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L BACKGROUND

A. The United States of America (“United States™), on behalf of the United States
Environmental Protection Agency (“EPA”), filed a complaint in this matter pursuant to
Sections 106 and 107 of the Comprehensive Environmental Response, Compensation, and
Liability Act (“CERCLA”), 42 U.S.C. §§ 9606, 9607.

B. The United States in its complaint seeks, inter alia: (1) reimbursement of costs
incurred by EPA and the Department of Justice (“DOJ”) for response actions at the American
Cyanamid Superfund Site in Bridgewater Township, Somerset County, New Jersey (the “Site™),
together with accrued interest; and (2) performance by the defendant of the Remedial Action
consistent with the National Contingency Plan (“NCP”), 40 C.F.R. Part 300.

C. In accordance with the NCP and Section 121(H)(1)}(F) of CERCLA, 42 US.C.
§ 9621(f)(1)(F), EPA notified the State of New Jersey (the “State”) on September 25, 2012, of
negotiations with a potentially responsible party (“PRP”) regarding the implementation of the
remedial design and remedial action for the Site, and EPA has provided the State with an
opportunity to participate in such negotiations and be a party to this Consent Decree.

D. In accordance with Section 122(3)(1) of CERCLA, 42 U.S.C. § 9622()(1), EPA
notified the United States Department of the Interior and the National Oceanic and Atmospheric
Administration Office on September 27, 2012, (collectively, the “Natural Resource Trustees™) of
negotiations with a PRP regarding the release of hazardous substances that may have resulted in
injury to the natural resources under federal trusteeship and encouraged the Natural Resource
Trustees to participate in the negotiation of this Consent Decree.

E. Defendant Wyeth Holdings LLC (“Settling Defendant”) does not admit any
liability to Plaintff arising out of the transactions or occurrences alleged in the complaint, nor
does it acknowledge that the release or threatened release of hazardous substances at or from the
Site constitutes an imminent and substantial endangerment to the public health or welfare or the
environment. ‘

F. Pursuant to Section 105 of CERCLA, 42 U.S.C. § 9605, EPA placed the Site on
the National Priorities List (“NPL”), set forth at 40 C.F.R. Part 300, Appendix B, by publication
in the Federal Register on September 8, 1983, 48 Fed. Reg. 40658.

G. In response to a release or a substantial threat of a release of a hazardous
substance(s) at or from the Site, American Cyanamid Company (now known as Wyeth Holdings
LLC) entered into Administrative Consent Orders (“ACOs”) with the State of New Jersey in
1982 and 1988 (later amended in 1994) to investigate and remediate the Site. American Home
Products Corporation acquired the American Cyanamid Company in 1994. In or about 2004,
American Cyanamid Company changed its name to Wyeth Holdings Corporation, which
subsequently changed its name to Wyeth Holdings LLC.
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H. In 2004, Settling Defendant recommended, and the State and EPA agreed, that a
Comprehensive Site-wide Feasibility Study (“FS™) should be initiated. This FS was completed
in February 2012.

L Pursuant to Section 117 of CERCLA, 42 U.S.C. § 9617, EPA published notice of
the completion of the FS and of the proposed plan for remedial action on February 16, 2012, in a
major local newspaper of general circulation. EPA provided an opportunity for written and oral
comments from the public on the proposed plan for remedial action. A copy of the transcript of
the public meeting is available to the public as part of the administrative record upon which the
Director of the Emergency and Remedial Response Division, EPA Region 2, based the selection
of the response action.

J. The decision by EPA on the remedial action to be implemented at the Site is
embodied in a final Record of Decision (“ROD”), executed on September 27, 2012, on which the
State has had a reasonable opportunity to review and comment and on which the State has given
its concurrence. The ROD includes a responsiveness summary to the public comments. Notice
of the final plan was published in accordance with Section 117(b) of CERCLA, 42 U.S.C.

§ 9617(b).

K. The ROD sets forth the remedy for Operable Unit (“OU”) 4, which combines all
active OUs at the Site, except for OU 8 (Impoundments 1 and 2) and Impoundments 15 and 16.
The OU4 ROD addresses Impoundments 3, 4, 5, 13, 17 and 24, as well as Site-wide soils and
groundwater. Impoundments 15 and 16 shall also be remediated under this Consent Decree
pursuant to the November 1998 OU 2 Explanation of Significant Differences (the “OU 2 ESD”),
the 1996 OU 2 ROD (the “OU 2 ROD™), and the 1999 Remedial Action Plan for the Closure of
Impoundments 15 and 16 (the 1999 RAP”). This Consent Decree does not require remediation
of OU 8 because a record of decision for OU 8 has not yet been issued.

L. A Removal Action being conducted at the Site by Settling Defendant pursuant to
the Settlement Agreement and Order on Consent, as amended, (Docket No. CERCLA-02-2011-
2015) issued by EPA for this Site on July 19, 2011 is now incorporated into the Remedial Action
and is governed by this Consent Decree. Thus, this Consent Decree, upon entry, shall supersede
the July 19, 2011 Settlement Agreement and Order on Consent.

M. Settling Defendant and EPA also entered into an Administrative Settlement
Agreement and Order on Consent for Remedial Design, Operable Unit 4 and Focused Feasibility
Study, Operable Unit 8 (U.S. EPA Docket No. CERCLA-02-2012-2031), dated March 18, 2013
(the "OU 4 RD/OU 8 FFS Order”). This Administrative Settlement Agreement and Order shall
remain in effect and is not superseded by this Consent Decree. To the extent that any
inconsistencies may arise between the OU4 RD/OUS FFS Order and this Consent Decree, the
parties will work cooperatively to resolve those inconsistencies.

N. Based on the information presently available to EPA and the State, EPA and the
State believe that the Work will be properly and promptly conducted by Settling Defendant if
conducted in accordance with the requirements of this Consent Decree and its appendices.

2
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0. Solely for the purposes of Section 113(j) of CERCLA, 42 U.S.C. § 9613(j), the

. Remedial Action and the Work to be performed by Settling Defendant shall constitute a response
action taken or ordered by the President for which judicial review shall be limited to the
administrative record.

b. The Parties recognize, and the Court by entering this Consent Decree finds, that
this Consent Decree has been negotiated by the Parties in good faith and implementation of this
Consent Decree will expedite the cleanup of the Site and will avoid prolonged and complicated
litigation between the Parties, and that this Consent Decree is fair, reasonable, and in the public
terest.

NOW, THEREFORE, it is hereby Ordered, Adjudged and Decreed:
II.  JURISDICTION

1. This Court has jurisdiction over the subject matter of this action pursuant to
28 U.S.C. §§ 1331, and 1345, and 42 U.S.C. §§ 9606, 9607, and 9613(b). This Court also has
personal jurisdiction over Settling Defendant. Solely for the purposes of this Consent Decree and
the underlying complaints, Settling Defendant waives all objections and defenses that it may
have to jurisdiction of the Court or to venue in this District. Settling Defendant shall not
challenge the terms of this Consent Decree or this Court’s jurisdiction to enter and enforce this
Consent Decree.

I, PARTIES BOUND

2. This Consent Decree applies to and is binding upon the United States and upon
Settling Defendant and its successors and assigns. Any change in ownership or corporate status
of the Settling Defendant including, but not limited to, any transfer of assets or real or personal
property, shall in no way alter such Settling Defendant’s responsibilities under this Consent
Decree,

3. Settling Defendant shall provide a copy of this Consent Decree to each contractor
hired to perform the Work required by this Consent Decree and to each person representing the
Settling Defendant with respect to the Site or the Work, and shall condition all contracts entered
into hereunder upon performance of the Work in conformity with the terms of this Consent
Decree. Settling Defendant or its contractor(s) shall provide written notice of the Consent
Decree to all subcontractors hired to perform any portion of the Work required by this Consent
Decree. Settling Defendant shall nonetheless be responsible for ensuring that its contractors and
subcontractors perform the Work in accordance with the terms of this Consent Decree. With
regard to the activities undertaken pursuant to this Consent Decree, each contractor and
subcontractor shall be deemed to be in a contractual relationship with Settling Defendant within
the meaning of Section 107(b)(3) of CERCLA, 42 U.S.C. § 9607(b)(3).

(OS]
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IV.  DEFINITIONS

4. Unless otherwise expressly provided in this Consent Decree, terms used in this
Consent Decree that are defined in CERCLA or in regulations promulgated under CERCLA shall
have the meaning assigned to them in CERCLA or in such regulations. Whenever terms listed
below are used in this Consent Decree or its appendices, the following definitions shall apply
solely for purposes of this Consent Decree:

“American Cyanamid Superfund Site Special Account” shall mean the special account,
within the EPA Hazardous Substance Superfund, established for the Site by EPA pursuant to
Section 122(b)(3) of CERCLA, 42 U.S.C. § 9622(b)(3).

“CERCLA” shall mean the Comprehensive Environmental Response, Compensation, and
Liability Act, 42 U.S.C. §§ 9601-9675.

“Consent Decree” shall mean this Consent Decree and all appendices attached hereto
(listed in Section XX VIII). In the event of conflict between this Consent Decree and any
appendix, this Consent Decree shall control.

“Day” or “day” shall mean a calendar day unless expressly stated to be a working day.
The term “working day” shall mean a day other than a Saturday, Sunday, or federal or state
holiday. In computing any period of time under this Consent Decree, where the last day would
fall on a Saturday, Sunday, or federal or state holiday, the period shall run until the close of
business of the next working day.

“DOJ” shall mean the United States Department of Justice and its successor departments,
agencies, or instrumentalities.

“Effective Date” shall mean the date upon which this Consent Decree is entered by the
Court as recorded on the Court docket, or, if the Court instead issues an order approving the
Consent Decree, the date such order is recorded on the Court docket.

“EPA” shall mean the United States Environmental Protection Agency and its successor
departments, agencies, or instrumentalities.

“EPA Hazardous Substance Superfund” shall mean the Hazardous Substance Superfund
established by the Internal Revenue Code, 26 U.S.C. § 9507.

“Future Response Costs” shall mean all costs, including, but not limited to, direct and
indirect costs, that the United States incurs in reviewing or developing plans, reports, and other
deliverables submitted pursuant to this Consent Decree, in overseeing implementation of the
Work, or otherwise implementing, overseeing, or enforcing this Consent Decree, including, but
not limited to, payroll costs, contractor costs, travel costs, laboratory costs, the costs incurred
pursuant to Paragraph 9 (Notice to Successors-in-Title and Transfers of Real Property), Sections
VII (Remedy Review), IX (Access and Institutional Controls) (including, but not limited to, the
cost of attorney time and any monies paid to secure access and/or to secure, implement, monitor,
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maintain, or enforce Institutional Controls including, but not limited to, the amount of just
compensation), XV (Emergency Response), Paragraph 47 (Funding for Work Takeover), and
Section XXIX (Community Involvement); except Future Response Costs shall not include costs
incurred by the United States pursuant to the OU 4 RD/OU 8 FFS Order. Future Response Costs
shall also include all Interim Response Costs, and all Interest on those Past Response Costs
Settling Defendant has agreed to pay under this Consent Decree that has accrued pursuant to 42
U.S.C. § 9607(a) during the period from April 30, 2013 to the Effective Date.

“Institutional Controls” or “ICs” shall mean Proprietary Controls and state or local laws,
regulations, ordinances, zoning restrictions, or other governmental controls or notices that:
() limit land, water, and/or resource use to minimize the potential for human exposure to Waste
Material at or in connection with the Site; (b) limit land, water, and/or resource use to implement,
ensure non-interference with, or ensure the protectiveness of the Remedial Action; and/or
(c) provide information intended to modify or guide human behavior at or in connection with the
Site.

“Institutional Control Implementation and Assurance Plan” or “ICIAP” shall mean the
plan for implementing, maintaining, monitoring and reporting the Institutional Controls as
developed pursuant to the OU 4 RD/OU 8 FFS Order.

“Interest” shall mean interest at the rate specified for interest on investments of the EPA
Hazardous Substance Superfund established by 26 U.S.C. § 9507, compounded annually on
October 1 of each year, in accordance with 42 U.S.C. § 9607(a). The applicable rate of interest
shall be the rate in effect at the time the interest accrues. The rate of interest is subject to change
on October 1 of each year.

“Interim Response Costs” shall mean all unreimbursed costs, including, but not limited
to, direct and indirect costs, (a) paid by the United States in connection with the Site between
April 30, 2013 and the Effective Date, or (b) incurred prior to the Effective Date but paid after
that date. Interim Response Costs shall also include those costs incurred by EPA pursuant to the
Removal Order.

“NCP” shall mean the National Oil and Hazardous Substances Pollution Contingency
Plan promulgated pursuant to Section 105 of CERCLA, 42 U.S.C. § 9605, codified at 40 C.F.R.
Part 300, and any amendments thereto.

“Operation and Maintenance” or “O&M? shall mean all activities required to maintain
the effectiveness of the Remedial Action as required under the Operation and Maintenance Plan
approved or developed by EPA pursuant to Section VI (Performance of the Work by Settling
Defendant) and the SOW, and maintenance, monitoring, and enforcement of ICIAP.

“Operable Unit 47 or “OU 4" shall mean all of the Operable Units, previously identified
at the Site as OU 1 (Impoundments 13 and 24), OU 2 (Impoundment 17), QU 3 (Impoundments
3,4 and 5), OU 4 (Site Soils, including, for the avoidance of doubt, the soils underlying
Impoundments 15 and 16), OU 5 (Site Groundwater), and OU 7 (Site-related Wetlands), but
excluding OU 8 (Impoundments | and 2) and Impoundments 15 and 16,
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“OU 4 RD/OU 8 FFS Order” shall mean the Administrative Settlement Agreement and
Order on Consent for Remedial Design, Operable Unit 4 and Focused Feasibility Study, Operable
Unit 8 (U.S. EPA Docket No. CERCLA-02-2012-2031), dated March 18, 2013, as amended.

“Paragraph” shall mean a portion of this Consent Decree identified by an Arabic numeral
or an upper or lower case letter.

“Parties” shall mean the United States and Settling Defendant.

“Past Response Costs” shall mean all unreimbursed costs, including, but not limited to,
direct and indirect costs, that the United States paid at or in connection with the Site through
April 30, 2013.

“Performance Standards™ shall mean the cleanup standards and other measures of
achievement of the goals of the Remedial Action, set forth in the RODs and the SOW and any
modified standards established pursuant to this Consent Decree.

“Plaintiff”” shall mean the United States.

“Proprietary Controls™ shall mean easements or covenants running with the land that
(a) limit land, water, or resource use and/or provide access rights and (b) are created pursuant to
common law or statutory law by an instrument that is recorded by the owner in the appropriate
land records office.

“RCRA” shall mean the Solid Waste Disposal Act, 42 U.S.C. §§ 6901-6992 (also known
as the Resource Conservation and Recovery Act).

“Record of Decision” or “ROD” shall mean the EPA Record of Decision relating to
Operable Unit 4 at the Site signed on September 27, 2012, by the Director of the Emergency and
Remedial Response Division, EPA Region 2, and all attachments thereto. The ROD is attached
as Appendix A.

“Remedial Action” shall mean all Work Settling Defendant is required to perform under
this Consent Decree to: (i) implement the OU 4 ROD; (ii) complete the remediation of
Impoundments 15 and 16 pursuant to the OU 2 ESD, OU 2 ROD, and 1999 RAP; and
remedial design submission, the approved Remedial Action Work Plan, and other plans approved
by EPA, including implementation of Institutional Controls, until the Performance Standards are
met. Remedial Action excludes performance of the Remedial Design, O&M, and the activities
required under Section XXV (Retention of Records).

“Remedial Action Work Plan(s)” shall mean the document(s) developed pursuant to
Paragraph 11 (Remedial Action) and approved by EPA, and any modifications thereto.

“Removal Action” shall mean that work performed by Settling Defendant pursuant to the
Removal Order.
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“Removal Order” shall mean the Settlement Agreement and Order on Consent for
Removal Action (Docket No. CERCLA-02-2011-2015), dated July 19, 2011, as amended.

“Remedial Design” shall mean that work performed by Wyeth related to OU 4 pursuant
to the OU 4 RD/OU 8 FFS Order.

“Scope of the Remedial Action” shall mean: (i) with respect to OU 4, the remedy set forth
in the OU 4 ROD; (ii) with respect to the remediation of Impoundments 15 and 16, the remedy
set forth in the OU 2 ROD, as modified by the OU 2 ESD; and (iii) with respect to the Removal
Action, the work set forth in Section VIII of the Removal Order.

