modificaiien of & submittal or poriton thereof, Respondenis shall no: thereafer
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alter or amend suck susmittal or porion thercof unless directed by U.S. EPA. In the event that
LS. EPA modifies the submission to cure the deficiencies pursuant to Subparagriph 42(c) and
the submission bad & marenal defeet, U.S. EPA retains the right to seek stipulated penalties, as
provided in Section XVI (Stipulated Penalties). U.S. EPA also retains the right to perform s
own studies, complete the SRIFSs (or any porion of the SRUFSs), and seek reimbursement
from Respendents for 115 costs; and/or seek any other upproprisie relief.

41, Resubrnission of Plans

L]
]

4. Upon receipt of'e notice of disapproval, Respondents shall, in sccordancs with the
schedule 1n the SOW or such longer time as specified by U.S. EPA in such notice, corteet the
deficiencies and resubmit the plan, report, or gther tiem for approval. Any stipulated penaltiss
applicablz to the submission, as provided in Section X VI, shell eecrue during the thirty-day (30)
period or otherwise specified period but shall not be payable unless the resubmission is
disapproved or modified due 10 2 meterial defeet as provided in Paragraphs 41 and 42.

b, Nowwithstanéing the receipt of a notice of disapproval, Responderss shall proceed
10 1zke any action reguired by any non-deiicient partion of the submiission unless otherwise
direeted by US. EPA. Implemertation of 2ny non-deficient portion of a submission shall not
relicve Respondents of any lizbility for stipuisted peénaltics under Szction XVI (Stipulated
Penaltics}).

c. Foreach Aves of tha Site where Respondents are condueting SRIFS aetivities.
uzless niherwise directed by ULS. EPA, Respondents shell not proceed furtherwith any
subsequent activilies or tasks unul receiving U.S. EPA approve: for the following deliverables:
Area-specific SRITS Work Plans/Field Sampling Plans, Quality Assurance Project Plans, Drait
SRI Reports, Treatzbility Testing Work Plens, and Sampling and Analysis Pians, and Draft
Feasibility Study Reporis. While aweiting U.S, EPA spproval on these deliverables,
Respondents shall proceed with all other tasks and activities which may be condueted
mdependently of these deliverables, in accordance with the schedule set forth in this Settlement
Agrzement.

d. For zif remeining deliverzbles not enuinerated zbove in Subparigraph 40.c.,
Respondents shall proceed with all subsequent tasks, achivities and deliverables without awarting
LS. EPA approval on the submined deliveradble. U.S. EPA reserves the righs 1o step
Respondents from proceeding further. sither iemporarily or permanently, on any task, activity, or
deliverable @t any point dunng the SRS process.

42. If U.5. EPA disapproves a resubmitted plan, teport or other iteny, or portion thereof, U.S.
EPA may direct Respondents to correct the deficiencies. 1J.5. EPA aiso retaing the right to
madify or develop the plan, repor, or other itery. Respondents shall implement any such plan,
r=port, or item as corrected, modified or developed by ULS. EP A, subiect only o their right (o
invoke the procedures set forth in Section XV (Dispute Resolusior).
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43, If upon resubmission, & plan, report, or item is disapproved or modified by U.S. EPA Jdue
o a matcnal defeet, Respondents shall be deemed to have failed to submit such plan, report; or
item timely and adequately unless Respondents invoks the dispute resolution procedures in
ccordance with Section XV {Dispute Resolution) and U5, EPA’s action is revoked or
shstaatially imodified pursuant 10 a Dispute Resolution decision issued by U.5. EPA or
superceded by an agreement reached pursuant 1o that Scetion. The provisions of Seetion XV
(Dispute Resolution) and Section XVI (Stipulated Penalties) shall govern the implementation of
the Work und accrual and payment of any stipulated penalties during Dispute Resolution, [FUS.
EPA's disapproval or modification 1% not otherwise revoked, substanzially modified or
superecded as a resuit of a decision or agreement reached pursuant to the Dispute Resolution
process set foith in Section XV, stipulated penalties shall acerue for such violation from the date
o which the imual subimission was criginally required, as previdad in Seetion XVI.

4
5

44, In the cvent that U.S. EPA takes ¢ver some of the tasks, but sot the preparation of the
SRI Reponts ot the FS Reports, Respondents shall incorporate and inwegrate information supplied
oy L.5. E2A into the hinal repons,

453, All plans, repens, and other items submiitted to U.S. EPA under this Seitlement
Agreement shall, upon approval or medification by UL.S. EPA, be meorporated into and
enforceable under this Scttlement Agreement. In the event U8, EPA approves or modifies a
portion of & plan, eport, or cther item submitted o U.S. EPA under this Sertlement Agreement,
the approved vr modificd portion shall be ineorporaied into and enforceabic under this
Seillement Agreement.

46, Neither fmlure of US. EPA o expressly approve or disapprove of Respeondents
subimissions within a specified tune period, nor the absence of comments, shall be construcd as
approval by LIS, FPA, Whether ornot US. EPA pives exprass gporoval for Respondenty”
deliverables. Respendents are responsible for preparing deliverables acceptable o U.S. EPA.

XL, QUALITY ASSURANCE, SAMPLING, AND DATA AVAILABILITY

=7. Quality Assurance. Respondents shall assure that Work perfonned, samples saken end
anaiyses conducted confonn w the requirements of the SOW, the approved Multi-Area QAPP,
the approved Arca-specific Work Plan, and guidance identified thercin, Respendents will assure
thet field personnel vsed by Respondeats ane preperly trained in the use of field equipment and in
chain af custody procedures. Respondents shali only use laboratonics which have a decumented
quality svstem that complics with ANSUASQU E-4 1994, Specifications and Guidelines for
uality Systems for Environmenial Dara Collection and Envivonmenta! Technology Pragrams,
{Amencan Nationa| Standerd, Jaruary 35, 1995) and EPA Regquirermenzs for Qualdiny Management
FPians (04/8-2) (EPA240/B-01:002, Murch 2001 ) or couivalent documienzation as determined
by US.EPA




33, Sampling

e All validated results of sampling, wsts, modeling. or uther data generated by
Respondents, or on Respondents” bahalf, during the peried thet this Settlcment Agreement is
sffective, shall be submirtted 1o U.S. EPA (in paper ard clecironic form aceording 1o US. EPA
Region 3 specifications) in the naxt monthly progress report es desenibed ic Peragraph 36 of this
Scutlement Agreement. ULS. EPA will make avarlable 1o Respondens valideted data generered
by U.S. EPA unlcss it is cxempt from disclosure by any federe! or state law or regulation.
Respondzants shall submit to U.S. EPA rew data sencreted by Respondents, or on Respondents”
behsif upon request by U.S. EPAL

b Respendents shall verbally notify U.S. EPA end the State at feast fifteen (13) days
prior o conducting significant field events as described in the SOW and SREFS Work
Plans'Ficld Sampling 2lane. At U.S. EPA's vorbal or written recuest, or the request of USS.
EPA’s oversight assistant, Responderis sha!l allow spiit or duplicate sariples to be zker by LS
EPA {2nd its amthonizzd represenizaves) of ery samples collecied by Respondents in
implementing this Secdement Agreement. All split sampies of Responderis shall be anzlvzed by
the incthnds identified in the QAPP.