“Section” shall mean a portion of this Consent Decree identified by a Roman numeral.
“Settling Defendant” shall mean Wyeth Holdings LLC.

“Site” shall mean the American Cyanamid Superfund Site, encompassing approximately
435 acres, located primarily in Bridgewater Township with a portion of the Site in Bound Brook,
Somerset County, New Jersey, and depicted generally on a map attached in Appendix C.

“State” shall mean the State of New Jersey.

“SOW?” shall mean the statement of work for implementation of the Remedial Action,
and Operation and Maintenance (“O&M?”) at the Site, as set forth in Appendix B to this Consent
Decree and any modifications made in accordance with this Consent Decree.

“Supervising Contractor’” shall mean the principal contractors retained by Settling
Defendant to supervise and direct the implementation of the Work under this Consent Decree.

“Transfer” shall mean to sell, assign, convey, lease, mortgage, or grant a security interest
in, or where used as a noun, a sale, assignment, conveyance, or other disposition of any interest
by operation of law or otherwise.

“United States” shall mean the United States of America and each department, agency,
and instrumentality of the United States, including EPA.

“Waste Material” shall mean (1) any “hazardous substance” under Section 101(14) of
CERCLA, 42 U.S.C. § 9601(14); (2) any pollutant or contaminant under Section 101(33) of
CERCLA, 42 U.S.C. § 9601(33); and (3) any “solid waste” under Section 1004(27) of RCRA,
42 U.S.C.§ 6903(27).

“Work” shall mean all activities and obligations Settling Defendant is required to perform
under this Consent Decree, except the activities required under Section XXV (Retention of
Records).
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V.  GENERAL PROVISIONS

5. Obijectives of the Parties. The objectives of the Parties in entering into this
Consent Decree are to protect public health or welfare or the environment by the implementation
of response actions at the Site by Settling Defendant, to pay response costs of the Plaintiff, and to

solve the claims of Plaintiff against Settling Defendant as provided in this Consent Decree.

6. Commitments by Settling Defendant. Settling Defendant shall finance and
perform the Work in accordance with this Consent Decree, the ROD, the SOW, and all work
plans and other plans, standards, specifications, and schedules set forth in this Consent Decree or
developed by Settling Defendant and approved by EPA pursuant to this Consent Decree. Settling
Defendant shall pay the United States for Past Response Costs and Future Response Costs as
provided in this Consent Decree.

7. Compliance With Applicable Law. All activities undertaken by Settling
Defendant pursuant to this Consent Decree shall be performed in accordance with the
requirements of all applicable federal and state laws and regulations. Settling Defendant must
also comply with all applicable or relevant and appropriate requirements of all federal and state
environmental laws as set forth in the OU 4 ROD, OU 2 ROD (as amended by the OU 2 ESD)
and the SOW. The activities conducted pursuant to this Consent Decree, if approved by EPA,
shall be deemed to be consistent with the NCP.

8. Permits.

a. As provided in Section 121(e) of CERCLA, 42 U.S.C. § 9621(e), and
Section 300.400(e) of the NCP, no permit shall be required for any portion of the Work
conducted entirely on-site (i.e., within the areal extent of contamination or in very close
proximity to the contamination and necessary for implementation of the Work). Where any
portion of the Work that is not on-site requires a federal or state permit or approval, Settling
Defendant shall submit timely and complete applications and take all other actions necessary to
obtain all such permits or approvals.

b. Settling Defendant may seek relief under the provisions of Section X VI
(Force Majeure) for any delay in the performance of the Work resulting from a failure to obtain,
or a delay in obtaining, any permit or approval referenced in Paragraph 8.a and required for the
Work, provided that it has submitted timely and complete applications and taken all other
actions necessary to obtain all such permits or approvals.

C. This Consent Decree is not, and shall not be construed to be, a permit
issued pursuant to any federal or state statute or regulation.
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9, Notice to Successors-in-Title and Transfers of Real Property.

a.  Settling Defendant shall, prior to entering into a contract to Transfer any
real property located at the Site, or 60 days prior to Settling Defendant Transferring any real
property located at the Site, whichever is earlier:

(1) Notify the proposed transferee that EPA has selected a remedy
regarding the Site, that Settling Defendant has entered into a Consent Decree requiring
implementation of such remedy, and that the United States District Court has entered the
Consent Decree (identifying the name and civil action number of this case and the date
the CD was entered by the Court); and

(2) Notify EPA of the name and address of the proposed transteree and
provide EPA with a copy of the notice that it provided to the proposed transferee. In the
event of any Transfer of real property located at the Site, unless the United States
otherwise consents in writing, Settling Defendant shall continue to comply with its
obligations under the Consent Decree, including, but not limited to, its obligation to
provide and/or secure access, to implement, maintain, monitor, and report on
Institutional Controls, and to abide by such Institutional Controls.

V1. PERFORMANCE OF THE WORK BY SETTLING DEFENDANT

10. Selection of Supervising Contractors for Remedial Action.

a. All aspects of the Work to be performed by Settling Defendant pursuant to
Sections VI (Performance of the Work by Settling Defendant), VIII (Quality Assurance,
Sampling, and Data Analysis), IX (Access and Institutional Controls), and XV (Emergency
Response) shall be under the direction and supervision of at least one Supervising Contractor,
as designated by Settling Defendant. Settling Defendant has selected and EPA has issued an
authorization to proceed regarding hiring of the following persons as Supervising Contractors:
Golder Associates Inc., Woodard & Curran, Inc., and Brown & Caldwell, Inc. If at any time
hereafter, Settling Defendant proposes to change these Supervising Contractor(s), Settling
Defendant shall give such notice to EPA and must obtain an authorization to proceed from EPA
before the new Supervising Contractor(s) performs, directs, or supervises any Work under this
Consent Decree. Unless EPA determines that it is unnecessary, Settling Defendant shall
demonstrate that the proposed replacement contractor has a quality assurance system that
complies with ANSI/ASQC E4-1994, “Specifications and Guidelines for Quality Systems for
Environmental Data Collection and Environmental Technology Programs™ (American National
Standard, January 5, 1995), by submitting a copy of the proposed contractor’s Quality
Management Plan (“QMP”). The QMP should be prepared in accordance with “"EPA
Requirements for Quality Management Plans (QA/R-2)” (EPA/240/B-01/002, March 2001,
reissued May 2006) or equivalent documentation as determined by EPA..-
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b. If EPA disapproves a replacement Supervising Contractor, EPA will notify
Settling Defendant in writing. Settling Defendant shall submit to EPA a list of contractors,
including the qualifications of each contractor, that would be acceptable to them within 30 days
after receipt of EPA’s disapproval of the contractor previously proposed. EPA will provide
written notice of the names of any contractor(s) that it disapproves and an authorization to
proceed with respect to any of the other contractors. Settling Defendant may select any
contractor from that list that is not disapproved and shall notify EPA of the name of the
contractor selected within 21 days after EPA’s authorization to proceed.

c. If EPA fails to provide written notice of its authorization to proceed or
disapproval as provided in this Paragraph and this failure prevents Settling Defendant from
meeting one or more deadlines in a plan approved by EPA pursuant to this Consent Decree,
Settling Defendant may seek relief under Section X VIII (Force Majeure).

11. Remedial Action.

a. As set forth in the EPA-approved Remedial Design Report(s), Settling
Defendant shall submit to EPA, and the State if requested, work plan(s) for the performance of
the Remedial Action at the Site (“Remedial Action Work Plan(s)”). The Remedial Action
Work Plan(s) may be submitted as separate work plans for each component of the Remedial
Action, as approved by EPA and as provided in the SOW (e.g., separate work plans for the
impoundment contents and site-wide soil component and for the groundwater component). The
Remedial Action Work Plan(s) shall provide for construction and implementation of the
remedy set forth in the ROD and achievement of the Performance Standards, in accordance
with this Consent Decree, the ROD, the SOW, and the design plans and specifications
developed by Settling Defendant pursuant to the Settlement Agreement and Administrative
Order on Consent, (U.S. EPA Docket No. CERCLA-02-2012-2031) dated, March 18, 2013, as
amended, and approved by EPA. Upon its approval by EPA, the Remedial Action Work
Plan(s) shall be incorporated into and become enforceable under this Consent Decree. At the
same time as it submits the Remedial Action Work Plan(s), Settling Defendant shall submit to
EPA, and the State if requested, a Health and Safety Plan for field activities required by the
Remedial Action Work Plan(s) that conforms to the applicable Occupational Safety and Health
Administration and EPA requirements including, but not limited to, 29 C.F.R. § 1910.120.

b. The Remedial Action Work Plan(s) shall include the following, as
appropriate: (1) schedule for completion of the Remedial Action; (2) schedule for developing
and submitting other required Remedial Action plans; (3) groundwater monitoring plan,

(4) maintenance and monitoring plan for engineered capping systems: (5) methods for
satisfying permitting requirements; (6) methodology for implementing the Operation and
Maintenance Plan; (7) Construction Quality Assurance Plan (“CQAP™); and (8) procedures and
plans for the decontamination of equipment and disposal of contaminated materials. The
Remedial Action Work Plan also shall include the methodology for implementing the CQAP
and a schedule for implementing all Remedial Action tasks identified in the final design
submission(s).

10
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c. Upon approval of the Remedial Action Work Plan(s) by EPA, after a
reasonable opportunity for review and comment by the State if requested, Settling Defendant
shall implement the activities required under the applicable Remedial Action Work Plan(s).
Settling Defendant shall submit to EPA, and the State if requested, all reports and other
deliverables required under the approved Remedial Action Work Plan(s) in accordance with the
approved schedule for review and approval pursuant to Section XI (EPA Approval of Plans,
Reports, and Other Deliverables). Unless otherwise directed by EPA, Settling Defendant shall
not commence physical Remedial Action activities at the Site prior to approval of the
applicable Remedial Action Work Plan(s).

12. Settling Defendant shall continue to implement the Remedial Action until the
Performance Standards are achieved. Settling Defendant may petition for a waiver of
Performance Standards pursuant to applicable law and EPA policy and guidance at the time of
such petition. Settling Defendant shall implement O&M for so long thereafter as is required by
this Consent Decree.

13. Modification of SOW or Related Work Plans.

a. If EPA determines that it is necessary to modify the work specified in the
SOW and/or in work plans developed pursuant to the SOW to achieve and maintain the
Performance Standards or to carry out and maintain the effectiveness of the remedy set forth in
the ROD, and such modification is consistent with the Scope of the Remedial Action, then EPA
may issue such modification in writing and shall notify Settling Defendant of such
modification. The Removal Action being conducted at the Site by Settling Defendant and the
remediation of Impoundments 15 and 16 (i.e., iron oxide for recycling) pursuant to the OU 2
ESD, OU 2 ROD and 1999 RAP are now incorporated into the Remedial Action and are
governed by this Consent Decree. If Settling Defendant objects to a modification to the work
specified in the SOW and/or in work plans developed pursuant to the SOW that EPA
determines to be necessary after entry of this Consent Decree, Settling Defendant may, within
30 days after EPA’s notification, seek dispute resolution under Paragraph 68 (Record Review).

b. The SOW and/or related work plans shall be modified: (1) in accordance
with the modification issued by EPA; or (2) if Settling Defendant invokes dispute resolution, in
accordance with the final resolution of the dispute. The modification shall be incorporated into
and enforceable under this Consent Decree, and Settling Defendant shall implement all work
required by such modification. Settling Defendant shall incorporate the modification into the
Remedial Action Work Plan(s) under Paragraph 11 (Remedial Action), as appropriate.

c. Nothing in this Paragraph shall be construed to limit EPA’s authority to
require performance of further response actions as otherwise provided in this Consent Decree.

14, Nothing in this Consent Decree, the SOW, or the Remedial Action Work Plan(s)
constitutes a warranty or representation of any kind by Plaintiff that compliance with the work
requirements set forth in the SOW and the Work Plans will achieve the Performance Standards.

11



Case 3:15-cv-07153-AET Document 3-1 Filed 09/29/15 Page 14 of 54 PagelD: 30

15. Off-Site Shipment of Waste Material.

a. Settling Defendant may ship Waste Material related to the Remedial
Action from the Site to an off-Site facility for disposal or treatment only if it verifies, prior to
any shipment, that the off-Site facility is operating in compliance with the requirements of
Section 121(d)(3) of CERCLA, 42 U.S.C. § 9621(d)(3), and 40 C.F.R. § 300.440, by obtaining
a determination from EPA that the proposed receiving facility is operating in compliance with
42 U.S.C. § 9621(d)(3) and 40 C.F.R. § 300.440.

b. Settling Defendant may ship Waste Material related to the Remedial
Action from the Site to an out-of-state waste management facility for disposal or treatment only
if, prior to any shipment, it provides written notice to the appropriate state environmental
official in the receiving facility’s state and to the EPA Project Coordinator. This notice
requirement shall not apply to any off-Site shipments when the total quantity of all such
shipments will not exceed ten cubic yards. The written notice shall include the following
information, if available: (1) the name and location of the receiving facility; (2) the type and
quantity of Waste Material to be shipped; (3) the schedule for the shipment; and (4) the method
of transportation. Settling Defendant also shall notify the state environmental official
referenced above and the EPA Project Coordinator of any major changes in the shipment plan,
such as a decision to ship the Waste Material to a different out-of-state facility. Settling
Defendant shall provide the written notice after the award of the contract for Remedial Action
construction and before the Waste Material is shipped.

VI. REMEDY REVIEW

16. Periodic Review. Settling Defendant shall conduct any studies and investigations
to support EPA’s reviews of whether the Remedial Action is protective of human health and the
environment at least every five years as required by Section 121(c) of CERCLA, 42 U.S.C.

§ 9621(c). and any applicable regulations.

17. EPA Selection of Further Response Actions. If EPA determines, at any time, that
the Remedial Action is not protective of human health and the environment, EPA may select
further response actions for the Site in accordance with the requirements of CERCLA and the
NCP.

18. Opportunity To Comment. Settling Defendant and, if required by
Sections 113(k)(2) or 117 of CERCLA, 42 U.S.C. § 9613(k)(2) or 9617, the public, will be
provided with an opportunity to comment on any further response actions proposed by EPA as a
result of the review conducted pursuant to Section 121(c) of CERCLA and to submit written
comments for the record during the comment period.

19. Settling Defendant’s Obligation To Perform Further Response Actions. If EPA
selects further response actions relating to the Remedial Action, EPA may require Settling
Defendant to perform such further response actions, but only to the extent that the reopener
conditions in Paragraph 84 or Paragraph 85 (United States” Pre and Post- Certification
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Reservations) are satisfied. Settling Defendant may invoke the procedures set forth in Section
XIX (Dispute Resolution) to dispute (a) EPA’s determination that the reopener conditions of
Paragraph 84 or Paragraph 85 are satisfied, (b) EPA’s determination that the Remedial Action is
not protective of human health and the environment, or (c) EPA’s selection of further response
actions. Disputes pertaining to whether the Remedial Action is protective or to EPA’s selection
of further response actions shall be resolved pursuant to Paragraph 68 (Record Review).

20. Submission of Plans. If Settling Defendant is required to perform further
response actions pursuant to Paragraph 19, it shall submit a plan for such response action to EPA
for approval in accordance with the procedures of Section VI (Performance of the Work by
Settling Defendant). Settling Defendant shall implement the approved plan in accordance with
this Consent Decree.