4G, Data Avetlabiliy

3. Atall regsorablz times, U.S. EPA and its authorized represcntatives shall have the
euthority w enter and [reely move about all property at the Site and off-site arcas where Waork, if
any, is being performad, for the purposes of inspecting conditians, activities. the resulis of
actvitics, records, operating logs, ard contracts relaied to the Sitz or Respordents and its
<onirecior pursuznt te this Setilemant Agreoment; reviewing the progress of Rcspondents in
carying out the terms of this Senizment Agreement, conducting tesis 2s US. EPA orits
authorizad representatives ceem nacessary; using 2 camerz, sound recording device or other
documentary type equipment, and varifying the date submited 1o US. EPA by Respondznis.
Rzspordezats shall allow these persons 1o inspect and copy all records, files, photcgraphs.
documents, sampling and mortonng data, and other writings related to Work undertaken in
carrying out this Serticment Agreement. Nothing herein shall bz interpreted as limiting or
affecting LS. EPA’s night of entry or inspection authorty under federal lew. All porsons
accessing the Site wnder this paragrach shall comply with alf 2pproved Health and Safety Plars.

b. Rcospondamis may essert business confidentizlity cizims covaring nart or 2l of the
documenis or informaiion submitizd to US. EPA and the State under this Scuizment Agreement
to the extcnt permitied by and in accordance with Section 104i2)(7) of CERCLA, 42USC.§
9604(e)(7), enc 40 CF.R. § 2.2{2(b). Ducuments or information determined 1o be ¢onfidential
oy U.S. EPA will be afforded the protection speafied in 40 C.F.R. Pert 2, Subpart B, 1f o claim
of confidentiality sccompenies docunents oy information when it is submitted to U.S, EPA and
the State, or if U.S. EPA has notificd Respondents that the documents or information arg not
confidential ynder the standards of Scction 104(eX7) of CERCLA or40 C F.R. Part 2, Subpert
B. the public may be given access 1o such documents or information without further notice to
Respondents. Respondenis agree not 1o assen confidentiality claims with respect o any data
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relzted 1o Site conditions, sampling, or moniloring. Respondenss shall scgregate and clearly
ideaiify 21l documents or infonmation submitied under this Setticment Agreement for which
Respondents asset business conizéantizlity claims

30. In carening into this Senlcmem Agreement, Respondants waive zny objections to any
detz gzthered, generuied, or eveluaied by U.S. EPA, the staic or Respondents in the perfonmance
or oversight of the Work that has been verified according o the cuality assurance/guelity control
(QA/QC) procedures required by the Settlement Agreement or 2ny U.S. EPA-approved Work
Plans or Sampling and Analysis Plans. 1f Respondents object to 2ny other data relating to the
SRIFSs, Respondents shall submit to U.S. EPA 2 report that speeificelly identifies und expizains
their objections, describes the zccepreble uses of the date, ifany, ané identifies any Innitations to
the use of the data. The repor: must be submitied to U8, EPA within |3 days of the monthly
progress report containing the date.

X1l SITE ACCESS AND INSTITUTIONAL CONTROLS

31. If any Arce of the Size, or 2oy other property where zceess is needed 10 implement this
Seutlement Agreement, is owned or controiled by any of Respondents, such Respondents shall,
commencing on the Effective Daiz, provide US. EPA, the S:ate. 2ad their representatives,
incinding contractors, with access 2t zii rezsonsble times 1o such Arsa of the Site, or such oher
property, for the purpose of conduciins 2oy activity relesed o fhis Settiement Agreement

32. Where any action under this Setilamant Agreement is 1o be performed in arees ownad by
or i1 possession of someone other ia2a Respondents, Respondenis shall use their best efforts 1o
obtain 2l necessery zccess agrecments withun thinty (30) deys zfier the Effective Date, or a5
atherwise specified in writing by the US, EPA Project Coordinztor. Respondents shetl
immediztely notify U.S. EPA if zfter using their best efforts they 2re uneble lo obtain such
sgreements. For purposes of this Paragraph, “best efforts™ inclizdes the payment of reasonzbie
sums of money in considerztion of zccess, provided however, that Respondents shall not be
recuired to pay sums of money for 2ccess 1o property owned by another PRP whosc potentiz]
lebility for respunse costs and response actions at the Site is based on 2 theory of lizbility other
then current owaer/operalor staius under 42 U.S.C. § 9607(2)(1). Respondents shall describe in
writing their efforts 1o obtain access. U.S. EPA may then assist Respondents in gaining access,
10 the sxient neccssary o effeciuate the response actions described herein, using such means as
LS. EPA ceems eppropriate. Respoadents shail reimburse US. EPA for ail cosis and attomey’s
fees incurred by the United States ia obtaining such 2ccess, in accordance with the procedures in
Section XVIII (Paymeni of Respense Cosss),

33. Netwithstanding zny provision of this Settlement Agresment, US. EPA z2nd the S=xc
reatn =i of thetr 2ccess authenties ang rights, including enforcement svthoritics related tharetn,
imcer CERCLA, RCRA, 2nd eny other 2pplicable statutes or regulations.

34. If Respondcents cannos obizin aceess agreements, U.S. EPA mey ob:zin acoess for
Raspondents, perform those 1asks o activities with U.S. EPA comraciors, or tenninate the
Senlement Agreement. In the sven: that U.S. EPA performs those tasks or ectivilies with US.
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EPA contractors end does not terminate the Setilement Agreement, Raspondents shall perfonn
all orher activities not requiring access 1o that property, and shall reimburse U.S. EPA forall
costs ineurred in performing such activities. Respondonts shall integrate the results of any such
1as%s undertaken by ULS, EPA into its reports and deliverables.

XIIL. COMPLIANCE WITH OTHER LAWS

35. Respondents shall comply with all applicable local, stawe and foderal laws and regulations
when performing the SREFSs. No local, state, or federal permit shal! se required for anv portion
of any action conducted entirely on-sits, including stuches, if thc acrion is selected and carred
out m comphance with Saction 121 of CERCLA, 42 US.C. $ 9621, Where any portion of the
Work 15 to be conducted off-site and requires a feceral or state pernit or approval, Respondents
shall submit tinely and complete applications and take all other acnons necessary o obtair and
to comply with all such permits or gpprovals. This Scitlement Agreeiment is not, and shali not be
constmued To be, 2 permit ssved pursuant to any federal or state siatuie or reguiation.