VIII. QUALITY ASSURANCE, SAMPLING, AND DATA ANALYSIS

21. Quality Assurance.

a. Settling Defendant shall use quality assurance, quality control, and chain
of custody procedures for all treatability, compliance, and monitoring samples in accordance
with “EPA Requirements for Quality Assurance Project Plans (QA/R3)” (EPA/240/B-01/003,
March 2001, reissued May 2006), “Guidance for Quality Assurance Project Plans (QA/G-5)”
(EPA/240/R-02/009, December 2002), and subsequent amendments to such guidelines upon
notification by EPA to Settling Defendant of such amendment. Amended guidelines shall
apply only to procedures conducted after such notification.

b. Prior to the commencement of any monitoring project under this Consent
Decree, Settling Defendant shall submit to EPA for approval, after a reasonable opportunity for
review and comment by the State if requested, a Quality Assurance Project Plan ("QAPP”) that
is consistent with the SOW, the NCP, and applicable guidance documents. If relevant to the
proceeding, the Parties agree that validated sampling data generated in accordance with the
QAPP(s) and reviewed and approved by EPA shall be admissible as evidence, without
objection, in any proceeding under this Consent Decree. Settling Defendant shall ensure that
EPA and State personnel and their authorized representatives are allowed access at reasonable
times to all laboratories utilized by Settling Defendant in implementing this Consent Decree.
In addition, Settling Defendant shall ensure that such laboratories shall analyze all samples
submitted by EPA pursuant to the QAPP for quality assurance monitoring. Settling Defendant
shall ensure that the laboratories it utilizes for the analysis of samples taken pursuant to this
Consent Decree perform all analyses according to accepted EPA methods, as specified mn the
EPA-approved QAPP. Settling Defendant shall ensure that all laboratories it uses for analysis
of samples taken pursuant to this Consent Decree participate in an EPA or EPA-equivalent
quality assurance/quality control (“QA/QC”) program. Settling Defendant shall use only
laboratories that have a documented Quality System that complies with ANSIVASQC E4-1994,
“Specifications and Guidelines for Quality Systems for Environmental Data Collection and
Environmental Technology Programs” (American National Standard, January 5, 1995), and
“EPA Requirements for Quality Management Plans (QA/R-2)” (EPA/240/B-01/002, March
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2001, reissued May 2006) or equivalent documentation as determined by EPA. EPA may
consider laboratories accredited under the National Environmental Laboratory Accreditation
Program (“NELAP”) or the American Association for Laboratory Accreditation (“A2LA”) as
meeting the Quality System requirements. Settling Defendant shall ensure that all field
methodologies utilized in collecting samples for subsequent analysis pursuant to this Consent
Decree are conducted in accordance with the procedures set forth in the QAPP approved by
EPA.

22. Upon request, Settling Defendant shall allow split or duplicate samples to be
taken by EPA or its authorized representatives. Settling Defendant shall notify EPA not less than
21 days in advance of any sample collection activity unless shorter notice is agreed to by EPA.

In addition, EPA shall have the right to take any additional samples that EPA deems necessary.
Upon request, EPA shall allow Settling Defendant to take split or duplicate samples of any
samples they take as part of Plaintiff’s oversight of Settling Defendant’s implementation of the
Work.

23, Unless EPA agrees otherwise, Settling Defendant shall submit to EPA one
electronic copy, and if requested, one hard copy, of the results of all validated sampling and/or
tests or other validated data, unless validation will not be performed for such data, obtained or
generated by or on behalf of Settling Defendant with respect to the Remedial Action and/or the
implementation of this Consent Decree.

24.  Notwithstanding any provision of this Consent Decree, the United States retains
all of its information gathering and inspection authorities and rights, including enforcement
actions related thereto, under CERCLA, RCRA, and any other applicable statutes or regulations.

IX.  ACCESS AND INSTITUTIONAL CONTROLS

25. If the Site, or any other real property where access or land/water use restrictions
are needed, is owned or controlled by Settling Defendant:
a. Settling Defendant shall, commencing on the date of lodging of the
Consent Decree, provide the United States and its representatives, contractors, and
subcontractors, with access at all reasonable times to the Site, or such other real property, to
conduct any activity regarding the Consent Decree including, but not limited to, the following
activities:

(DO Monitoring the Work;
(2) Verifying any data or information submitted to the United States;

(3) Conducting investigations regarding contamination at or near the
Site;

4 Obtaining samples;

14
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(5) Assessing the need for, planning, or implementing additional
response actions at or near the Site;

6) Assessing implementation of quality assurance and quality control
practices as defined in the approved CQAP;

(7 Implementing the Work pursuant to the conditions set forth in
Paragraph 88 (Work Takeover);

) Planning, investigating, implementing, coordinating, and
overseeing natural resource damage restoration actions;

€ Inspecting and copying records, operating logs, contracts, or other
documents maintained or generated by Settling Defendant or its agents, consistent with
Section XXIV (Access to Information);

(10)  Assessing Settling Defendant’s compliance with the Consent
Decree;

(11)  Determining whether the Site or other real property is being used in
a manner that is prohibited or restricted, or that may need to be prohibited or restricted,
under the Consent Decree; and

12 Im IEINQHUHO, monitorim, maintainin Y, e orting on, and
o =g o
enforcing any Institutional Controls.

b. commencing on the date of lodging of the Consent Decree, Settling
Defendant shall not use the Site, or such other real property, in any manner that EPA
determines will pose an unacceptable risk to human health or to the environment due to
exposure to Waste Material at or from the Site or interfere with or adversely affect the
implementation, integrity, or protectiveness of the Remedial Action. The restrictions shall
include, but not be limited to those listed in the ICIAP developed pursuant to the OU 4 RD/OU
8 FES Order, and

c. Settling Defendant shall:
(H execute and record in the appropriate land records office

Proprietary Controls that: (1) grant a right of access to conduct any activity regarding the
Consent Decree including, but not limited to, those activities listed in Paragraph 25.a;
and (ii) grant the right to enforce the land/water use restrictions set forth in the ICIAP in
Paragraph 25.b, including, but not limited to, the specific restrictions listed therein and
any land/water use restrictions, as further specified in this Paragraph 25.c. The
Proprietary Controls shall be granted to one or more of the following persons, as
determined by EPA: (i) the United States, on behalf of EPA, and 1ts representatives;

(i) the State and its representatives; and/or (iii) other appropriate grantees.
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(2) in accordance with the schedule set forth in the ICIAP, submit to
EPA for review and approval regarding such real property: (i) draft Proprietary Controls
that are enforceable under state law; and (ii) a current title insurance commitment, or
other evidence of title acceptable to EPA, that shows title to the land affected by the
Proprietary Controls to be free and clear of all prior liens and encumbrances (except
when EPA waives the release or subordination of such prior liens or encumbrances or
when, despite best efforts, Settling Defendant is unable to obtain release or
subordination of such prior liens or encumbrances).

3 in accordance with the schedule set forth in the ICIAP, after EPA’s
approval and acceptance of the Proprietary Controls and the title evidence, update the
title search and, if it is determined that nothing has occurred since the effective date of
the commitment, or other title evidence, to affect the title adversely, record the Propriety
Controls with the appropriate land records office. Within 30 days after recording the
Proprietary Controls, Settling Defendant shall provide EPA with a final title insurance
policy, or other final evidence of title acceptable to EPA, and a certified copy of the
original recorded Proprietary Controls showing the clerk’s recording stamps. If the
Proprietary Controls are to be conveyed to the United States, the Proprietary Controls
and title evidence (including final title evidence) shall be prepared in accordance with
the U.S. Department of Justice Title Standards 2001, and approval of the sufficiency of
title shall be obtained as required by 40 U.S.C. § 3111.

26. If the Site, or any other real property where access and/or land/water use
restrictions are needed to implement the Work, is owned or controlled by persons other than
Settling Defendant:

a. Settling Defendant shall, if requested by EPA, use best efforts to secure
from such persons:

(O an agreement to provide access thereto for the United States, and
its representatives, contractors, and subcontractors, to conduct any activity regarding the
Consent Decree including, but not limited to, the activities listed in Paragraph 25.a;

(2) an agreement, enforceable by Settling Defendant and the United
States, to refrain from using the Site, or such other real property, in any manner that
EPA determines will pose an unacceptable risk to human health or to the environment
due to exposure to Waste Material at or from the Site or interfere with or adversely
affect the implementation, integrity, or protectiveness of the Remedial Action. The
agreement shall include, but not be limited to, the land/water use restrictions listed in
Paragraph 25.b; and

3) the execution and recordation in the appropriate land records office
of Proprietary Controls, that (i) grant a right of access to conduct any activity regarding
the Consent Decree including, but not limited to, those activities listed in
Paragraph 25.a, and (i) grant the right to enforce the land/water use restrictions set forth

16
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in Paragraph 25.b, including, but not limited to, the specific restrictions listed therein
and any land/water use restrictions listed in the ICIAP. The Proprietary Controls shall
be granted to one or more of the following persons, as determined by EPA: (i) the
United States, on behalf of EPA, and its representatives, (ii) the State and its
representatives, and/or (iii) other appropriate grantees. The Proprietary Controls, other
than those granted to the United States, shall include a designation that EPA (and/or the
State as appropriate) is a third party beneficiary, allowing EPA (and/or the State as
appropriate) to maintain the right to enforce the Proprietary Controls without acquiring
an interest in real property. If any Proprietary Controls are granted to Settling Defendant
pursuant to this Paragraph 26.a(3), then Settling Defendant shall monitor, maintain,
report on, and enforce such Proprietary Controls.

b. The notice requirements in this subparagraph pertain to any real property
that meets the following criteria: the real property is owned or controlled by persons other than
the Settling Defendant; access and/or land/water use restrictions are needed to implement the
Remedial Action and/or ICIAP; and Settling Defendant has become aware that such access
and/or land/water use restrictions might not be granted by such other persons. For real property
that meets each of these criteria, Settling Defendant shall promptly notify EPA of the following
information: 1) contact information for such persons; ii) explanation of how access and/or
land/water use restrictions may be impacted; and, iii) any other relevant information requested
by EPA.

C. In accordance with the schedule set forth in the ICIAP, Settling Defendant
shall submit to EPA for review and approval regarding such property: draft Proprietary
Controls that are enforceable under state law.

d. In accordance with the schedule set forth in the ICIAP, Settling Defendant
shall record the Proprietary Controls with the appropriate land records office. If the Settling
Defendant is not the owner of the property and the owner of the property must be the party
making the recording, Settling Defendant shall use best efforts as defined in Paragraph 27 to
ensure that the owner of the property records Proprietary Controls. Within 30 days after the
recording of the Proprietary Controls, Settling Defendant shall provide EPA a certified copy of
the original recorded Proprietary Controls showing the clerk’s recording stamps. If the
Proprietary Controls are to be conveyed to the United States, the Proprietary Controls and title
evidence (including final title evidence) shall be prepared in accordance with the U.S.
Department of Justice Title Standards 2001, and approval of the sufficiency of title shall be
obtained as required by 40 U.S.C. § 3111.

27. For purposes of Paragraphs 25.¢(2) and 26.a, “best efforts” includes the payment
of reasonable sums of money to obtain access, an agreement to restrict land/water use,
Proprietary Controls, and/or an agreement to release or subordinate a prior lien or encumbrance.
[f, pursuant to the schedule set forth in the ICIAP, Settling Defendant has not obtained
agreements to provide access, restrict land/water use, or record Proprietary Controls, as required
by Paragraph 26.a(1), 26.a(2), or 26.a(3), Settling Defendant shall promptly notify the United
States in writing, and shall include in that notification a summary of the steps that Settling

17
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Defendant has taken to attempt to comply with Paragraph 25 or 26. The United States may, as it
deems appropriate, assist Settling Defendant in obtaining access, agreements to restrict
land/water use, Proprietary Controls, or the release or subordination of a prior lien or
encumbrance. Settling Defendant shall reimburse the United States under Section X VI
(Payments for Response Costs) for all costs incurred, direct or indirect, by the United States in
obtaining such access, agreements to restrict land/water use, Proprietary Controls, and/or the
release/subordination of prior liens or encumbrances including, but not limited to, the cost of
attorney time and the amount of monetary consideration paid or just compensation.

28. If EPA determines that Institutional Controls in the form of state or local laws,
regulations, ordinances, zoning restrictions, or other governmental controls are needed at or in
connection with the Site, Settling Defendant shall cooperate with EPA’s efforts to secure and
ensure compliance with such governmental controls.

29. Notwithstanding any provision of the Consent Decree, the United States retains all
of its access authorities and rights, as well as all of its rights to require Institutional Controls,
including enforcement authorities related thereto, under CERCLA, RCRA, and any other
applicable statute or regulations.

X.  REPORTING REQUIREMENTS

30. In addition to any other requirement of this Consent Decree, Settling Defendant
shall submit to EPA one electronic copy (and, if requested by EPA, one hard copy) of written
monthly, or at a longer frequency as EPA may approve, progress reports that: satisfy the
requirements set forth in the accompanying SOW. Settling Defendant shall submit these
progress reports to EPA by the fifteenth day of every month following the lodging of this
Consent Decree until EPA notifies Settling Defendant pursuant to Paragraph 50.b of Section XIV
(Certification of Completion). If requested by EPA, Settling Defendant shall also provide
briefings for EPA to discuss the progress of the Work. Settling Defendant may request that the

- monthly progress reports under this Consent Decree be combined with those required under the
OU 4 RD/OU 8 FFS Order.

31. Settling Defendant shall notify EPA of any change in the schedule described in
the monthly progress report for the performance of any activity, including, but not limited to,
data collection and implementation of work plans, no later than five days prior to the
performance of the activity; however, if Settling Defendant does not know of the circumstances
necessitating a change five days prior to the scheduled activity, then it shall provide EPA notice
of the change promptly upon becoming aware of such circumstances.

32. If any event occurs regarding the Work that Settling Defendant is required to
report under Section 103 of CERCLA, 42 U.S.C. § 9603, or Section 304 of the Emergency
Planning and Community Right-to-know Act (EPCRA), 42 U.S.C. § 11004, Settling Defendant
shall within 24 hours of the onset of such event orally notify the EPA Project Coordinator or the
Alternate EPA Project Coordinator (in the event of the unavailability of the EPA Project

Coordinator), or, in the event that neither the EPA Project Coordinator nor Alternate EPA Project
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Coordinator is available, the Chief of the Mega Projects Section of the Emergency and Remedial
Response Division of EPA Region 2 at 212-637-4310. These reporting requirements are in
addition to the reporting required by CERCLA Section 103 or EPCRA Section 304.

33. Within 20 days after the onset of such an event identified in Paragraph 32, Settling
Defendant shall furnish to EPA a written report, signed by Settling Defendant’s Project
Coordinator, setting forth the events that occurred and the measures taken, and to be taken, in
response thereto. Within 30 days after the conclusion of such an event, Settling Defendant shall
submit a report setting forth all actions taken in response thereto.

34, Settling Defendant shall submit two copies (one hard copy and one electronic
copy) of all final plans, reports, data, and other deliverables required by the SOW, the Remedial
Action Work Plan, or any other approved plans to EPA in accordance with the schedules set forth
in such plans. Draft versions of such documents may be submitted electronically without hard
copies, unless hard copies are requested by EPA. Settling Defendant shall submit copies of all
such plans, reports, data, and other deliverables to the State, if requested by the State. Upon
request by EPA, Settling Defendant shall submit in electronic form all or any portion of any
deliverables Settling Defendant is required to submit pursuant to the provisions of this Consent
Decree.

35. All deliverables submitted by Settling Defendant to EPA that purport to document
Settling Defendant’s compliance with the terms of this Consent Decree shall be signed by an
authorized representative of Settling Defendant.

XI. EPA APPROVAL OF PLANS, REPORTS, AND OTHER DELIVERABLES

36. Initial Submissions.

a. After review of any plan, report, or other deliverable that is required to be
submitted for approval pursuant to this Consent Decree, EPA shall: (1) approve, in whole or in
part, the submission; (2) approve the submission upon specified conditions; (3) disapprove, in
whole or in part, the submission; or (4) any combination of the foregoing.

b. EPA also may modify the initial submission to cure deficiencies in the
submission if: (1) EPA determines that disapproving the submission and awaiting a
resubmission would cause substantial disruption to the Work; or (2) previous submission(s)
have been disapproved due to material defects and the deficiencies in the initial submission
under consideration indicate a bad faith lack of effort to submit an acceptable plan, report, or
deliverable.

37. Resubmissions. Upon receipt of a notice of disapproval under Paragraph 36.a(3)
or (4), or if required by a notice of approval upon specified conditions under Paragraph 36.a(2),
Settling Defendant shall, within 14 days or such longer time as specified by EPA in such notice,
correct the deficiencies and resubmit the plan, report, or other deliverable for approval. After
review of the resubmitted plan, report, or other deliverable, EPA may: (a) approve, in whole or in
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. =4, the resubmission; (b) approve the resubmission upon specified conditions; (¢) modify the
resubmission; (d) disapprove, in whole or in part, the resubmission, requiring Settling Defendant
to correct the deficiencies; or (e) any combination of the foregoing.

38. Material Defects. If an initially submitted or resubmitted plan, report, or other
deliverable contains a material defect, and the plan, report, or other deliverable is disapproved or
modified by EPA under Paragraph 36.b(2) or 37 due to such material defect, then the material
defect shall constitute a lack of compliance for purposes of Paragraph 71. The provisions of
Section XIX (Dispute Resolution) and Section XX (Stipulated Penalties) shall govern the accrual
and payment of any stipulated penalties regarding Settling Defendant’s submissions under this
Section.