XIV. RETENTION OF RECORDS

36, During the pendency of this Sattlement Agrecment ang for 2 mintmum of ten (10) years
after commencement of cw stritciion of any remedial action for any Area of the Site, each
Respondent shall prescrve anc retain all nor-identical copies of records and documents
{inchiding records or documents in clectronic form) now ix 115 possession or contrel or whicn
coma into its possession or control thet relate in any manner 1o the performance of the Work er
the liability of any person under CERCLA with respect to the Site, regardless of any comporate
retention policy to the contrary: Unaul ten (10) years after commencameant of construction of any
remedial action for any Area of the Site, Respondents shall also instruct thelr contracrors and
ggents tn preserve all documents, records; and informiation of whatever kind, nature or
iescription relating to performance of the Work.

- At tiae conclusion of this document retention period, Respondents shall notify U.S. EPA

at lr:._s1 ninety (90} days prior to the destruction of any such records or dociyments, and, upon

request by LIS, EPA, Rﬂhpﬂﬂﬂuﬂli shail celiver any sucl records or documents to LS, EPA
R&Spunmma may assert that centain documents, records and other information are privileged
under the attorney-client privilege or any other privilege recoznized by feceral law. 1f
Respondants assert such a priviiege, they shall prwiu. U.S. EPA with the following: 1) the title
of'the document, record, or information; 2] the date of the document, record, or infonnaiion; 3)
the name and title of the author of the document, record, or information; 4) the name and title of
each addressee and recipient; 5) & description of the subjec: of the document, record, or
information; and §) the privilege asserted by Respondents, However, no docwments, reporis or
other information created or generated pursuzan: to the requirements of this Settlement
Agreement siall he withheld on the grounds that they are privileged.

Each Respondent heredby certifies individually that 1o the best of its knowledge and belief, after
therough inguiry, it has not aliered, muniated, discardad, destroved or otherwise disposed of any

records, dovtiments or other infonnation {Dthﬁr than ldmhca‘ copies) relating to ils polential
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liability regarding the Site since noufication of potential lizhility by U.S. EPA or the filing of suit
ageinst it regarding the Site and that it has fully complied with any and all U.S, EPA requests for
information pursuant to Sections 104{e) and 122(c) of CERCLA, 42 U.S.C. §§ 9604(c) and
9622(e), and Scetion 3007 of RCRA. 42 USC, § 6927,

XV. DISPUTE RESOLUTION

38. Unless olherwise expressly provided for in this Scttlemen: Agreament, the dispute
resolution procadures of this Scction shall be the exciusive mechanism for resolving disputes
ansing under this Serlanent Azreement. The Parties shall atempt to resolve any disagiecments
concerning this Seulement Agreement expeditiously and informally.

59_If Respondents objeot to any U.S. EPA action teken pursuant 1o this Settlement
Agresment, including biilings for Future Response Costs, they shall notify U.S. EPA in writing
of their objection{s) within Sfeen (13) days of sush actton, unless the objection(s) has'have been
resolvad informally. U.S. EPA and Respondents shali have foro-five days (45) Tlom US.
EPA’s receipt of Respondenis” writien cbjection{s) to resoive the dispuie (the “Negotation
Period™). The Negotiation Pariod mav be exiended at the sole discretion of US. EPA. Sech
cxiension may be grented verbaily bar must be confirmed in wnnng 1o be sfficctive

60. Any agreement reached by the Panies pursuant to this Section shall be in writing and
shall, upon signaturs by the Parties, be incorporatéd o and becoine an enforcenble part of this
Sertlement Agreement. 11 the Parties are unabie to reach an agreement within the Negotiation
Penod, an U.S. EPA menagement cificial at the Superfund Branch: Chicf level or higher will
issuc 2 wriiten decision. US. EPA’s decision shall be incorporated into and become an
enforseablc part of this Senlement Agreament. Rospondents’ obligations undes this Scilement
Agreamment shali not be wolled by submission of any cbjection for dispuse resoiution under this
Secction. Following resolution of the dispute, as provided by this Section, Respondents shall
fulfili the requiremzcat that was the subject of the dispuie in accordance with the egreement
reached or with U.S. EPA"s decision, whichever occurs. Respondents shall proceed n
eccordance with ULS. EPA’s {inal decision regarding the matter in dispute, regardless of whether
Respondents agree with the decision. [f Respondents do not agres to perfonm or do not actually
perform the Work in aceordance with U.S. EPA’s {inal decision, LS. EPA meserves the right in
its sole discretion to conduct the Work itself, to sesk reimbursement from Respondents, to seek
enforzcment of the decision. to scek stipulated penalties, and or to seek any cilier approprizie
relist.

XVL STIPULATED PENALTIES

61. Respondents shell be linble 10 LS, EPA for stipultted penalties in the minounts set forth
in Paragraphs 62 and 63 for fmlure 10 comply wilk any of the reguirements of this Settlement
Agreement specified below unless excused under Seetion XVII (Foree Mejeure). “Complisnce”
by Respondents shall include completion of the Work under this Settlernent Agrecment orany
activitics conlanpiated under eny of the SRIFS Planning Documents, work plans or other plans
approved under this Setilement Agzecient identi Ged below in acoordance with afl applicabic
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requiraments of law, this Scitlement Agreement, the 8OW, and any plans or other documents
approved by U S, EPA pursuant 1o this Settlement Agreement and within the specificd time
schedules estizblished by and approved under this Senlement Agreement.

62, Stipulated Penaltv Amounts - Work

a. The followme stipulated penaluics shall accrue par day for 2y noncomphiance
identified with roquired Work, including the following: failure 1o meet duc ates for payments of
Future Respanse Costs; failure to establish escrow accounts in the event of dispuies; and/or
failure to timely or adequately (mplement work as prescribed in the SOW and any approved
SRLFS Planning Documents and Schedules.

Pegalty Per Violetion Per Dav Period of Nopcornelizngs

$ 500 1* through 14" day
$ 1,000 15" through 307 day
S 2,000 31% day and bevond
&3 Supulated Pepaliv Amounis - SREFS Plapnine Documens. Repors. and Technicel

a. The following stipulated peaaltics shell accrue per vioiation per dey for Reilurc to
submit timely or adequare plans, reports, 1echnical memorande, or other written documents

required by Section [11; (Tasks | through 7) of the SOW in accordance with the Scheduie in
Exhibit A of the SOW:

Pepalty Per Violation Per Dav Peniod of Noncomplisnge
$ 500 1* through 147 day
S 1,000 15" through 207 day
$2,500 31¥ day 2nd beyond

€4, Respondents shall be Lizble for stipulated peaalties in the amount of S250 per day for the
Srst week or pasi thereof and S500 per day for c2ch week or pant thereof thercafier for f=lure to
met any other cbligation under this Setiement Agreement including the SOW.