39. Implementation. Upon approval, approval upon conditions, or modification by
EPA under Paragraph 36 (Initial Submissions) or Paragraph 37 (Resubmissions), of any plan,
report, or other deliverable, or any portion thereof: (a) such plan, report, or other deliverable, or
portion thereof, shall be incorporated into and enforceable under this Consent Decree; and
(b) Settling Defendant shall take any action required by such plan, report, or other deliverable, or
portion thereof, subject only to its right to invoke the Dispute Resolution procedures set forth in
Section XIX (Dispute Resolution) with respect to the modifications or conditions made by EPA.
The implementation of any non-deficient portion of a plan, report, or other deliverable submitted
or resubmitted under Paragraph 36 or 37 shall not relieve Settling Defendant of any liability for
stipulated penalties under Section XX (Stipulated Penalties).

XII. PROJECT COORDINATORS

40.  Within 20 days after lodging this Consent Decree, Setiling Defendant and EPA
will notify each other, in writing, of the name, address, telephone number, and email address of
their respective designated Project Coordinators and Alternate Project Coordinators. If a Project
Coordinator or Alternate Project Coordinator initially designated is changed, the identity of the
successor will be given to the other Party at least five working days before the change occurs,
unless impracticable, but in no event later than the actual day the change is made. Settling
Defendant’s Project Coordinator and Alternate Project Coordinator shall be subject to
disapproval by EPA and shall have the technical expertise sufficient to adequately oversee all
aspects of the Work. Settling Defendant’s Project Coordinator and Alternate Project Coordinator
shall not be an attorney for Settling Defendant in this matter. He or she may assign other
representatives, including other contractors, to serve as a Site representative for oversight of
performance of daily operations during remedial activities.

41. Plaintiff may designate other representatives, including, but not limited to, EPA
employees and federal contractors and consultants, to observe and monitor the progress of any
activity undertaken pursuant to this Consent Decree. EPA’s Project Coordinator and Alternate
Project Coordinator shall have the authority lawfully vested in a Remedial Project Manager
("RPM”) and an On-Scene Coordinator (“OSC”) by the NCP, 40 C.F.R. Part 300. EPA’s Project
Coordinator or Alternate Project Coordinator shall have authority as provided in the NCP, to halt
any Work required by this Consent Decree and to take any necessary response action when he or
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she determines that conditions at the Site constitute an emergency situation or may present an
immediate threat to public health or welfare or the environment due to release or threatened
release of Waste Material.

42. EPA’s Project Coordinator and Settling Defendant’s Project Coordinator will
meet as necessary to implement the work or as provided in the SOW unless otherwise determined
by EPA.

XHI. PERFORMANCE GUARANTEE

43. In order to ensure the full and final completion of the Work, Settling Defendant
shall establish and maintain a performance guarantee, initially in the amount of $193.5 million,
tor the benefit of EPA (hereinafter “Estimated Cost of the Work™). The performance guarantee,
which must be satisfactory in form and substance to EPA, shall be in the form of one or more of
the following mechanisms (provided that, if Settling Defendant intends to use multiple
mechanisms, such multiple mechanisms shall be limited to surety bonds guaranteeing payment,
letters of credit, trust funds, and insurance policies):

a. A surety bond unconditionally guaranteeing payment and/or performance
of the Work that is issued by a surety company among those listed as acceptable sureties on
federal bonds as set forth in Circular 570 of the U.S. Department of the Treasury;

b. One or more irrevocable letters of credit, payable to or at the direction of
EPA, that is issued by one or more financial institution(s) (1) that has the authority to issue
letters of credit and (2) whose letter-of-credit operations are regulated and examined by a
federal or state agency;

C. A trust fund established for the benefit of EPA that is administered by a
trustee (1) that has the authority to act as a trustee and (2) whose trust operations are regulated
and examined by a federal or state agency;

d. A policy of insurance that (1) provides EPA with acceptable rights as a
beneficiary thereof; and (2) is issued by an insurance carrier (i) that has the authority to issue
insurance policies in the applicable jurisdiction(s) and (i) whose insurance operations are
regulated and examined by a federal or state agency;

e. A demonstration by Settling Defendant that it meets the financial test
criteria of 40 C.F.R. § 264.143(f) with respect to the Estimated Cost of the Work (plus the
amount(s) of any other federal or any state environmental obligations financially assured
through the use of a financial test or guarantee), provided that all other requirements of
40 C.F.R. § 264.143(f) are met to EPA’s satisfaction; or

f. A written guarantee to fund or perform the Work executed in favor of EPA
by one or more of the following: (1) a direct or indirect parent company of Settling Defendant,
or (2) a company that has a “substantial business relationship” (as defined in 40 C.F.R.

§ 264.141(h)) with Settling Defendant; provided, however, that any company providing such a

N
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guarantee must demonstrate to the satisfaction of EPA that it satisfies the financial test and
reporting requirements for owners and operators set forth in subparagraphs (1) through (8) of
40 C.F.R. § 264.143(f) with respect to the Estimated Cost of the Work (plus the amount(s) of
any other federal or any state environmental obligations financially assured through the use of a
financial test or guarantee) that it proposes to guarantee hereunder.

44.  Settling Defendant has selected, and EPA has found satisfactory, as an initial
performance guarantee letter of credit pursuant to Paragraph 43.b, in the form attached hereto as
Appendix D. Within ten days after the Effective Date, Settling Defendant shall execute or
otherwise finalize all instruments or other documents required in order to make the selected
performance guarantee(s) legally binding in a form substantially identical to the documents
attached hereto as Appendix D, and such performance guarantee(s) shall thereupon be fully
effective. Within 30 days after the Effective Date, Settling Defendant shall submit copies of all
executed and/or otherwise finalized instruments or other documents required in order to make the
selected performance guarantee(s) legally binding to the United States and EPA as specified in
Section XXVL

45. If, at any time after the Effective Date and before issuance of the Certification of
Completion of the Work pursuant to Paragraph 50, Settling Defendant provides a performance
guarantee for completion of the Work by means of a demonstration or guarantee pursuant to
Paragraph 43.e or 43.1, Settling Defendant shall also comply with the other relevant requirements
of 40 C.F.R. § 264.143(f) relating to these mechanisms unless otherwise provided in this Consent
Decree, including but not limited to: (a) the initial submission of required financial reports and
statements from the relevant entity’s chief financial officer (“CFO”) and independent certified
public accountant (“CPA”), in the form prescribed by EPA in its financial test sample CFO
letters and CPA reports available at: http://www.epa.gov/compliance/resources/policies/cleanup/
superfund/fa-test-samples.pdf; (b) the annual resubmission of such reports and statements within
90 days after the close of the entity’s fiscal year; and (¢) the prompt notification of EPA after the
entity determines that it no longer satisfies the financial test requirements set forth at 40 C.F.R.

§ 264.143(f)(1) and in any event within 90 days after the close of any fiscal year in which the
entity no longer satisfies such financial test requirements. For purposes of the performance
guarantee mechanisms specified in this Section X1II, references in 40 C.F.R. Part 264, Subpart H,
to “closure,” “post-closure,” and “plugging and abandonment” shall be deemed to include the
Work; the terms “current closure cost estimate,” “current post-closure cost estimate,” and
“current plugging and abandonment cost estimate” shall be deemed to include the Estimated Cost
of the Work; the terms “owner” and “operator” shall be deemed to refer to the Settling Defendant
in making a demonstration under Paragraph 43.e; and the terms “facility” and “hazardous waste
facility” shall be deemed to include the Site.

46. In the event that EPA determines at any time that a performance guarantee
provided by Settling Defendant pursuant to this Section is inadequate or otherwise no longer
satisfies the requirements set forth in this Section, whether due to an increase in the estimated
cost of completing the Work or for any other reason, or in the event that Settling Defendant
becomes aware of information indicating that a performance guarantee provided pursuant to this
Section 1s inadequate or otherwise no longer satisfies the requirements set forth in this Section,
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whether due to an increase in the estimated cost of completing the Work or for any other reason,
Settling Defendant, within 30 days after receipt of notice of EPA’s determination or, as the case
may be, within 30 days after Settling Defendant becomes aware of such information, shall obtain
and present to EPA for approval a proposal for a revised or alternative form of performance
guarantee listed in Paragraph 43 that satisfies all requirements set forth in this Section XIII;
provided, however, that if Settling Defendant cannot obtain such revised or alternative form of
performance guarantee within such 30-day period, and provided further that Settling Defendant
shall have commenced to obtain such revised or alternative form of performance guarantee
within such 30-day period, and thereafter diligently proceeds to obtain the same, EPA shall
extend such period for such time as is reasonably necessary for Settling Defendant in the exercise
of due diligence to obtain such revised or alternative form of performance guarantee, such
additional period not to exceed 60 days. On day 30, Settling Defendant shall provide to EPA a
status report on its efforts to obtain the revised or alternative form of guarantee. In seeking
approval for a revised or alternative form of performance guarantee, Settling Defendant shall
follow the procedures set forth in Paragraph 48.b(2). Settling Defendant’s inability to post a
performance guarantee for completion of the Work shall in no way excuse performance of any
other requirements of this Consent Decree, including, without limitation, the obligation of
Settling Defendant to complete the Work in strict accordance with the terms of this Consent
Decree.

47. Funding for Work Takeover. The commencement of any Work Takeover
pursuant to Paragraph 88 shall trigger EPA’s right to receive the benefit of any performance
guarantee(s) provided pursuant to Paragraphs 43.a, 43.b, 43.c, 43.d, or 43.1f, and at such time
EPA shall have immediate access to resources guaranteed under any such performance
guarantee(s), whether in cash or in kind, as needed to continue and complete the Work assumed
by EPA under the Work Takeover. Upon the commencement of any Work Takeover, if (a) for
any reason EPA is unable to promptly secure the resources guaranteed under any such
performance guarantee(s), whether in cash or in kind, necessary to continue and complete the
Work assumed by EPA under the Work Takeover, or (b) in the event that the performance
guarantee involves a demonstration of satisfaction of the financial test criteria pursuant to
Paragraph 43.e or Paragraph 43.f(2), Settling Defendant (or in the case of Paragraph 43.1(2), the
guarantor) shall immediately upon written demand from EPA deposit into a special account
within the EPA Hazardous Substance Superfund or such other account as EPA may specify, in
immediately available funds and without setoff, counterclaim, or condition of any kind, a cash
amount up to but not exceeding the estimated cost of completing the Work as of such date, as
determined by EPA. In addition, if at any time EPA is notified by the issuer of a performance
guarantee that such issuer intends to cancel the performance guarantee mechanism it has issued,
then, unless Settling Defendant provides a substitute performance guarantee mechanism in
accordance with this Section XIII no later than 30 days prior to the impending cancellation date,
EPA shall be entitled (as of and after the date that is 30 days prior to the impending cancellation)
to draw fully on the funds guaranteed under the then-existing performance guarantee. All EPA
Work Takeover costs not reimbursed under this Paragraph shall be reimbursed under
Section XVI (Payments for Response Costs).
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48. Modification of Amount and/or Form of Performance Guarantee.

a. Reduction of Amount of Performance Guarantee. If Settling Defendant
believes that the estimated cost of completing the Work has diminished below the amount set
forth in Paragraph 43, Settling Defendant may, on any anniversary of the Effective Date, or at
any other time agreed to by the Parties, petition EPA in writing to request a reduction in the
amount of the performance guarantee provided pursuant to this Section so that the amount of
the performance guarantee is equal to the estimated cost of completing the Work. Settling
Defendant shall submit a written proposal for such reduction to EPA that shall specify, at a
minimum, the estimated cost of completing the Work and the basis upon which such cost was
calculated. In seeking approval for a reduction in the amount of the performance guarantee,
Settling Defendant shall follow the procedures set forth in Paragraph 48.b(2) for requesting a
revised or alternative form of performance guarantee, except as specifically provided in this
Paragraph 48. If EPA decides to accept Settling Defendant’s proposal for a reduction in the
amount of the performance guarantee, either to the amount set forth in Settling Defendant’s
written proposal or to some other amount as selected by EPA, EPA will notify Settling
Defendant of such decision in writing. Upon EPA’s acceptance of a reduction in the amount of
the performance guarantee, the Estimated Cost of the Work shall be deemed to be the estimated
cost of completing the Work set forth in EPA’s written decision. After receiving EPA’s written
decision, Settling Defendant may reduce the amount of the performance guarantee in
accordance with and to the extent permitted by such written acceptance and shall submit copies
of all executed and/or otherwise finalized instruments or other documents required in order to
make the selected performance guarantee(s) legally binding in accordance with
Paragraph 48.b(2). In the event of a dispute, Settling Defendant may reduce the amount of the
performance guarantee required hereunder only in accordance with a final administrative or
Judicial decision resolving such dispute pursuant to Section XIX (Dispute Resolution). No
change to the form or terms of any performance guarantee provided under this Section, other
than a reduction in amount, is authorized except as provided in Paragraphs 46 or 48.b.

b. Change of Form of Performance Guarantee.

(h If, after the Effective Date, Settling Defendant desires to change
the form or terms of any performance guarantee(s) provided pursuant to this Section,
Settling Defendant may, on any anniversary of the Effective Date, or at any other time
agreed to by the Parties, petition EPA in writing to request a change in the form or terms
of the performance guarantee provided hereunder. The submission of such proposed
revised or alternative performance guarantee shall be as provided in Paragraph 48.b(2).
Any decision made by EPA on a petition submitted under this Paragraph shall be made
in EPA’s sole and unreviewable discretion, and such decision shall not be subject to
challenge by Settling Defendant pursuant to the dispute resolution provisions of this
Consent Decree or in any other forum.

(2) Settling Defendant shall submit a written proposal for a revised or
alternative performance guarantee to EPA that shall specify, at a minimum, the
estimated cost of completing the Work, the basis upon which such cost was calculated,
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and the proposed revised performance guarantee, including all proposed instruments or
other documents required in order to make the proposed performance guarantee legally
binding. The proposed revised or alternative performance guarantee must satisfy all
requirements set forth or incorporated by reference in this Section. Settling Defendant
shall submit such proposed revised or alternative performance guarantee in accordance
with Section XX VI (Notices and Submissions). EPA will notify Settling Defendant in
writing of its decision to accept or reject a revised or alternative performance guarantee
submitted pursuant to this Paragraph. Within ten days after receiving a written decision
approving the proposed revised or alternative performance guarantee, Settling Defendant
shall execute and/or otherwise finalize all instruments or other documents required in
order to make the selected performance guarantee(s) legally binding in a form
substantially identical to the documents submitted to EPA as part of the proposal, and
such performance guarantee(s) shall thereupon be fully effective. Settling Defendant
shall submit copies of all executed and/or otherwise finalized instruments or other
documents required in order to make the selected performance guarantee(s) legally
binding within 30 days after receiving a written decision approving the proposed revised
or alternative performance guarantee to the United States and EPA as specified in
Section XXVIL.

c. Release of Performance Guarantee. Settling Defendant shall not release,
cancel, or discontinue any performance guarantee provided pursuant to this Section except as
provided in this Paragraph. If Settling Defendant receives written notice from EPA in
accordance with Paragraph 50 that the Work has been fully and finally completed in accordance
with the terms of this Consent Decree, or if EPA otherwise so notifies Settling Defendant in
writing, Settling Defendant may thereafter release, cancel, or discontinue the performance
guarantee(s) provided pursuant to this Section. In the event of a dispute, Settling Defendant
may release, cancel, or discontinue the performance guarantee(s) required hereunder only in
accordance with a final administrative or judicial decision resolving such dispute pursuant to
Section XIX (Dispute Resolution).