65. All penalues shall begin to accrse on the day after the complete performance is due or the
day a violation oceurs, and shall continue to accrue through the final day of the correction of the
nottcompliance or completion of the activity. However, stipulated penaities shall not accrue: (1)
wiih respect toa deficieru submission under Section X (U.S. EPA Anproval of Plans and Other
Submissions), Gunng the period, if 2y, beginning on the 21th day after US. EPA’s receipt of
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such submission until the daie that US. EPA notifics Respondents of eny deficiency; and (2)
with respect to a decision by the U.S, EPA Managemeni Official at the Superfund Branch Chief
level or higher, under Paragranh 60 of Section XV (Dispute Resolution), during the period, if
any, beginning on the 14th dey afier the Negotietion Period beairs unul the date that the ULS.
EPA menagement official issues a final decision regarding such dispute. Nothing herein shall
prevent the simultanasus accrual of separate peraltics for separate violations of this Setticnent
Agrooment

66. Following U.S. EPA’s determination that Respondents have failed to comply with 2
sequirement of this Seulemen: Agreement, U.S. EPA may give Respondents written notification
of the same and desenbe the noncompliance. U.S EPA may scnd Respondents g written demand
{or the payment of the penaltics, However, penalnes shall scerue a3 provided in the preceding
Paragruph regardless of whether US. EPA has notilied Respondents of a violation.

67. All penalties accruing under this Sceuon shall be due znd pavabie 1o U.S. EPA within 30
¢zys of Responden's’ recoipt from ULS. EPA of 2 demarnd for peyment of the penalties, uniess
Respondants invoke the dispute resolution procedutes i sccordence with Secuon XV (Dispue
Resoiznon). All peymen:s to U.S. EPA under this Section shali be paid by certified or cashier’s
check(s: made payebic to “"EPA Hazardous Subsiznces Superfund,™ shall be mailed 1o US. EPA|
Superfund ?rogrem Accounting and Analysis Section, P.0O. Bgx 70753, Chieago, lilinois 60673,
shili indicalc that the payment s for stipulated peneltics, and shall reference the U.S. EFA
Region and Site/Spill ID Number MIDOUG007306, the title of this Settlement Agrecinent
{including U.S. EPA Docket Number YW -1 =~ -L',-}"I, and the napw and address of the
perty(ies) making pevment. Copies of chock{s) paid pursuent to this Seetion, 2nd any
accompanying transmittal letter(s) shail be sent io:

Jaogueline Clark Shan Koiak

Site Anomey Remedial Project Manager
Offwee of Regiona! Counsel Superfund Division

Maul Code C-14] Maii Code SR-67

77 West Juckson 77 West Jackson
Chicaga, 1L 60604-335 Chicago. TL 60604-3350

&

&4. The payment of penalities shzll not after in any wey Respondents’ cbligztion lo complete
perfomuance of the Wark required ender this Seulsment Agresment

69. Penaitics shall continue 1 acerue as provided it Paregrzph 6€ during =ny dispute
resolution period, bur nead ot be peid until fifizen (15) days afier the dispute is resoived by
ggreement or by receipt of US. EPA’s decision.

70. If Respondents fail to pay stipulated penaltics when due, U.S. EPA may institute
proceedings to coliect the penalties, as well g Interest. Responcents shall pay Interest on the

unpaid balanee, which shall begin to 2cerue on the date of demand made parsuant to Parsgrach
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71. Nothing :n this Scirlement Agreement shall be construcd as prohibiiing, alicring. orin
any way limiting the ahility of U.S. EPA 10 seek any other remedies or sanctions available by
virtue of Respondents” violation of this Setticment Agreemen: or of the statutes and regulations
upen which it is based. including, but not mited 10, penaitics pursusnt 10 Section 122(7) of
CERCLA, 42 U.S.C. § 9622((), and puniive damages pursuant 1o Scction 107(c)(3) of
CERCLA, 42 LL.S.C. § 9607(c)u3). Providad, however, that US, EPA shall not scek civil
penalties pursuant to Scetion 122(1) of CERCLA or punitive darmages pursuant to Section
107¢c)3) of CERCLA for any violation for which a stipulated penaliy is provided herein, except
in the case of willful viotation of this Settlement Agreement or in the event they U.S. EPA
assumes performance of a portion or all of the Work pursuant to Szction XX (Reservation of
Rights by U.S. EPA), Paragraph 82. Notwithstanding any other provision of this Sectien, U.S.
EPA may, in its unreviewable discresion, waive any portion of stipulated penaltics that have
accrued pursuant to this Settiement Agreement.

XV1i. FORCE MAJEURE

7Z Respondents egree to perform all requiremenis of this Sealement Agreement within the
ame !imils established under this Setilamen: Agreement, unless the performance is delayed by 2
Jorce majerre. For purguses of this Settlemcnt Agreement, force majeure is defined 2s any event
arising from causcs bevond the control of Respondenis or of any entity controlled by
Respondents, including but not limited to their contractors and subcontractors, which delays or
prevents performance of any obligation under this Setilemen: Agreement despite Respondents’
best efforts to fulfill the obligation. Force majewre does not include finzncial mability to
eoinplete the Work or inereased cos! of performance.

73. if any event ocours or has oocurred that may delsy the perforrzance of eny obligziion
wmder this Settlement Agreement, whether or no: caused by a force majeure avent, Respondenis
shall noufy U.S. EPA orally within 48 hours of when Respondernss first know that the svent
mught cause a delav. Within five (3) busincss days thercafier, Respondents shall provide o U.S
EPA in writing 2n explanation and desciption of the reasons for the delay; the enficipsted
durauion of the delay; 2ll acuons wken or 1o be taken 10 preven: or minimize the delay: 2
scheduls for implemenztion of 2ny me2seres 1 be taken to prevent or mitigate the delay or the
sifect of the delay; Respondents” rationale for auributing such calay 10 2 force majewre event if
ihey intend 10 assert such & clzim; and 2 siatement as to whethes, in the opinion of Respondents.
such event may cause or contribute 15 an endzngerment to public hcalth, welfare or the
environment. Failure to comply with the above requirements shall preclude Respondents from
asseruing any claim of force majeure for that event for the period of 1ime of such failurs to
comply and for any additional delay caused by such failure.

74 If U.S. EPA sgrees that the delsy or enticipates! delay is anribuzabie to a force majewre
svent, the time {or performance of the obligations undear this Scitlement Agreement that are
aifecied by the force majeure evemt will be extended by U S. EPA for such time as is necessary
to complete those obligations. An exiension of the time for periormance of the obligations
aficcied by the force majeure event shali not, of itself, extend tie fine for performence of any
orher obligation. If US. EPA doss not agres that the delay or ansicipated delay has been or will
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be caused by a foree majerre event, U.S. EPA wiil notify Respordents in writing of its decision.
1If U.S. EPA agrecs that the delay is attributable 10 a force mgjenre event, U.5. EPA will nouiy
Raspondents in writing of the length of the extension, 1f any, for performance of the abligations
alfecied by the force majerve cvent.

XVIIL PAYMENT OF RESPONSE COSTS

73, Pavments for Fulure Response Cosis

a. Respondents shall pay U.S. EPA all Future Response Costs not inconsistent with
the NCP. Ona periodic basis, U.S. EFA wi!l send Respondents a bill requiring payment that
ineludes Reagion 37 [tervized Cost Summary, which includes dircet and indizee: costs incurred
by U S. BPA und its comtractors. Respondents shall make all payments within 30 days of receipt
of each bill requiring payinent, except as otherwise provided ‘n Paragraph 81 of this Setilement
Acreement. Payment shall be made to U.S. EPA by Elecronics Funds Transfer (“EFT™) in
accerdance with current EFT procedures 1o be provided 1o Respondents by ULS. EIPA Region 5.
Payment shall be accompanied by a statement identifying the neme and address of the pariy{ies)
making pavment, the Site name, U.S. EPA Region 3, the Site/Spill [D Number MID00e0O0T306
and, the gccount nemober.

0. At the time of pavment, Respondents shall send nouce that payment has bes
made 1o

jaegucline Clark Shen Kolak

Sitc Atlorney Regional Project Manager
Office of Regional Coansel (C-1413 Superfund Division (SR-6])
TT West Jackson Bhd. TT West Jackson Blvd,
Chigago, IL 606804-3390 Chicage, IL 604604-35590

c: Thetotal amount 1o be paid for cach Area of the Site where Respondents conduct
SRIFS activities, by Respondenis pursuant 10 Subparagraph 76.4. snall be deposited in the
Allicd Paper/Portage CreckiKalamazoo River Site Special Account within the ULS. EFA
Hazardous Subslance Superfund o be reizimed and used o conduct or financd response actions at
or in connectiien with the Site or to be transferred by EPA 1o the EPA Hazardous Substance
Superfimd.

76. It Respondcents do not pay Fature Response Costs within thiny davs (30) of Respondents”
reccipt of a bill, Respondents stall pay Interest on the unpaid halance. The Interest on tapaid
Future Response Costs shall begia to acereeon the date of the bill and shall continue 1o scerue
until the daic of payment. 1 U5 EPA receives a partlal payment, Interest sha!l accrue on any
unpaid balance, Payments of [nterest made under this Paragraph shall be in additon to such
other rermedies or sanctions available to the United States by virus of Respondents” failure to
make timely payments under this Section, including but not hmited to. payments of sipulated
penalties pursuant 1o Secuon XV1. Respondents shall make all pavments reguired by this
Paragraph 1n the manner described in Paragraph 76.
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77. Responclents may contest payment of any Futtire Response Costs under Paragraph 76 if
they determnine that U.S. EPA has made an accountng error or if they believe U.S. EPA mneurred
excess costs as a direct rosult of an U.S. EPA action that was inconsistent with the NCP. Such
objection shall be made in writing within thirty (30} days of receipt of the bill and must be sent
to the 1.5, EPA Project Coordimator. Any such objection shall specifically identity the contested
Fuwre Response Costs and the basis for objection. Inthe event of an objection, Respondents
shall within the 30-day period pay all uncontested Future Response Cosis to U.S, EPA in the
manner described in Paragraph 76, Simultancously, Respondemis shall establish an interest-
bearing cscrow account in a federaily insured bank duly chartered in the Staie of Michigan and
remit ‘o that escrow account funds ecuivalent to the amouns of the contested Futire Response
Costs. Respondents shall send tothe U.S, EPA Projcet Coordinator a copy of the transinitral
letter and check paving the uncontesied Future Response Costs, and a copy ot the
comrespondence that establishes and fimds the eserow account, in¢luding, but not limited to,
informartion containing the ideniizy of the bank and bank agcount under which the escrow
account is established as well as.a baok statement showing the initial balance of the escrow
account. Siumultaneousiy with esiablishment of the escrow account, Respondents sha:l intiate
the Dispute Resolution procedures in Section XV (Dispute Resolution). 1£f U.S. EPA prevails in
ihe dispuie, withim five (3) days of the resolution of the dispute, Respondents shall pay the sims
due (with acerued interest) 10 U.S. EPAn the manner deseribed in Paragraph 76, 1F
Respondents prevatl conceming any aspect of the contested costs, Respondenis shail pay that
pomuion of the costs (plus associated accruad interest) for which they did not prevail to U8, EPA
m the manmer described in Pasagraph 76, Respondents shall be disbursed any balance of the
25Crow account. The dispute resoiution procedures set forth (n this Paragraph mn comjunction
with the procedures sct forth in Section XV (Dispuie Resolution) shail bethe exclusive
mechanisms for reselving disputes regarding Respondeass’ obligation to reumburse U.S. EPA for
115 Future Response Costs,

XiX. COVENANT NOT TO SUE BY L.5. EPA

78, In censideration of the actions that will be performed and the payments that will be mads
oy Respondents under the terms of this Sentlement Agreement, and excent as otherwise
specifically provided in this Setilement Agreament, LIS, EPA covenants not o sue or to ake
administraiive action agamst Respondents pursuant to Sections 106 and 107(a) of CERCLA. 42
LLS:C §8 9606 and 9507(a), for perfommance of the Work azd for recovery of Putire Response
Costs. This covenant not to sue shall ke effect npon the Effective Date and is conditioned upon
the complete and satisfactory performence by Respondenis of all obligations under this
Szitlemnent Agreement mncluding. but o limited to, payment of Future Response Costs pursuant
1o Saeton XVIIL This covenant not to sue extends only 10 Respondenis and ocs not extend 1o
any other person.