XIV. CERTIFICATION OF COMPLETION

49. Completion of the Remedial Action.

a. Within 90 days after Settling Defendant concludes that the Remedial
Action has been fully performed and the Performance Standards have been achieved, Settling
Defendant shall schedule and conduct a pre-certification inspection to be attended by EPA. If,
after the pre-certification inspection, Settling Defendant still believes that the Remedial Action
has been fully performed and the Performance Standards have been achieved, it shall submit a
written report requesting certification to EPA for approval, with a copy to the State, pursuant to
Section XI (EPA Approval of Plans, Reports, and Other Deliverables) within 30 days after the
inspection. In the report, a registered professional engineer and Settling Defendant’s Project
Coordinator shall state that the Remedial Action has been completed in full satisfaction of the
requirements of this Consent Decree. The written report shall include as-built drawings signed
and stamped by a professional engineer. The report shall contain the following statement,

2
LA



Case 3:15-cv-07153-AET Document 3-1 Filed 09/29/15 Page 28 of 54 PagelD: 44

signed by a responsible corporate official of the Settling Defendant or Settling Defendant’s
Project Coordinator:

[ certify under penalty of law that this document and all attachments were prepared under
my direction or supervision in accordance with a system designed to assure that qualified
personnel properly gather and evaluate the information submitted. Based on my inquiry
of the person or persons who manage the system, or those persons directly responsible for
gathering the information, the information submitted is, to the best of my knowledge and
belief, true, accurate and complete. I am aware that there are si gnificant penalties for
submitting false information, including the possibility of fine and imprisonment for
knowing violations.

If, after completion of the pre-certification inspection and receipt and review of the written
report, EPA, after reasonable opportunity for review and comment by the State, determines that
the Remedial Action or any portion thereof has not been completed in accordance with this
Consent Decree or that the Performance Standards have not been achieved, EPA will notify
Settling Defendant in writing of the activities that must be undertaken by Settling Defendant
pursuant to this Consent Decree to complete the Remedial Action and achieve the Performance
Standards, provided, however, that EPA may only require Settling Defendant to perform such
activities pursuant to this Paragraph to the extent that such activities are consistent with the
Scope of the Remedial Action (as that term is defined in Section IV). EPA will set forth in the
notice a schedule for performance of such activities consistent with the Consent Decree and the
SOW or require Settling Defendant to submit a schedule to EPA for approval pursuant to
Section XI (EPA Approval of Plans, Reports and Other Deliverables). Settling Defendant shall
perform all activities described in the notice in accordance with the specifications and
schedules established pursuant to this Paragraph, subject to its right to invoke the dispute
resolution procedures set forth in Section XIX (Dispute Resolution).

b. If EPA concludes, based on the initial or any subsequent report requesting
Certification of Completion of the Remedial Action and after a reasonable opportunity for
review and comment by the State, that the Remedial Action has been performed in accordance
with this Consent Decree and that the Performance Standards have been achieved, EPA will so
certify in writing to Settling Defendant. This certification shall constitute the Certification of
Completion of the Remedial Action for purposes of this Consent Decree, including, but not
limited to, Section XXI (Covenants by the United States). Certification of Completion of the
Remedial Action shall not affect Settling Defendant’s remaining obligations under this Consent
Decree.

50. Completion of the Work.

a. Within 90 days after Settling Defendant concludes that all phases of the
Work, other than any remaining activities required under Section VII (Remedy Review), have
been fully performed, Settling Defendant shall schedule and conduct a pre-certification
inspection to be attended by EPA. If, after the pre-certification inspection, Settling Defendant
still believes that the Work has been fully performed, Settling Defendant shall submit a written
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report by a registered professional engineer stating that the Work has been completed in full
satisfaction of the requirements of this Consent Decree. The report shall contain the statement
set forth in Paragraph 49.a, signed by a responsible corporate official of the Settling Defendant
or Settling Defendant’s Project Coordinator. If, after review of the written report, EPA, after
reasonable opportunity for review and comment by the State, determines that any portion of the
Work has not been completed in accordance with this Consent Decree, EPA will notify Settling
Defendant in writing of the activities that must be undertaken by Settling Defendant pursuant to
this Consent Decree to complete the Work, provided, however, that EPA may only require
Settling Defendant to perform such activities pursuant to this Paragraph to the extent that such
activities are consistent with the Scope of the Remedial Action, as that term is defined in
Section IV. EPA will set forth in the notice a schedule for performance of such activities
consistent with the Consent Decree and the SOW or require Settling Defendant to submit a
schedule to EPA for approval pursuant to Section XI (EPA Approval of Plans, Reports, and
Other Deliverables). Settling Defendant shall perform all activities described in the notice in
accordance with the specifications and schedules established therein, subject to its right to
invoke the dispute resolution procedures set forth in Section XIX (Dispute Resolution).

b. If EPA concludes, based on the initial or any subsequent request for
Certification of Completion of the Work by Settling Defendant and after a reasonable
opportunity for review and comment by the State, that the Work has been performed in
accordance with this Consent Decree, EPA will so notify Settling Defendant in writing.

XV. EMERGENCY RESPONSE

51. If any action or occurrence during the performance of the Work that causes or
threatens a release of Waste Material from the Site that constitutes an emergency situation or may
present an immediate threat to public health or welfare or the environment, Settling Defendant
shall, subject to Paragraph 52, immediately take all appropriate action to prevent, abate, or
minimize such release or threat of release, and shall immediately notify the EPA’s Project
Coordinator, or, if the Project Coordinator is unavailable, EPA’s Alternate Project Coordinator.
If neither of these persons is available, Settling Defendant shall notify the Chief of the Mega
Projects Section of the Emergency and Remedial Response Division of EPA, Region 2 at 212-
637-4310. Settling Defendant shall take such actions in consultation with EPA’s Project
Coordinator or other available authorized EPA officer and in accordance with all applicable
provisions of the Health and Safety Plans, the Contingency Plans, and any other applicable plans
or documents developed pursuant to the SOW. In the event that Settling Defendant fails to take
appropriate response action as required by this Section, and EPA takes such action instead,
Settling Defendant shall reimburse EPA all costs of the response action not inconsistent with the
NCP under Section XVI (Payments for Response Costs).

52. Subject to Section XXI (Covenants by Plaintiff), nothing in the preceding
Paragraph or in this Consent Decree shall be deemed to Himit any authority of the United States to
(a) take all appropriate action to protect human health and the environment or to prevent, abate,
respond to, or minimize an actual or threatened release of Waste Material on, at, or from the Site,
or (b) direct or order such action, or seek an order from the Court, to protect human health and
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.iie environment or to prevent, abate, respond to, or minimize an actual or threatened release of
Waste Material on, at, or from the Site.

XVI PAYMENTS FOR RESPONSE COSTS

53. Payment by Settling Defendant for Past Response Costs.

a. Within 30 days after the Effective Date, Settling Defendant shall pay to
EPA $1,000,000.00, in payment for Past Response Costs. Payment shall be made in
accordance with Paragraph 55.a (Instructions for Past Response Cost Payments).

b. The total amount to be paid by Setting Defendant pursuant to
Paragraph 53.a shall be deposited by EPA in the American Cyanamid Superfund Site Special
Account to be retained and used to conduct or finance response actions at or in connection with
the Site, or to be transferred by EPA to the EPA Hazardous Substance Superfund.

54.  Payments by Settling Defendant for Future Response Costs. Settling Defendant
shall pay to EPA all Future Response Costs not inconsistent with the NCP.

a. On a periodic basis, EPA will send Settling Defendant a bill requiring
payment that includes a Superfund Cost Recovery Package Imaging and On-line system
(*SCORPIOS™) Report, which includes direct and indirect costs incurred by EPA| its
contractors, DOJ and a DOJ case cost summary. Settling Defendant shall make all payments
within 30 days after Settling Defendant’s receipt of each bill requiring payment, except as
otherwise provided in Paragraph 56, in accordance with Paragraphs 56.b (Instructions for
Payment to the United States of Future Response Costs and Stipulated Penalties). EPA may
extend the time for payment in its unreviewable discretion. If an extension for the payment of
response costs is granted by EPA, interest pursuant to Paragraph 57 and stipulated penalties
pursuant to Paragraph 72 shall be waived so long as payment is made within the extended time
period. If payment is not made by the end of the extended time period, interest shall accrue
from the date of the bill pursuant to Paragraph 57, and stipulated penalties shall accrue from the
first day of noncompliance pursuant to Paragraph 72.

b. The total amount to be paid by Setting Defendant pursuant to
Paragraph.54.a shall be deposited by EPA in the American Cyanamid Superfund Site Special
Account to be retained and used to conduct or finance response actions at or in connection with
the Site, or to be transferred by EPA to the EPA Hazardous Substance Superfund.

55. Payment Instructions for Settling Defendant.
a. Instructions for Past Response Costs Payments. All Past Response Costs

Payments to the United States shall be made at https://www.pay.gov to the U.S. Department of
Justice account, in accordance with instructions provided to Settling Defendant by the Financial -
Litigation Unit (“FLU™) of the United States Attorney’s Office for the District of New Jersey
after the Effective Date. The payment instructions provided by the Financial Litigation Unit shall
include a Consolidated Debt Collection System (“CDCS™) number, which shall be used to
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identify all payments required to be made in accordance with this Consent Decree. The FLU
shall provide the payment instructions to:

Wyeth Holdings, LLC

100 Route 206 North

Peapack, NJ

ATTN: Russell Downey, m.s. 4-LLA-401
russell.g.downey@pfizer.com

on behalf of Settling Defendant. Settling Defendant may change the individual to receive
payment instructions on its behalf by providing written notice of such change in accordance with
Section XX VI (Notices and Submissions). When making payments under this Paragraph 55.a,
Settling Defendant shall also comply with Paragraph 55.c.

b. Instructions for Payment of Future Response Costs and Stipulated
Penalties. All payments required, elsewhere in this Consent Decree, to be made in accordance
with this Paragraph b shall be made by Fedwire EFT to:

Federal Reserve Bank of New York

ABA = 021030004

Account = 68010727

SWIFT address = FRNYUS33

33 Liberty Street

New York NY 10045

Field Tag 4200 of the Fedwire message should read *“D 68010727 Environmental
Protection Agency”

When making payments under this Paragraph 55.b, Settling Defendant shall also comply with
Paragraph 55.c.

c. Instructions for All Pavments. All payments made under Paragraphs 55.a
(Instructions for Past Response Cost Payments to the United States) or 55.b (Instructions for
Payment to the United States of Future Response Costs and Stipulated Penalties) shall reference
the CDCS Number, Site/Spill ID Number 022H, and DOJ Case Number 90-11-3-07250/1. At
the time of any payment required to be made in accordance with Paragraphs 55.a or 55.b, Settling
Defendant shall send notice that payment has been made to the United States and to EPA (for
payments related to Past Response Costs, Future Response Costs, and Stipulated Penalties), in
accordance with Section XX VI (Notices and Submissions), and to the EPA Cincinnati Finance
Office by email at cinwd_acctsreceivable @epa.gov and to kellum.elizabeth@epa.gov and
provide reference to the CDCS Number, Site/Spill [D Number, and DOJ Case Number.

56. Settling Defendant may contest any Future Response Costs billed under
Paragraph 54 (Payments by Settling Defendant for Future Response Costs) if it determines that
EPA has made a mathematical error or included a cost item that is not within the definition of
Future Response Costs, or if it believes EPA incurred excess costs as a direct result of an EPA
action that was inconsistent with a specific provision or provisions of the NCP. Such objection
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shall be made in writing within 30 days after receipt of the bill and must be sent to the United
States pursuant to Section XX VI (Notices and Submissions). Any such objection shall
specifically identify the contested Future Response Costs and the basis for objection. In the
event of an objection, Settling Defendant shall pay all uncontested Future Response Costs to the
United States within 30 days after Settling Defendant’s receipt of the bill requiring payment.
Simultaneously, Settling Defendant shall establish, in a duly chartered bank or trust company, an
interest-bearing escrow account that is insured by the Federal Deposit Insurance Corporation
("FDIC”), and remit to that escrow account funds equivalent to the amount of the contested
Future Response Costs. Settling Defendant shall send to the United States, as provided in
Section XXVI (Notices and Submissions), a copy of the transmittal letter and check paying the
uncontested Future Response Costs, and a copy of the correspondence that establishes and funds
the escrow account, including, but not limited to, information containing the identity of the bank
and bank account under which the escrow account is established as well as a bank statement
showing the initial balance of the escrow account. Simultaneously with establishment of the
escrow account, Settling Defendant shall initiate the Dispute Resolution procedures in

Section XIX (Dispute Resolution). If the United States prevails in the dispute, Settling
Defendant shall pay the sums due (with accrued interest) to the United States within ten days
after the resolution of the dispute. If Settling Defendant prevails concerning any aspect of the
contested costs, Settling Defendant shall pay that portion of the costs (plus associated accrued
interest) for which they did not prevail to the United States within five days after the resolution
of the dispute. Settling Defendant shall be disbursed any balance of the escrow account. All
payments to the United States under this Paragraph shall be made in accordance with

Paragraph 55.b (Instructions for Future Response Cost Payments and Stipulated Penalties). The
dispute resolution procedures set forth in this Paragraph in conjunction with the procedures set
forth in Section XIX (Dispute Resolution) shall be the exclusive mechanisms for resolving
disputes regarding Settling Defendant’s obligations to reimburse the Future Response Costs.

57. Interest. In the event that any payment for Past Response Costs or Future
Response Costs required under this Section is not made by the date required, Settling Defendant
shall pay Interest on the unpaid balance. The Interest to be paid on Past Response Costs under
this Paragraph shall begin to accrue on the Effective Date. The Interest on Future Response
Costs shall begin to accrue on the date of the bill. The Interest shall accrue through the date of
Settling Defendant’s payment. Payments of Interest made under this Paragraph shall be in
addition to such other remedies or sanctions available to Plaintiff by virtue of Settling
Defendant’s failure to make timely payments under this Section including, but not limited to,
payment of stipulated penalties pursuant to Paragraph 72.

XVILINDEMNIFICATION AND INSURANCE

58. Settling Defendant’s Indemnification of the United States.

a. The United States does not assume any liability by entering into this
Consent Decree or by virtue of any designation of Settling Defendant as EPA’s authorized
representative under Section 104(e) of CERCLA, 42 U.S.C. § 9604(e). Settling Defendant
shall indemnify, save and hold harmless the United States and its officials, agents, employees,
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contractors, subcontractors, and representatives for or from any and all claims or causes of
action to the extent these arise from, or on account of, negligent or other wrongful acts or
omissions of Settling Defendant, its officers, directors, employees, agents, contractors,
subcontractors, and any persons acting on its behalf or under its control, in carrying out
activities pursuant to this Consent Decree, including, but not limited to, any claims arising from
any designation of Settling Defendant as EPA’s authorized representatives under

Section 104(e) of CERCLA. Further, Settling Defendant agrees to pay the United States all
costs it incurs including, but not limited to, attorneys’ fees and other expenses of litigation and
settlement to the extent these arise from, or on account of, claims made against the United
States based on negligent or other wrongful acts or omissions of Settling Defendant, its
officers, directors, employees, agents, contractors, subcontractors, and any persons acting on its
behalf or under its control, in carrying out activities pursuant to this Consent Decree. The
United States shall not be held out as a party to any contract entered into by or on behalf of
Settling Defendant in carrying out activities pursuant to this Consent Decree. Neither Settling
Defendant nor any such contractor shall be considered an agent of the United States.

b. The United States shall give Settling Defendant notice of any claim for
which the United States plans to seek indemnification pursuant to this Paragraph 58, and shall
consult with Settling Defendant prior to settling such claim.

59. Settling Defendant covenants not to sue and agrees not to assert any claims or
causes of action against the United States for damages or reimbursement or for set-off of any
payments made or to be made to the United States to the extent these arise from or on account of
any contract, agreement, or arrangement between Settling Defendant and any person for
performance of Work on or relating to the Site, including, but not limited to, claims on account
of construction delays. In addition, Settling Defendant shall indemnify and hold harmless the
United States with respect to any and all claims for damages or reimbursement arising from or on
account of any contract, agreement, or arrangement between Settling Defendant and any person
for performance of Work on or relating to the Site, including, but not limited to, claims on
account of construction delays.

60. No later than 15 days before commencing any on-site Work, Settling Defendant
shall secure, and shall maintain until the first anniversary after issuance of EPA’s Certification of
Completion of the Remedial Action pursuant to Paragraph 49.b of Section XIV (Certification of
Completion), commercial general liability insurance with limits of $5 million, for any one
occurrence, and automobile liability insurance with limits of $5 million, combined single limit,
naming the United States as additional insureds with respect to all liability arising out of the
activities performed by or on behalf of Settling Defendant pursuant to this Consent Decree. In
addition, for the duration of this Consent Decree, Settling Defendant shall satisfy, or shall ensure
that its contractors or subcontractors satisfy, all applicable laws and regulations regarding the
provision of worker’s compensation insurance for all persons performing the Work on behalf of
Settling Defendant in furtherance of this Consent Decree. Prior to commencement of the Work
under this Consent Decree, Settling Defendant shall provide to EPA certificates of such
insurance and, if requested, a copy of each insurance policy in accordance with Section XX VI
(Notices and Submissions). Settling Defendant shall resubmit such certificates and, if requested,
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-opies of such insurance policies each year on the anniversary of the Effective Date. If Settling
Defendant demonstrates by evidence satisfactory to EPA that any contractor or subcontractor
maintains insurance equivalent to that described above, or insurance covering the same risks but
in a lesser amount, then, with respect to that contractor or subconiractor, Settling Defendant need
provide only that portion of the insurance described above that is not maintained by the
contractor or subcontractor.

XVIIL FORCE MAJEURE

61. “Force majeure,” for purposes of this Consent Decree, is defined as any event
arising from causes beyond the control of Settling Defendant, of any entity controlled by Settling
Defendant, or of Settling Defendant’s contractors that delays or prevents the performance of any
obligation under this Consent Decree despite Settling Defendant’s best efforts to fulfill the
obligation. The requirement that Settling Defendant exercise “best efforts to fulfill the
obligation” includes using best efforts to anticipate any potential force majeure and best efforts to
address the effects of any potential force majeure (a) as it is occurring and (b) following the
potential force majeure such that the delay and any adverse effects of the delay are minimized to
the greatest extent possible. Force majeure does not include financial inability to complete the
Work or a failure to achieve the Performance Standards.

62. If any event occurs or has occurred that may delay the performance of any
obligation under this Consent Decree for which Settling Defendant intends or may intend to
assert a claim of force majeure, Settling Defendant shall notify EPA’s Project Coordinator orally
or, in his or her absence, EPA’s Alternate Project Coordinator or, in the event both of EPA’s
designated representatives are unavailable, the Chief of the Mega Pr ojects Section of the
Emergency and Remedial Response Division, EPA Region 2, within seventy-two (72) hours of
when Settling Defendant first knew that the event would likely cause a delay. Within five 5
business days thereafter, Settling Defendant shall provide in writing to EPA an explanation and
description of the reasons for the delay; the anticipated duration of the delay; all actions taken or
to be taken to prevent or minimize the delay; a schedule for implementation of any measures to
be taken to prevent or mitigate the delay or the effect of the delay; Settling Defendant’s rationale
for attributing such delay to a force majeure; and a statement as to whether, in the opinion of
Settling Defendant, such event may cause or contribute to an endangerment to public health or
welfare, or the environment. Settling Defendant shall include with 1 any notice all available
documentation supporting its claim that the delay was attributable to a force majeure. Settling
Defendant shall be deemed to know of any circumstance of which Settling Defendant, any entity
controlled by Settling Defendant, or Settling Defendant’s contractors knew or should have
known. Failure to comply with the above requirements regarding an event shall preclude Settling
Defendant from asserting any claim of force majeure regarding that event during the period of
time of such failure to comply, provided, however, that if EPA, despite the late notice, is able to
assess to its satisfaction whether the event is a force majeure under Paragraph 61 and whether
Settling Defendant has exercised its best efforts under Paragraph 61, EPA may, in its
unreviewable discretion, excuse in writing Settling Defendant’s failure to submit timely notices
under this Paragraph.

(8]
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63. If EPA agrees that the delay or anticipated delay is attributable to a force majeure,
the time for performance of the obligations under this Consent Decree that are affected by the
force majeure will be extended by EPA for such time as is necessary to complete those
obligations. An extension of the time for performance of the obligations affected by the force
majeure shall not, of itself, extend the time for performance of any other obligation. If EPA does
not agree that the delay or anticipated delay has been or will be caused by a force majeure, EPA
will nouify Settling Defendant in writing of its decision. If EPA agrees that the delay is
attributable to a force majeure, EPA will notify Settling Defendant in writing of the length of the
extension, if any, for performance of the obligations affected by the force majeure.

64. If Settling Defendant elects to invoke the dispute resolution procedures set forth in
Section XIX (Dispute Resolution), it shall do so no later than 15 days after receipt of EPA’s
notice. In any such proceeding, Settling Defendant shall have the burden of demonstrating by a
preponderance of the evidence that the delay or anticipated delay has been or will be caused by a
force majeure, that the duration of the delay or the extension sought was or will be warranted
under the circumstances, that best efforts were exercised to avoid and mitigate the effects of the
delay, and that Settling Defendant complied with the requirements of Paragraphs 61 and 62. If
Settling Defendant carries this burden, the delay at issue shall be deemed not to be a violation by
Settling Defendant of the affected obligation of this Consent Decree identified to EPA and the
Court.

XIX. DISPUTE RESOLUTION

65. Unless otherwise expressly provided for in this Consent Decree, the dispute
resolution procedures of this Section shall be the exclusive mechanism to resolve disputes
regarding this Consent Decree. However, the procedures set forth in this Section shall not apply
to actions by the United States to enforce obligations of Settling Defendant that has not been
disputed in accordance with this Section.

66. Any dispute regarding this Consent Decree shall in the first instance be the subject
of informal negotiations between the parties to the dispute. The period for informal negotiations
shall not exceed 20 days from the time the dispute arises, unless it is modified by written
agreement of the parties to the dispute. The dispute shall be considered to have arisen when one
party sends the other parties a written Notice of Dispute.

67. Statements of Position.

a. In the event that the parties cannot resolve a dispute by informal
negotiations under the preceding Paragraph, then the position advanced by EPA shall be
considered binding unless, within thirty (30) days after the conclusion of the informal
negotiation period, Settling Defendant invokes the formal dispute resolution procedures of this
Section by serving on the United States a written Statement of Position on the matter in dispute,
including, but not limited to, any factual data, analysis, or opinion supporting that position and
any supporting documentation relied upon by Settling Defendant. The Statement of Position
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shall specify Settling Defendant’s position as to whether formal dispute resolution should
proceed under Paragraph 68 (Record Review) or 69.

b. Within thirty (30) days after receipt of Settling Defendant’s Statement of
Position, EPA will serve on Settling Defendant its Statement of Position, including, but not
limited to, any factual data, analysis, or opinion supporting that position and all supporting
documentation relied upon by EPA. EPA’s Statement of Position shall include a statement as
to whether formal dispute resolution should proceed under Paragraph 68 (Record Review) or
Paragraph 69. Within thirty (30) days after receipt of EPA’s Statement of Position, Settling
Defendant may submit a Reply.

c. If there is disagreement between EPA and Settling Defendant as to
whether dispute resolution should proceed under Paragraph 68 (Record Review) or 69, the
parties to the dispute shall follow the procedures set forth in the paragraph determined by EPA
to be applicable. However, if Settling Defendant ultimately appeals to the Court to resolve the
dispute, the Court shall determine which paragraph is applicable in accordance with the
standards of applicability set forth in Paragraphs 68 and 69.

68. Record Review. Formal dispute resolution for disputes pertaining to the selection
or adequacy of any response action and all other disputes that are accorded review on the
administrative record under applicable principles of administrative law shall be conducted
pursuant to the procedures set forth in this Paragraph. For purposes of this Paragraph, the
adequacy of any response action includes, without limitation, the adequacy or appropriateness of
plans, procedures to implement plans, or any other items requiring approval by EPA under this
Consent Decree, and the adequacy of the performance of response actions taken pursuant to this
Consent Decree. Nothing in this Consent Decree shall be construed to allow any dispute by
Settling Defendant regarding the validity of the provisions of the OU 4 ROD and OU 2 ROD (as
amended by the OU 2 ESD).

a. An administrative record of the dispute shall be maintained by EPA and
shall contain all statements of position, including supporting documentation, submitted
pursuant to this Section. Where appropriate, EPA may allow submission of supplemental
statements of position by the parties to the dispute.

b. The Director of the Emergency and Remedial Response Division, EPA
Region 2, will issue a final administrative decision resolving the dispute based on the
administrative record described in Paragraph 68.a. This decision shall be binding upon Settling
Defendant, subject only to the right to seek judicial review pursuant to Paragraphs 68.c and
68.d.

c. Any administrative decision made by EPA pursuant to Paragraph 68.b
shall be reviewable by this Court, provided that a motion for judicial review of the decision is
filed by Settling Defendant with the Court and served on all Parties within ten working days
after receipt of EPA’s decision. The motion shall include a description of the matter in dispute,
the efforts made by the parties to resolve it, the relief requested, and the schedule, if any, within
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which the dispute must be resolved to ensure orderly implementation of this Consent Decree.
The United States may file a response to Settling Defendant’s motion.

d. In proceedings on any dispute governed by this Paragraph, Settling
Defendant shall have the burden of demonstrating that the decision of the Emergency and
Remedial Response Division Director is arbitrary and capricious or otherwise not in accordance
with law. Judicial review of EPA’s decision shall be on the administrative record compiled
pursuant to Paragraph 68.a.

69.  Formal dispute resolution for disputes that neither pertain to the selection or
adequacy of any response action nor are otherwise accorded review on the administrative record
under applicable principles of administrative law, shall be governed by this Paragraph.

a. Following receipt of Settling Defendant’s Statement of Position submitted
pursuant to Paragraph 67, the Director of the Emergency and Remedial Response Division,
EPA Region 2, will issue a final decision resolving the dispute. The Emergency and Remedial
Response Division Director’s decision shall be binding on Settling Defendant unless, within ten
working days after receipt of the decision, Settling Defendant files with the Court and serves on
the parties a motion for judicial review of the decision setting forth the matter in dispute, the
efforts made by the parties to resolve it, the relief requested, and the schedule, if any, within
which the dispute must be resolved to ensure orderly implementation of the Consent Decree.
The United States may file a response to Settling Defendant’s motion.

b. Notwithstanding Paragraph O (CERCLA Section 113(j) Record Review of
RODs and Work) of Section I (Background), judicial review of any dispute governed by this
Paragraph shall be governed by applicable principles of law.

70.  The invocation of formal dispute resolution procedures under this Section shall
not extend, postpone, or affect in any way any obligation of Settling Defendant under this
Consent Decree, not directly in dispute, unless EPA or the Court agrees otherwise. Stipulated
penalties with respect to the disputed matter shall continue to accrue but payment shall be stayed
pending resolution of the dispute as provided in Paragraph 78. Notwithstanding the stay of
payment, stipulated penalties shall accrue from the first day of noncompliance with any
applicable provision of this Consent Decree. In the event that Settling Defendant does not
prevail on the disputed issue, stipulated penalties shall be assessed and paid as provided in
Section XX (Stipulated Penalties).

XX. STIPULATED PENALTIES

71. Settling Defendant shall be liable for stipulated penalties in the amounts set forth
in Paragraphs 72 and 73 to the United States for failure to comply with the requirements of this
Consent Decree specified below, unless excused under Section X VIII (Force Majeure).
“Compliance” by Settling Defendant shall include completion of all payments and activities
required under this Consent Decree, or any plan, report, or other deliverable approved under this
Consent Decree, in accordance with all applicable requirements of law, this Consent Decree, the
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SOW, and any plans, reports, or other deliverables approved under this Consent Decree and
within the specified time schedules established by and approved under this Consent Decree.

72. Stipulated Penalty Amounts - Work and Pavment of Past Response Costs
{Excluding, Plans. Reports, and Other Deliverables).

a. The following stipulated penalties shall accrue per violation per day for
any noncompliance identified in Paragraph 72.b:
Penalty Per Violation Per Day Period of Noncompliance
$1,000.00 Ist through 14th day
$2,000.00 15th through 30th day
$3,500.00 31st day and beyond
b. Compliance Milestones.

(1) Payment of Past Response Costs

(2) Provide notification required under Paragraph 32 of this Consent
Decree

73. Stipulated Penalty Amounts — Pavment of Future Response Costs. Plans, Reports
and other Deliverables.

a. The following stipulated penalties shall accrue per violation per day for
failure to submit timely or adequate reports and other plans or deliverables identified in
Paragraph 73b:

Penalty Per Violation Per Day Period of Noncompliance
$300.00 Ist through 14th day
$750.00 [5th through 30th day
$2.000.00 31st day and beyond
b. Compliance Milestones.

(D) Payment of Future Response Costs

(2) Submission of name of Project Coordinator
(3) Progress Reports

4) Remedial Action Work Plans

(5) Health & Safety Plans
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(6) O&M Plans

N Remedial Action Reports

8) Post-Remediation Monitoring Plans

(9) Establish Performance Guarantees

(10)  Provide Certificates of Insurance, if requested

74. In the event that EPA assumes performance of a portion or all of the Work
pursuant to Paragraph 88 (Work Takeover), Settling Defendant shall be liable for a stipulated
penalty to the United States in the amount of $15 million. Stipulated penalties under this
Paragraph are in addition to the remedies available under Paragraphs 47 (Funding for Work
Takeover) and 88 (Work Takeover).

75. All penalties shall begin to accrue on the day after the complete performance is
due or the day a violation occurs and shall continue to accrue through the final day of the
correction of the noncompliance or completion of the activity. However, stipulated penalties
shall not accrue: (a) with respect to a deficient submission under Section XI (EPA Approval of
Plans, Reports, and Other Deliverables), during the period, if any, beginning on the 31st day after
EPA’s receipt of such submission until the date that EPA notifies Settling Defendant of any
deficiency; (b) with respect to a decision by the Director of the Emergency and Remedial
Response Division, EPA Region 2, under Paragraph 68.b or 69.a of Section XIX (Dispute
Resolution), during the period, if any, beginning on the 21st day after the date that Settling
Defendant’s reply to EPA’s Statement of Position is received until the date that the Director
issues a final decision regarding such dispute; or (¢) with respect to judicial review by this Court
of any dispute under Section XIX (Dispute Resolution), during the period, if any, beginning on
the 31st day after the Court’s receipt of the final submission regarding the dispute until the date
that the Court issues a final decision regarding such dispute. Nothing in this Consent Decree
shall prevent the simultaneous accrual of separate penalties for separate violations of this
Consent Decree.

76. Following EPA’s determination that Settling Defendant has failed to comply with
a requirement of this Consent Decree, EPA may give Settling Defendant written notification of
the same and describe the noncompliance. EPA may send Settling Defendant a written demand
for the payment of the penalties. However, penalties shall accrue as provided in the preceding
Paragraph regardless of whether EPA has notified Settling Defendant of a violation.

7. All penalties accruing under this Section shall be due and payable to the United
States within 30 days after Settling Defendant’s receipt from EPA of a demand for payment of
the penalties, unless Settling Defendant invokes the Dispute Resolution procedures under Section
XIX (Dispute Resolution) within the 30-day period. All payments to the United States under this
Section shall indicate that the payment is for stipulated penalties and shall be made in accordance
with Paragraph 55.b (Instructions for Future Response Cost Payments).
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78. Penalties shall continue to accrue as provided in Paragraph 75 during any dispute
resolution period, but need not be paid until the following:

a. If the dispute is resolved by agreement of the Parties or by a decision of
EPA that is not appealed to this Court, accrued penalties determined to be owed shall be paid to
EPA within 21 days after the agreement or the receipt of EPA’s decision or order;

b. If the dispute is appealed to this Court and the United States prevails in
whole or in part, Settling Defendant shall pay all accrued penalties determined by the Court to
be owed to EPA within 60 days after receipt of the Court’s decision or order, except as
provided in Paragraph 78.c;

c. If the District Court’s decision is appealed by any Party, Settling
Defendant shall pay all accrued penalties determined by the District Court to be owed to the
United States into an interest-bearing escrow account, established at a duly chartered bank or
trust company that is insured by the FDIC, within 60 days after receipt of the Court’s decision
or order. Penalties shall be paid into this account as they continue to accrue, at least every 60
days. Within 15 days after receipt of the final appellate court decision, the escrow agent shall
pay the balance of the account to EPA or to Settling Defendant to the extent that they prevail.

79. If Settling Defendant fails to pay stipulated penalties when due, Settling
Defendant shall pay Interest on the unpaid stipulated penalties as follows: (a) if Settling
Defendant has timely invoked dispute resolution such that the obligation to pay stipulated
penalties has been stayed pending the outcome of dispute resolution, Interest shall accrue from
the date stipulated penalties are due pursuant to Paragraph 78 until the date of payment; and (b) if
Settling Defendant fails to timely invoke dispute resolution, Interest shall accrue from the date of
demand under Paragraph 77 until the date of payment. If Settling Defendant fails to pay
stipulated penalties and Interest when due, the United States may institute proceedings to collect
the penalties and Interest.

80. The payment of penalties and Interest, if any, shall not alter in any way Settling
Defendant’s obligation to complete the performance of the Work required under this Consent
Decree.