XX. RESERVATIONS OF RIGHTS BY LS. EPA

78, Except as specifically provided in this Setlemient Agreement, nothing herein shall limit
the power and authority of U.5, EPA ot the Unired States 1o 1ake, direct, or order all actions
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necessary 10 proec: public health, welizre, or the environment or 10 prevent, zbate, of munimize
zn zctuzl or threatened relzase of hzzerdous substances, pollcants or contzeminznts, or hazardous
or solid waste og, a1, o from the Site. Funber, nothing horcin shell prevent U.S. EPA from
secking legal or equitzble relief to enforee the torms of this Scitement Agrecmont, from taking
other legai or equitable zction as 1t deems appropriaic and recessary, or from requiring
Respondents in the future to perfony additional activities pursuem 1o CERCLA or any other
applicable law. ‘

80. The covenunt not to sue set forth in Seetion XIX, above, does not pertain to any matiers
other than those expressly identified therein. ULS. EPA reserves, and this Seitlement Agreement
15 without prejudice to, all rights against Respondents with respeci to all other metters meluding,
but not himited to

& clarms based on a failure by Respondenis to mee: 2 recuiremen: of this Settlement
Agrecmentt

b. hebiiziy for cosis not incladed within the definicon of Future Respoasc Costs;
¢, hability for performance ol response aciion other than the Werk;
d. criminal lability;

e liabiiity for damages for injury 10, destruction of, or loss of natural resources, and
for the costs of any natural resource damage zssessments;

{. bebility arising from the pest, present, or fuure disposal, relesse or threat of
release of Waste Materials outside of the Site;

g fabilny for costs incured or to be incurred by ik Agency for Toxic Substances
and Disezse Registry relaed o the Site; and

h. lizbility for costs incurred :f U.S. EPA assummes the performance of the Work
pursuart 10 Paragraph 82.

a1, Work Takeover. Inthe event U.S. EPA determines that Respondents have ceased
implementation of any portion of the Work, are deficient or late in their perfonnance of the
Work, or are implemienting the Work in @ manner which may czuse an endangerment to human
health or the envirenment, U.S. EPA may assume the performance of all or any portion of the
Waork as U.S, EPA determines necessary. Respondenis may invoke the procedures s=t forth i
Section XV (Dispuie Resolution) ro dispute U.S. EPA's detenmination that takeover of the Work
1s warranted under this Paragraph. Notwithstanding any other provision of this Seitiamenl
Agreement, U S. EPA retams all suthority and reserves ai! righis 1o take any und ali response
actions suthonized by iaw.



XXI, COVENANT NOT 10 SUE BY RESPONDENTS

82. Respondents covenant not to sue aml agree not to agsert any claims or causes of action
against the Untied Swies, or its contraczors or emplovees, with respest 1o the Work, Future
Rasponst Costs, or this Seitiement Agrecment, including, burt not limited wo:

a.  any direct or indirect claim for reimbursement from the Hazardous Subsiance
Superfund cstablished by 26 U.S.C. § 507, based on Scctions 106(b)QR), 107,111, 112, 0r 113
of CERCLA, 42 US.C. §§ 9006(b)(2). 9607, 9611, 9612, or 9613, or any other provision of law:

b. any claim arising out of the Work or arising out of the responss actions for which
the Future Response Costs have or will be inturred, including any claim under the Unicd Suates
Consttution, the Michigan Constitetion, the Tucker Act, 28 U.S.C. § 1491, the Equal Acsass o
Justice Aci, 28 US.C. § 2412, as amended, oral common law; or

¢. any claim against the Uniled States pursuam to Sections 107 and 113 of
CERCLA, 42 U.S.C. §§ 9607 and 9613, relating to the Work or payment of Future Response
Costs,

83. Thesz covenants 1ot to sue shall not apply in the event the United Staes brings a cause of
aCTioN Of issues an opder pursuan: o the reservations s¢! forth in Paragrapns 80 (b), (c). end (2) -
(g3, out only 10 the extent thet Respondents’ claims anse frovn ihe sams response action,
respanss ¢osts, or damages thai the United States 1s seeking pursuant 1o the applicable
ressTvation,

84, Nothing in this Agreement shali be deemed 1o constitnte approval or preauthorization of a
claim within the meaning of Section 111 of CERCLA, 42 US.C.§ 9611, or40 C.FR.
§ 300.700(d). 5

XXIL OTHERCLAIMS

85, By 1ssuance of this Settiement Agreement, the United States and ULS. EPA assume no
lizbility for injuriss or damagss 1o p£Tsons or property resulting from any acts or cinissions of
Respondents,

£6. Excopt as expressly provided in Section XIX iCovenant Not to Suz by ULS, EPA)Y,
nothing in this Seitlemen: Agreement constituies a szusfaction of or relzess from any claimor
causc of action agains! Respondants or any person not 2 party 1o this Senemen: Agreement, for
2ny liability such person may have under CERCLA, other statuies, or common law, including
out not limited o any claims of the United States for costs, damages and interest under Sections
106 and 107 of CERCLA, 42 LL.S.C. §§ 9506 and 9607.

2% Noaction or decision by U.S. EPA pursuant to this Settlement Agreament shall give rise
10 any right to judicial raview.



XXIU, CONTRIBUTION

88. & The Parties agree that this Settlement Agreement constitutes an admimstrative
seitiement for purposes of Section 113(f)(2) of CERCLA, 42 U.S C. § 9613(f)(2), and that
Respondenis arc entitled, as of the Effective Darc. to protection from contnbution actions or
claims as provided by Sactions 1 13{)(2) and [22(k}4) of CERCLA, 42 U.S.C. §§ 96.13(1)2)
end 9622(Rhi(4), for “matters addressad” in this Sculement Agseement.  The “maners addressed™
in this Seitlcment Agreement arc the Work and Future Responss Costs.

b. The Parties agres that this Settlement Agreement constitules an administrative
settiement [or purposes ot Section 113(N(3NB) of CERCLA, 42 US.C. § Y113{D(3) B},
pursuant to which the Respondents have, as of tie Effective Date, resolved their Hability to the
LUmited Srates for the Work and Furure Response Costs.

¢. Nothing in this Set:lement Agrecmant precludes the United States or Respondents
fTom asserung any claims, causes of action, or demands for indemnification, contnbution. or cost
TecovEry againsi eny person not & pany 0 tis Settlement Agreement. Nothing berein
diminishes the night of the Umied States, pursuent to Section 113{f)(2)and (3),£22USC §
9613(13(2) and (3), 10 pursue any such persons to cbitin addinenal response cosis of responss
action, and 10 enter into scltlements that give rise fo coninbution protecrion pursuant 1o Section
H13(0)(2) of CERCLA, 42 U'S.C. § 95813(0(2).

XXIV. INDEMNIFICATION

89. R=spondents shall indemniiy, save and hold harmlass the Uniiad States, its ofTicials,
aganis, contaciors, suboontractors, smployees, and representatives from any ard al: claims or
causes of action arising from, or on account of neghgent or cther wrongful acts or emissions of
Respondents, their officers, directors, employees, agonts, contraciors, or subcontractors, m
camying out actions pursuant 1o tnis Seudement Agreement. In addition, Respondents agres to
pay the United States ali costs incurred by the United States including, but not limited 1o,
attormeys fees and other cxpenses of liugation and setllement. anstng from or on account of
claims made against the United Siates based on negligent or other wrongiul acts or omissions of
Respondents, their officers, directors, employees, agents, contraztors, subcontractors, and any
persans acting on their behalf or under their control, in carrying out activities pursuant to this
Senlement Agreement. The Unitad States shall not be held out as & panty to any contract cniered
0 by or on behalf of Respondenis in carryving oul activities pursuant 10 thes Setllement
Agresment. Neither Respondents nocany such contractor shail be considered an agent of the
United Stages

90. The Uniteu States shall give Respondents notice of any claim for which the United States

plans to seek indemnification pursuant to this Section and shali consult with Respondents prior 1o
setling such claim,

2i. Respondents wane all claims against the United States for damages or reimbursement or
for set-of of any payments made or 1o be made to the Umited S:ztes, 2nsing from or on account
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of any contracy, agrecinent, O arrangement between any onc or more of Respondents and any
person for parformance of Work on orrelating to the Site. In addition, Respondents shall
mdemmiy and hold harmicss the United Siates with respect 1o any and all cizims for damages or
reimbursemen: arsing from or oz 2ccount of any contract, agTscment, oF amangoment betwesn
27y one or more of Respondents and anv person for periormance of Work on or relating to the
Sie.

XXV. INSURANCE

92. At lcast tiurty (30) days poor 10 commencing any On-Sze Work under this Settiement
Agrecmaeins, Respondents shail secure, and shali mamtain for the duration of this Seitiement
Agreoment, comprehensive genera! liabiltty insurance and sutomobt ic insurance with limats of
$2 million dollars, combined single limit, naming the United Szaics as en additional insured
Within the same period, Respondents shall provide U.S. EPA with centificates of such insurancc
and a copy of cach insurance policy. Respondents shall submit such centificates and copics of
policics each year on the anmiversary of the Effective Deie. In addition, for the duration of the
Senlsmen: Agreement, Respondenis shall satisfy, or shall ensure thas their contracters or
subContraciors seusiy, all applicebic laws and regulanions segarding the provision of worker's
compensation insurance for ai: persons perfomming the Work on behalf of Respondents in
furthgrance of this Setticment Agreement. 1Y Respondents demonstraie by evidence satisfactory
o U.S. EPA that any contractor or subconiractor mamiains msurance gguivalent to that desenbed
above, or insurance covering some o all of the same tisks but in an cgual or lesser amount, then
Respondents need provide only that portion of the insurance described above which is not
maintzined by such contractor or subcontractor.

XXVL FINANCIAL ASSURANCE

93, Within 45 days of the Effective Dzie, Respondents shail cstablish and imaintain financial
sceunty in the ameunt of $2 million 1n one or mote of the foliowing forms, which must be
satis;actory in fonn and substance 1o U.S. EPA. In the event Resoondents establish and mainzzin
such {inzncial seeurity in one of the forms wentinicd 1n Subparagranhs 93,2 through 93.4. of this
Paragraph, Respondents may esiablish and mainiain such financial security joinily:

2. asurely bond uncondiionally guarentecing pavmen: end/ot periormance of the
Work:

b. on¢ ermore irevocable letters of credit, payable 10 or at the dircetion of U.S
EPA, issued by [nancial institution(s) zcceptabiz in all respects to U.S. EPA
cqualing the totai sstimated cost of the Work:

€. anust fund administered by a rusice accepiable in all respacts o US. EPA;

d. @ policy of insurance 1ssued by an insurance carrier aceepiable in all respecis to
LLS. EPA, which ensures the peviment and/ov performance of the Work;
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a comporate guaranics to perionn the Work provided E}f one G more parcni
corporations or subsidiarics of Respondents, or by one or more unrelated
corporations that have a substantial business relationship with at least one of
Respondents; ineluding a demorstration that any such company satisfied the
financial :est recuircments of 40 C.F.R. § 254.143(9:

o

f. & comoruie guaraniee 1o perform the Work Sy oneor tnore of Respondents,
including a demonsiration that any such Respondent satisfies the requirements of
40 C.F.R.§143(1); andior

g. any other financial mechanism accentable o and approved y U.S: EPA.

G4, In order to ensure the full and final comaletion of Work by Respondents, based upon the
current cost ¢stimate ol'515 million for 2il Work at the Site wherc Respondents conduct SRUFS
actrvities, the Respondents shall inercase the amount of finaneial sceunty as fellows:

4. upon the first anniversary of the Effective Date of the Administrative Seutlement
Agreement and Order on Consert for a Remaoval Action at the Plaipwel!
Impoundment (“Removal ADC™), which is being execused by LS. EPA
st taneously with the execution of this Settlemeant Agreement, Respondents
shall inerease the amount of financial scour:ty for the Work required under this
Setilement Agresment by 56 3 million, such that the total amount of financial
secunity estabhished znd maintaned by Respondents for the Work reguired by this
Settlemnent Agreement equals SB S milhon: and

b, upon U.8. EPA’s written notice of completion of removal achion wozk pursuant 1o
Paragraph 77 of the Removal ADC, orno later than 3 years from the Effective
Date of tus Settlement Agreement, whichever occurs eariier, Respondents shall
nerease the amouni of financial secunty for the Work reguired under this
Sctlement Agraement such that the total amount of Snaneial security cstablished
and mainiamed by Respondents for the Werk rzquired under this Settiement
Agreement equals 3135 million.

Foreach increase in financial security required under his Paragraph, Respondents shall use the
same finaneint assurance instrument thet is obtained und presented w U.S. EPA pursuant to
Paragreph 93

95. Ary and all {inancial assurance instruments provided pursuant 1o this Sceuon shall be in
lonn and substance satisfactory 1o US. EPA, determined in U.S. EPA's sole diseretion. In the
event that U5, ERA determiines at any timic that the financial assurances provided pursuant 10
this Secticn (ineluding, without limitation, the instrument{s} evidencing suech sssurances) are
inadcguate, Respondents shall, within thirty (30) days of receip: of notice o 1.S. EPA’s
determination, obtain and presentio ULS. EPA for approval one of the otaer forms of financial
assurance lisied in Paragraph 93, above, In addition, if etany time U.S. EPA notiies
Respondents that the anticipated cost of completing the Work has increased, then, within thirty
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(30)) davs of such notification, Respondents shall obtain and present 1o U.S. EPA for epproval 2
rgvised form of financial assuzence (otherwise acceptable under this Scetion) that reflects suck
2ost increase. Respondents’ inability to demonstrate financial ability to complete the Work shall
inno way excuse performance of any activities required under this Settlement Agréement.

%6. If Respondents seek to ensure completion of the Work through a guaranicc pursnant to
Subparagraph 93.e. or 93.1. ol this Jeulement Agreement, Respondents shall (1) demonsirate 1o
U.S. EPA’s satisfaction that the suaranter satisfics the requirements of 40 C.E.R. § 264.143(f);
ard (i1) resubmit sworm statemnents conveving the information required by 40 C.F.R, § 264.143(D)
annually, on the anniversary of the Effective Date, to U.S. EPA. For the purposes of this
Sattlement Agreement, wherever 40 C.F.R. § 264.143(%) referenees “sum of eurrent ¢losure and
post-closure costs estinates znd the current plugging and abandonment costs estitnates,” the
current eost estimare of $15 million for al! Work at tac Site where Respondents conduct SRIFS
ectiviries shall be used in relevant financial test calculasions.