81. Nothing in this Consent Decree shall be construed as prohibiting, altering, or in
any way limiting the ability of the United States to seek any other remedies or sanctions available
by virtue of Settling Defendant’s violation of this Consent Decree or of the statutes and
regulations upon which it is based, including, but not limited to, penalties pursuant to Section
122(1) of CERCLA, 42 U.S.C. § 9622(]), provided, however, that the United States shall not seek
civil penalties pursuant to Section 122(/) of CERCLA for any violation for which a stipulated
penalty is provided in this Consent Decree, except in the case of a willful violation of this
Consent Decree.



Case 3:15-cv-07153-AET Document 3-1 Filed 09/29/15 Page 41 of 54 PagelD: 57

82.  Notwithstanding any other provision of this Section, the United States may, in its
unreviewable discretion, waive any portion of stipulated penalties that have accrued pursuant to
this Consent Decree.

XXI. COVENANTS BY THE UNITED STATES

83.  Covenants for Settling Defendant by United States. In consideration of the
actions that have been and will be performed and the payments that will be made by Settling
Defendant under this Consent Decree, and except as specifically provided in Paragraph 87
(General Reservations of Rights by the United States) of this Section, the United States
covenants not to sue or to take administrative action against Settling Defendant pursuant to
Sections 106 and 107(a) of CERCLA for the Work, Past Response Costs, and Future Response
Costs. The United States also covenants not to sue for work previously completed on
Impoundments 11, 14, 18, 19, 20 and 26. These covenants shall take effect upon the receipt by
EPA of the payment required by Paragraph 53.a (Payments for Past Response Costs) and any
Interest or stipulated penalties due thereon under Paragraph 57 (Interest) or Section XX
(Stipulated Penalties). These covenants are conditioned upon the satisfactory performance by
Settling Defendant of its obligations under this Consent Decree. These covenants extend only to
Settling Defendant and do not extend to any other person.

84. United States’ Pre-Certification Reservations. Notwithstanding any other
provision of this Consent Decree, the United States reserves, and this Consent Decree is without
prejudice to, the right to institute proceedings in this action or in a new action, and/or to issue an
administrative order, seeking to compel Settling Defendant to perform further response actions
relating to the Remedial Action and/or to pay the United States for additional costs of response if,
(a) prior to the applicable Certification of Completion of the Remedial Action, (1) conditions at
the Site, previously unknown to EPA, are discovered, or (2) information, previously unknown to
EPA, is received, in whole or in part, and (b) EPA determines that these previously unknown
conditions or information together with any other relevant information indicates that the
Remedial Action is not protective of human health or the environment.

85. United States’ Post-Certification Reservations. Notwithstanding any other
provision of this Consent Decree, the United States reserves, and this Consent Decree is without
prejudice to, the right to institute proceedings in this action or in a new action, and/or to issue an
administrative order, seeking to compel Settling Defendant to perform further response actions
relating to the Remedial Action and/or to pay the United States for additional costs of response if,
(a) subsequent to the applicable Certification of Completion of the Remedial Action,

(1) conditions at the Site, previously unknown to EPA, are discovered, or (2) information,
previously unknown to EPA, is received, in whole or in part, and (b) EPA determines that these
previously unknown conditions or this information together with other relevant information
indicate that the Remedial Action is not protective of human health or the environment.

86. For purposes of Paragraph 84 (United States” Pre-Certification Reservations), the
information and the conditions known to EPA will include only that information and those
conditions known to EPA as of the date the ROD was signed and set forth in the ROD for the
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Site and the administrative record supporting the ROD. For purposes of Paragraph 85 (United
States” Post-Certification Reservations), the information and the conditions known to EPA shall
include only that information and those conditions known to EPA as of the date of the applicable
Certification of Completion of the Remedial Action and set forth in the ROD, the administrative
record supporting the ROD, the post-ROD administrative record, or in any information received
by EPA pursuant to the requirements of this Consent Decree prior to Certification of Completion
of the Remedial Action.

87.  General Reservations of Rights by the United States. The United States reserves,
and this Consent Decree is without prejudice to, all rights against Settling Defendant with respect
to all matters not expressly included within the United States’ covenants. Notwithstanding any
other provision of this Consent Decree, the United States reserves all rights against Settling -
Defendant with respect to:

a. liability for failure by Settling Defendant to meet a requirement of this
Consent Decree;

b. liability arising from the past, present, or future disposal, release, or threat
of release of Waste Material outside of the Site;

c. liability based on the ownership of the Site by Settling Defendant when
such ownership commences after signature of this Consent Decree by Settling Defendant;

d. liability based on the operation of the Site by Settling Defendant when
such operation commences after signature of this Consent Decree by Setting Defendant and
does not arise solely from Settling Defendant’s performance of the Work:

e. liability based on Settling Defendant’s transportation, treatment, storage,
or disposal, or arrangement for transportation, treatment, storage, or disposal of Waste Material
at or in connection with the Site, other than as provided in the OU 4 ROD, OU 2 ROD (as
amended by the OU 2 ESD), the Work, or otherwise ordered by EPA, after si gnature of this
Consent Decree by Settling Defendant;

f. liability for damages to, destruction of, or loss of natural resources, and for
the costs of any natural resource damage assessment;

g. criminal liability;

h. liability for violations of federal or state law that occur during or after
implementation of the Work;

1. liability prior to Certification of Completion of the Remedial Action:

i liability for Operable Unit 8; and
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k. liability for costs that the United States will incur regarding the Site but
that are not within the definition of Future Response Costs

88. Work Takeover.

a. In the event EPA determines that Settling Defendant (1) has ceased
implementation of any portion of the Work, or (2) is seriously or repeatedly deficient or late in
its performance of the Work, or (3) is implementing the Work in a manner that may cause an
imminent and substantial endangerment to public health or welfare or the environment, EPA
may issue a written notice (“Work Takeover Notice”) to Settling Defendant. Any Work
Takeover Notice issued by EPA will specify the grounds upon which such notice was issued
and will provide Settling Defendant a period of ten days (or longer period as EPA may
determine in its sole and unreviewable discretion) within which to remedy the circumstances
giving rise to EPA’s issuance of such notice.

b. If, after expiration of the notice period specified pursuant to
Paragraph 88.a, Settling Defendant has not remedied to EPA’s satisfaction the circumstances
giving rise to EPA’s issuance of the relevant Work Takeover Notice, EPA may at any time
thereafter assume the performance of all or any portion(s) of the Work as EPA deems necessary
(“Work Takeover™). EPA will notify Settling Defendant in writing (which writing may be
electronic) if EPA determines that implementation of a Work Takeover is warranted under this
Paragraph 88.b. Funding of Work Takeover costs is addressed under Paragraph 47.

c. Settling Defendant may invoke the procedures set forth in Paragraph 68
(Record Review), to dispute EPA’s implementation of a Work Takeover under Paragraph 88.b.
However, notwithstanding Settling Defendant’s invocation of such dispute resolution
procedures, and during the pendency of any such dispute, EPA may in its sole discretion
commence and continue a Work Takeover under Paragraph 88.b. until the earlier of (1) the date
that Settling Defendant remedies, to EPA’s satisfaction, the circumstances giving rise to EPA’s
issuance of the relevant Work Takeover Notice, or (2) the date that a final decision is rendered
in accordance with Paragraph 68 (Record Review) requiring EPA to terminate such Work
Takeover.

89. Notwithstanding any other provision of this Consent Decree, the United States
retains all authority and reserves all rights to take any and all response actions authorized by and
in accordance with law.

XXIL.COVENANTS BY SETTLING DEFENDANT

90. Covenants by Settling Defendant. Subject to the reservations in Paragraph 92,
Settling Defendant covenants not to sue and agrees not to assert any claims or causes of action
against the United States with respect to the Work, past response actions regarding the Site, Past
Response Costs, Future Response Costs, and this Consent Decree, including, but not limited to:

41



Case 3:15-cv-07153-AET Document 3-1 Filed 09/29/15 Page 44 of 54 PagelD: 60

a. any direct or indirect claim for reimbursement from the EPA Hazardous
Substance Superfund through CERCLA Sections 106(b)(2), 107, 111, 112 or 113, or any other
provision of law;

b. any claims under CERCLA Sections 107 or 113, RCRA Section 7002(a),
42 U.S.C. § 6972(a), or state law regarding the Work, past response actions regarding the Site,
Past Response Costs, Future Response Costs, Settling Defendant’s Past Response Costs,
Settling Defendant’s Future Response Costs, Nature Resource Damages, and this Consent
Decree; or

c. any claims arising out of response actions at or in connection with the Site,
including any claim under the United States Constitution, the State Constitution, the Tucker
Act, 28 U.S.C. §1491, the Equal Access to Justice Act, 28 U.S.C. § 2412, or at common law.

91. Except as provided in Paragraph 98 (Res Judicata and Other Defenses), the
covenants in this Section shall not apply if the United States brings a cause of action or issues an
order pursuant to any of the reservations in Section XXI (Covenants by Plaintiff), other than in
Paragraphs 87.a (claims for failure to meet a requirement of the Consent Decree), 87.¢ (criminal
liability), and 87.h (violations of federal/state law during or after implementation of the Work),
but only to the extent that Settling Defendant’s claims arise from the same response action,
response costs, or damages that the United States is seeking pursuant to the applicable
reservation.

92. Settling Defendant reserves, and this Consent Decree is without prejudice to,
claims against the United States, subject to the provisions of Chapter 171 of Title 28 of the
United States Code, and brought pursuant to any statute other than CERCLA or RCRA and for
which the waiver of sovereign immunity is found in a statute other than CERCLA or RCRA, for
money damages for injury or loss of property or personal injury or death caused by the negligent
or wrongful act or omission of any employee of the United States, as that term is defined in
28 U.S.C. § 2671, while acting within the scope of his or her office or employment under
circumstances where the United States, if a private person, would be liable to the claimant in
accordance with the law of the place where the act or omission occurred. However, the
foregoing shall not include any claim based on EPA’s selection of response actions, or the
oversight or approval of Settling Defendant’s plans, reports, other deliverables or activities.

93. Nothing in this Consent Decree shall be deemed to constitute preauthorization of
a claim within the meaning of Section 111 of CERCLA, 42 U.S.C. § 9611, or 40 C.F.R.
§ 300.700(d).

XXIIL EFFECT OF SETTLEMENT; CONTRIBUTION

94. Nothing in this Consent Decree shall be construed to create any rights in, or grant
any cause of action to, any person not a Party to this Consent Decree. Each of the Parties
expressly reserves any and all rights (including, but not limited to, pursuant to Section 113 of
CERCLA, 42 U.S.C. § 9613), defenses, claims, demands, and causes of action that each Party
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may have with respect to any matter, transaction, or occurrence relating in any way to the Site
against any person not a Party hereto. Nothing in this Consent Decree diminishes the right of the
United States, pursuant to Section 113(f)(2) and (3) of CERCLA, 42 U.S.C. § 9613()(2)-(3), to
pursue any such persons to obtain additional response costs or response action and to enter into
settlements that give rise to contribution protection pursuant to Section 113(£)(2).

95.  The Parties agree, and by entering this Consent Decree this Court finds, that this
Consent Decree constitutes a judicially approved settlement for purposes of Section 113(f)(2) of
CERCLA, 42 U.S.C. § 9613(f)(2), and that the Settling Defendant is entitled, as of the Effective
Date, to protection from contribution actions or claims as provided by Section 113(£)(2) of
CERCLA, or as may be otherwise provided by law, for “matters addressed” in this Consent
Decree. The “matters addressed” in this Consent Decree are the Work, Past Response Costs,
Future Response Costs and Impoundments 11, 14, 18, 19, 20 and 26, provided, however, that if
the United States exercises rights under the reservations in Section XXI (Covenants by Plaintiff),
other than in Paragraphs 87.a (claims for failure to meet a requirement of the Consent Decree),
87.g (criminal liability), or 87.h (violations of federal/state law during or after implementation of
the Work), the “matters addressed” in this Consent Decree will no longer include those response
costs or response actions that are within the scope of the exercised reservation.

96. Settling Defendant shall, with respect to any suit or claim brought by it for matters
related to this Consent Decree, notify the United States in writing no later than 60 days prior to
the initiation of such suit or claim.

97. Settling Defendant shall, with respect to any suit or claim brought against it for
matters related to this Consent Decree, notify in writing the United States within ten days after
service of the complaint on Settling Defendant. In addition, Settling Defendant shall notify the
United States within ten days after service or receipt of any Motion for Summary Judgment and
within ten days after receipt of any order from a court setting a case for trial.

98. Res Judicata and Other Defenses. In any subsequent administrative or judicial
proceeding initiated by the United States for injunctive relief, recovery of response costs, or other
appropriate relief relating to the Site, Settling Defendant shall not assert, and may not maintain,
any defense or claim based upon the principles of waiver, res judicata, collateral estoppel, issue
preclusion, claim-splitting, or other defenses based upon any contention that the claims raised by
the United States in the subsequent proceeding were or should have been brought in the instant
case; provided, however, that nothing in this Paragraph affects the enforceability of the covenants
not to sue set forth in Section XXI (Covenants by the United States).

XXIV. ACCESS TO INFORMATION
99. Settling Defendant shall provide to EPA, upon request, copies of all records.

reports, documents, and other information (including records, reports, documents, and other
information in electronic form) (hereinafter referred to as “Records™) within its possession or
control or that of its contractors or agents relating to activities at the Site or to the
implementation of this Consent Decree, including, but not limited to, sampling, analysis, chain of
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custody records, manifests, trucking logs, receipts, reports, sample traffic routing,
correspondence, or other documents or information regarding the Work. Settling Defendant shall
also make available to EPA, for purposes of investigation, information gathering, or testimony,
its employees, agents, or representatives with knowledge of relevant facts concerning the
performance of the Work.

100. Business Confidential and Privileged Documents.

a. Settling Defendant may assert business confidentiality claims covering
part or all of the Records submitted to Plaintiff under this Consent Decree to the extent
permitted by and in accordance with Section 104(e)(7) of CERCLA, 42 U.S.C. § 9604(e)(7),
and 40 C.F.R. § 2.203(b). Records determined to be confidential by EPA will be afforded the
protection specified in 40 C.F.R. Part 2, Subpart B. If no claim of confidentiality accompanies
Records when they are submitted to EPA and, or if EPA has notified Settling Defendant that
the Records are not confidential under the standards of Section 104(e)(7) of CERCLA or
40 C.F.R. Part 2, Subpart B, the public may be given access to such Records without further
notice to Settling Defendant.

b. Settling Defendant may assert that certain Records are privileged under the
attorney-client privilege or any other privilege recognized by federal law. If Settling Defendant
asserts such a privilege in lieu of providing Records, it shall provide Plaintiff with the
following: (1) the title of the Record; (2) the date of the Record; (3) the name, title, affiliation
(e.g., company or firm), and address of the author of the Record; (4) the name and title of each
addressee and recipient; (5) a description of the contents of the Record; and (6) the privilege
asserted by Settling Defendant. If a claim of privilege applies only to a portion of a Record, the
Record shall be provided to the United States in redacted form to mask the privileged portion
only. Settling Defendant shall retain all Records that they claim to be privileged until the
United States has had a reasonable opportunity to dispute the privilege claim and any such
dispute has been resolved in Settling Defendant’s favor.

o No Records created or generated that are required to be submitted to EPA
pursuant to the requirements of this Consent Decree shall be withheld from the United States
on the grounds that they are privileged or confidential.

101.  No claim of confidentiality or privilege shall be made with respect to any data,
including, but not limited to, all sampling, analytical, monitoring, hydrogeologic, scientific,
chemical, or engineering data, or any other documents or information related to such data and
evidencing conditions at or around the Site.

XXV. RETENTION OF RECORDS

102. Retention of Records

a. Until ten years after Settling Defendant’s receipt of EPA’s notification
pursuant to Paragraph 50.b (Completion of the Work), Settling Defendant shall preserve and
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retain all non-identical copies of Records (including Records in electronic form) now in its
possession or control or that come into its possession or control that relate in any manner to its
liability under CERCLA with respect to the Site, provided, however, that Settling Defendant
who is potentially liable as an owner or operator of the Site must retain, in addition, all Records
that relate to the liability of any other person under CERCLA with respect to the Site. Settling
Defendant must also retain, and instruct its contractors and agents to preserve, for the same
period of time specified above all non-identical copies of the last draft or final version of any
Records (including Records in electronic form) now in its possession or control or that come
into its possession or control that relate in any manner to the performance of the Work,
provided, however, that Settling Defendant (and its contractors and agents) must retain, in
addition, copies of all data generated that are required to be submitted to EPA during the
performance of the Work and not contained in the aforementioned Records required to be
retained. Each of the above record retention requirements shall apply regardless of any
corporate retention policy to the contrary.

b. Settling Defendant's obligations with respect to retaining Records do not
apply to any electronic backup tapes or files that are created, deleted, or overwritten in
compliance with Settling Defendant’s standard document retention and disposition practices.