97. H, after the Effective Date, Respondenis can show tha: the estimeted cost to complete the
muining Work has dimimshed below the smount set forth in Paragrzph 93 of tnis Section,
espondents may, on 2ny anniversery date of the Effzctive Date, or at any other thhe egread to
v the Pariies, seduce the 2mount of me financial seeurity provided under this Section io the
timared cost of the remaining Work to be performed. Respondenis shall subimit & propasal for
uch reduction 1o U.S. EFA, in accordance with the reguirements of this Section, and may reduce
ne amount of the security 2fter receiving written epproval from US_EPA. Inthe event ol 2
nuiz, Respordents may seck dispute resolution pursuznt to Section XV (Dispute Resolution)
nd may rediice the amount of security in accordance with U.S. EPA's written decision resolving
dlspuie.
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98. Respondents may change rhe fonm of financial assurance provided under this Section at
znY time, upon notice 1o and prior wnitlen approval by U.S. EPA, provided that US. EPA
detenmnines that the new Torm of essurenes meets the requirements of this Section. - In the event
of 2 dispute, Respondents may change the Torm of the financiz! assuranes only in accordance
with the wiitten decision resoiving the dispute,

XXVIL SEVERABILITY/INTEGRATION/APPENDICES

99. If a-court 1ssucs an order that 1nvalidates any provision of this Settlement Agreement or
finds that Respondents have suificient Sause niot to camply with one or more provisions of this
Settlement Agreement, Respondents shall remain bound to comply with all provisions of this
Seitlemernt Agreement not invalidated or detenmined to be subject o 2 sufficient cause defonse
by the court's order,

100, This Sctilament Agrcement, including its appendices, and any deliverables, techniezl
meinorends, specifications, sehedules, documents, plans, reports {other than progress sgports),
etc. thar will be developed pursuan: to this Settlement Agreementand becoime incorporated o
and enforceabie under this Sertlement Agreement constitute the final, compilete and exelusive
sgresmient and understending among the Pantigs with sespict toihe settlement embodied in this
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Seitlement Agreement. The parties acknowledge that there are no représentalions, agresments of
understandings releung to the saitlernent other than those expressly contained in this Settlement

Agreement. The following appendices are attached to and incarporated into this Seitlement
Agresment:

o “Anschment A” i5 the SOW.
* “Atachment B™is the map of the Sits.
= “Apnachinent C7 s the Work Plan.
XXVHL ADMINISTRATIVE RECORD

101, U.S. EPA will detenminz the contents of the administrative record file for cach zree
wherc Respondents conduct SRUFS activities for seicction of the remedizl ection. Respondents
shall submmit to U.S. EPA cocumenis develeped dusing the courss of cach SREFS upon which
selection of the response scuon may be bascd. Upon roquest of US. EPA, Respondents shall
provide copies of plans, task memorandz for further action. quality assurance memoranda znd
audits, raw data, Tield apies, laborziory analytical reports, end other reports. Upon requesi of
LS. EPA, Respundents shall adduionally submt any previous studics conducted under siate.
local o other federal authonties relating to selcction of the response action, and all
communtications between Respondents and stete, local, or uther federal authorities concemiing
selection of the response action. At U.S. EPA’s diseretion, Respondents shall esieblish a
community information repository at or ncar the Site, 10 house ene copy of the adminisirative
record.

XXIX. EFFECTIVE DATE AND SUBSEQUENT MODIFICATION

102, This Senlement Agreement shall be cffcctive the day the Settlement Agrecement s
signed by the Director of the Superfund Division or his/her delegatze,

103. This Settlement Agrecment may be amended by murzal agreemem of U.S. EPA and
Respondents. Amendments shall be in writing and shall be effective when signed by U.S. EPAL

U 5. EPA Project Coardinators do not have the authority 1o sizn arnendmenss to the Sestlement
Agrocmens,

134, No informal advice, guidance, suggestion, or comment Sv the U.S. EFA Project
Coordinater or other LS. EPA representatives reaarding reports, plans, specifications, schadules,
or 2ny other wriling submitied by Respondents shall relieve Respondents of therr obligation to
obizin any formal approval required by this Scitleinent Agreement, or to comply with all
requirements of this Scttlement Agrecment, untess it 1% formally modified.
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XAX. NOTICE OF COMPLETION OF WORK

103. When LS. EPA aetermines. that all Work hus been fuliy performed in accordance with
this Senlement Agreement, with the exception of any cuntinuing obligatons required by this
Scttlement Agreement, including dut not timized to pavment of Future Response Costs o recond
retention, LL.S, EPA will provide writien notlce 1o Respondents. U5, EPA deiermings that any
such Work has not been completed in accordance with this Ssutlement Agreement, U.S. EPA will
notify Respondents, provide 2 list of the deficigncies, and neguere that Respondents modify the
SRIFS Planning Documanits o other work plan it appropriate ia crder (o correct such
deficiencies. Respondents shall implemens the modified and epproved SRUFS Planning
Documents or other approved work pian end shall submit the requized deiiverable(s}in
accordance with the US. EPA ncuce. Fasiure by Respondents to ynolemen: the approved
modiiied RUFS Planring Documents or otber work plan shal! be s vioiation of this Scuiement
Agreomail.

The Undersigned Party anters int2 this Administrative Sentlement Agreement and Urder on
Ceasint fur Supplemantal Remedial Investigations and Feasibiiity Swuidies in the matrer of the
Allied Puper, Inc./Portage Creck'Kalemazoo River Superfund Sie.

Agreed this /5 day of Fspesady 2007,

For Rl.'ipundmugm‘gm-f’a;iﬁ; WL& T
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The Undersigned Party enters into this Adminisuative Sertlertent Agresment and Order on
Consent for Supplemental Remedia! Investigations and Feasibility Studies in the mater of the
Aliied Paper, Inc/Partage Creek’Kalamezo0 River Superfind Sits.
Agrese this 15 dayof _Lubpesh., 2007,

[
Fei Respondent Millenniur Haldings, ZLC
Slgnature: f:- -,

Neme: DgSepld A, K2 4K
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It is so ORDERED AND AGREED this e ,_da}'niﬂj;{:ﬁ&'_.z}h_f. 2004,
BY: !E-.:J_ﬁ.!f & K-_J:;T DATE: 2-2/-¢ 7

Richard C. Karl, Director

Superfund Division

U.5. Environmental Proicction Agey
Region s

s —
EFFECTIVEDATE. o4/ 2 /pF

I
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