103. At the conclusion of this record retention period, Settling Defendant shall notify
the United States at least 90 days prior to the destruction of any such Records, and, upon request
by the United States, Settling Defendant shall deliver any such Records to EPA. Settling
Defendant may assert that certain Records are privileged under the attorney-client privilege or
any other privilege recognized by federal law. If Settling Defendant asserts such a privilege, it
shall provide Plaintiff with the following: (a) the title of the Record; (b) the date of the Record,;
(c) the name, title, affiliation (e.g., company or firm), and address of the author of the Record;
(d) the name and title of each addressee and recipient; (e) a description of the subject of the
Record; and (f) the privilege asserted by Settling Defendant. If a claim of privilege applies only
to a portion of a Record, the Record shall be provided to the United States in redacted form to
mask the privileged portion only. Settling Defendant shall retain all Records that it claims to be
privileged until the United States has had a reasonable opportunity to dispute the privilege claim
and any such dispute has been resolved in Settling Defendant’s favor. However, no Records
created or generated pursuant to the requirements of this Consent Decree shall be withheld on the
grounds that they are privileged or confidential.

104.  Settling Defendant certifies that, to the best of its knowledge and belief, after
thorough inquiry, it has not altered, mutilated, discarded, destroyed, or otherwise disposed of any
Records (other than identical copies) relating to its potential liability regarding the Site since
January 1, 2009 and that it has fully complied with any and all EPA requests for information
regarding the Site pursuant to Sections 104(e) and 122(e) of CERCLA, 42 U.S.C. §§ 9604(e) and
9622(e), and Section 3007 of RCRA, 42 U.S.C. § 6927.
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XXVL NOTICES AND SUBMISSIONS

105.  Whenever, under the terms of this Consent Decree, written notice is required to be
given or a report or other document is required to be sent by one Party to another or to the State,
it shall be directed, as applicable, to the individuals at the addresses specified below, unless those
individuals or their successors give notice of a change to the other Parties in writing. All notices
and submissions shall be considered effective upon receipt, unless otherwise provided. Written
notice as specified in this Section shall constitute complete satisfaction of any written notice
requirement of the Consent Decree with respect to the United States, the State, and Settling
Defendant, respectively. Notices required to be sent to EPA, and not to the United States, under
the terms of this Consent Decree should not be sent to the U.S. Department of Justice.

As to the United States: Chief, Environmental Enforcement Section
Environment and Natural Resources Division
U.S. Department of Justice
P.O. Box 7611
Washington, D.C. 20044-7611
Re: DJ #90-11-3-07250/1

Asto EPA: Remedial Project Manager
American Cyanamid Superfund Site, OU 4
Special Projects Branch
Emergency and Remedial Response Division
U. S. Environmental Protection Agency, Region 2
290 Broadway, 19" Floor
New York, NY 10007-1866

and: American Cyanamid Superfund Site Attorney
New Jersey Superfund Branch
Office of Regional Counsel
U. S. Environmental Protection Agency. Region 2
290 Broadway, 17" Floor
New York, NY 10007-1866

As to the State: Haiyesh Shah, Case Manager
Bureau of Case Management
Mail code 401-05F
P.O. Box 420
Trenton, NJ 08625-0420.

As to Settling Defendant: Russell Downey, Wyeth Holdings, LLC

100 Route 206 North
Peapack, NJ
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M.S. 4-LLA-401
russell.g.downey @pfizer.com

XXVIL RETENTION OF JURISDICTION

106.  This Court retains jurisdiction over both the subject matter of this Consent Decree
and Settling Defendant for the duration of the performance of the terms and provisions of this
Consent Decree for the purpose of enabling any of the Parties to apply to the Court at any time
for such further order, direction, and relief as may be necessary or appropriate for the
construction or modification of this Consent Decree, or to effectuate or enforce compliance with
its terms, or to resolve disputes in accordance with Section XIX (Dispute Resolution).

XXVIIL APPENDICES

107. The following appendices are attached to and incorporated into this Consent
Decree:

“Appendix A” is the OU 4 ROD (without appendices).
“Appendix B is the SOW.
“Appendix C” is the description and/or map of the Site.
“Appendix D’ is the performance guarantee.
“Appendix E” is the OU 2 ROD (without attachments).
“Appendix F” is the OU 2 ESD.
“Appendix G” is the 1999 RAP (without appendices).
XXIX. COMMUNITY INVOLVEMENT

108.  Settling Defendant shall participate in community involvement activities pursuant
to the current Community Involvement Plan dated February 2012, and any amended plan that
EPA requests Settling Defendant develop. EPA will determine the appropriate role for Settling
Defendant under the Community Involvement Plan, as amended. Settling Defendant shall also
cooperate with EPA in providing information regarding the Work to the public. As requested by
EPA, Settling Defendant shall participate in the preparation of such information for
dissemination to the public and in public meetings that may be held or sponsored by EPA to
explain activities at or relating to the Site.

109.  Costs incurred by the United States under this Section, including the costs of any
technical assistance grant under Section 117(e) of CERCLA, 42 U.S.C. § 9617(¢), shall be
considered Future Response Costs that Settling Defendant shall pay pursuant to Section XVI
(Payments for Response Costs).
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XXX. MODIFICATION

110.  Except as provided in Paragraph 13 (Modification of SOW or Related Work
Plans), material modifications to this Consent Decree, including the SOW, shall be in writing,
signed by the United States and Settling Defendant, and shall be effective upon approval by the
Court. Except as provided in Paragraph 13, non-material modifications to this Consent Decree,
including the SOW, shall be in writing and shall be effective when signed by duly authorized
representatives of the United States and Settling Defendant. A modification to the SOW shall be
considered material if it fundamentally alters the basic features of the selected remedy within the
meaning of 40 C.F.R. § 300.435(c)(2)(i1). Before providing its approval to any modification to
the SOW, the United States may provide the State with a reasonable opportunity to review and
comment on the proposed modification.

111.  Nothing in this Consent Decree shall be deemed to alter the Court’s power to
enforce, supervise, or approve modifications to this Consent Decree.

XXXI LODGING AND OPPORTUNITY FOR PUBLIC COMMENT

112, This Consent Decree shall be lodged with the Court for a period of not less than
30 days for public notice and comment in accordance with Section 122(d)(2) of CERCLA,
42 U.S.C. § 9622(d)(2), and 28 C.F.R. § 50.7. The United States reserves the right to withdraw
or withhold its consent if the comments regarding the Consent Decree disclose facts or
considerations that indicate that the Consent Decree is inappropriate, improper, or inadequate.
Settling Defendant consents to the entry of this Consent Decree without further notice.

113.  If for any reason the Court should decline to approve this Consent Decree in the
form presented, this agreement is voidable at the sole discretion of any Party and the terms of the
agreement may not be used as evidence in any litigation between the Parties.

XXXIL SIGNATORIES/SERVICE

114, The undersigned representative of the Settling Defendant to this Consent Decree
and the Assistant Attorney General for the Environment and Natural Resources Division of the
Department of Justice certifies that he or she is fully authorized to enter into the terms and
conditions of this Consent Decree and to execute and legally bind such Party to this document.

115, Provided this Consent Decree is not in any way modified or otherwise altered
following Settling Defendant’s execution, Settling Defendant agrees not to oppose entry of this
Consent Decree by this Court or to challenge any provision of this Consent Decree unless the
United States has notified Settling Defendant in writing that it no longer supports entry of the
Consent Decree.

116.  Settling Defendant shall identify, on the attached signature page, the name,
address, and telephone number of an agent who is authorized to accept service of process by mail
on behalf of that Party with respect to all matters arising under or relating to this Consent Decree.
Settling Defendant agrees to accept service in that manner and to waive the formal service
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requirements set forth in Rule 4 of the Federal Rules of Civil Procedure and any applicable local
rules of this Court, including, but not limited to, service of a summons. Settling Defendant need
not file an answer to the complaint in this action unless or until the Court expressly declines to
enter this Consent Decree.

XXXMII.  FINAL JUDGMENT
by Doy

117. ~ FhisConsent, Decree and its fapﬁgndigés constitute the final, complete, and
exclusive agreement and understanding among the Parties regarding the settlement embodied in
the Consent Decree. The Parties acknowledge that there are no representations, agreements, or
understandings relating to the settlement other than those expressly contained in this Consent

Decree.

118.  Upon entry of this Consent Decree by the Court, this Consent Decree shall
constitute a final judgment between and among the United States and Settling Defendant. The
Court enters this judgment as a final judgment under Fed. R. Civ. P. 54 and 58.

SO ORDERED THIS __ DAY OF .20 .

United States District Judge
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Signature Page for Consent Decree regarding the American Cyanamid Superfund Site

FOR THE UNITED STATES OF AMERICA:

fistant Attorney General
#hvironment and Natural Resources Division
U.S. Department of Justice

Washmgton D.C. 2053(/

—

DAVID L. GORDON

Trial Attorney

Environmental Enforcement Section
Environment and Natural Resources Division
U.S. Department of Justice

P.O. Box 7611

Washington, D.C. 20044-7611

PAUL J. FISHMAN
United States Attorney
District of New Jersey

ALLAN URGENT

Assistant United States Attorney
District of New Jersey
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Signature Page for Consent Decree regarding the rican Cyanamid Superfund Site

s hs /Z/ y e
Date WALTER E. MUGDAN"
Director

Emergency and Remedial Response Division
U.S. Environmental Protection Agency, Region 2
290 Broadway, 19" Floor

New York, New York 10007

B0 . D

AMELIA M. WAGNER ¢/

Assistant Regional Counsel

New Jersey Superfund Branch

Office of Regional Counsel

U.S. Environmental Protection Agency, Region 2
290 Broadway, 17™ Floor

New York, NY 10007
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Signature Page for Consent Decree regarding the American Cyanamid Superfund Site

FOR WYETH HOLDINGS, LLC

N

Print Name: g:)uglas M. Lankler

‘f; @‘gmé)@r 1S oy
Eate ]

Title: Vice President
Address: c/o Phizer Inc.
235 East 42™ Swreet

New York, NY 10017

Agent, Authorized to Accept Service Name (print): C T Corporation System
On behalf of Above-signed Party:
Address: 1536 Main Street
Readfield, ME 04355
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United States v. Wyeth Holdings LLC. (D.N.J.)
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RECORD OF DECISION

American Cyanamid Superfund Site
Operable Unit 04

Bridgewater Township
Somerset County, New Jersey

United States Environmental Protection Agency
Region II
New York, New York

September 2012
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DECLARATION STATEMENT

RECORD OF DECISION - OPERABLE UNIT 04

American Cyanamid Superfund Site

SITE NAME AND LOCATION

American Cyanamid Superfund Site

Bridgewater Township, Somerset County, New Jersey
EPA ID# NJD002173276

Operable Unit 04

STATEMENT OF BASIS AND PURPOSE

This decision document presents the selected remedy for the
American Cyanamid Superfund Site (Site), which was chosen in
accordance with the requirements of the Comprehensive
Environmental Response, Compensation and Liability Act (CERCLA)
of 1980, as amended by the Superfund Amendments and
Reauthorization Act (SARA) of 1986 and, to the extent
practicable, the National 0il and Hazardous Substances Pollution
Contingency Plan (NCP), 40 Code of Federal Regulations (CFR)
Part 300. This decision is based on the Administrative Record
file for the Site. The attached index (see Appendix III)
identifies the items that comprise the Administrative Record,
upon which the selection of the remedial action is based.

The New Jersey Department of Environmental Protection (NJDEP)
concurs with the selected remedy (see Appendix IV).

ASSESSMENT OF THE SITE

The response action selected in this Record of Decision (ROD) is
necessary to protect the public health or welfare or the
environment from actual or threatened releases of hazardous
substances into the environment.

DESCRIPTION OF THE SELECTED REMEDY

The remedy described in this document represents the fourth
Operable Unit (OU) of the American Cyanamid Site. Due to the
volume, complexity and nature of contamination at the Site,
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waste disposal areas (referred to as impoundments), Site-wide
soils and groundwater were originally separated into seven
phased or operable units. The Site-wide remedy for OU4 presented
in this ROD also combines OUl to OU5 and OU7 response actions.
The Hill Property (OU6) was addressed in a July 1996 ROD and was
deleted from the National Priorities List in December 1998.
Impoundments 1 and 2 are being addressed separately under a
recently created OU8. In March 2010, the Region II Office of the
U.S. Environmental Protection Agency (EPA) discussed the
proposed alternatives to remedy the Site with EPA’s National
Remedy Review Board (NRRB). The remedy described in this ROD was
selected based upon NRRB input.

Materials meeting the definition of principal threat waste exist
at the Site that could pose a potential risk from exposure if
appropriate remedial actions are not implemented. Principal
threat wastes are materials that include or contain hazardous
substances, pollutants or contaminants that act as a reservoir
for the migration of contamination to groundwater, surface water
or air, or act as a source for direct exposure. In this 0OU4 ROD,
materials that meet the definition of principal threat waste
will be treated through solidification/stabilization (S/S)
technologies to prevent the migration of contaminants.

The selected remedy for OU4 includes the following components:

® Waste material located within Impoundments 3, 4 and 5 will be
entirely treated through in-situ S/S to prevent the migration
of contaminants. An impermeable engineered vapor control
barrier and an engineered soil cover system will be installed
following solidification. The waste materials in these
impoundments typically consist of tarry substances or high-
hazard materials defined by EPA as principal threat waste.

Site-wide soils that consist of tarry substances or principal
threat wastes will require complete excavation and relocation
to Impoundments 3, 4 and 5. Following relocation, these soils
will be treated using in-situ S/S, along with the remaining
materials in Impoundments 3, 4 and 5 as stated above.

In-situ S/S reduces the mobility of principal threat waste by
sequestering contaminants to restrict migration and reduce
leaching to the groundwater. In addition to immobilizing
contaminants in a solid matrix, in-situ S/S may also
chemically convert certain contaminants into a less toxic
form. Effective sequestering mixes would be needed to
effectively treat principal threat wastes. Different in-situ
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S/S mixes and methods may be required for different areas of
the Site. Treatability testing would be conducted prior to
full-scale implementation to optimize the in-situ S/S mix and
demonstrate a correlation between leachability and unconfined
compressive strength (UCS) and permeability performance
criteria. Materials that are treated with in-situ S/S will be
required to meet performance measures, such as minimum UCS,
maximum permeability and leachability testing for Site-related
constituents.

Prior to in-situ S/S of the contents in Impoundments 3, 4 and
5, the area would be cleared of vegetation and excavated for
surface and subsurface debris removal (e.g., large boulders,
tank pads, conduits and concrete), as these materials could
interfere with the in-situ S/S process. In-situ S/S will be
implemented for the full depth of the impoundment material
prior to capping. The actual depth of treatment will be
established and confirmed during the remedial design phase.
The selection of mixing equipment would be determined during
final design. Dust, vapor and noise management controls would
be put in place to protect workers and the community during
construction activities.

Since the selected remedy requires the transportation of
materials to the Site, EPA will evaluate all transportation
options, including the use of rail and trucks. A thorough
review will be conducted to understand and consider the
impacts to the community.

e For Site-wide soils that are determined to require vapor
controls, an impermeable multi-layered engineered cap with a
vapor mitigation system will be constructed. The engineered
vapor control cap will reduce infiltration and the vapor
mitigation system will capture and treat emissions. These
soils typically contain volatile and semi-volatile organic
compounds that have the potential to migrate into the
atmosphere. All engineered caps will be designed and
constructed to withstand the effects of a 500-year flood
event. In addition, the engineered caps will be designed and
constructed to protect against all Site-specific hazards which
may pose a threat to their integrity, such as flooding,
inadequate drainage, slope instability, erosion, freeze/thaw
cycle effects, surface vegetation and any other risks
associated with being located in a flood hazard area. An
inspection and maintenance program for the engineered capping
systems will be developed as part of the ongoing operation
plan for the Site.
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For Site-wide soils determined to require a direct contact
barrier, an engineered soil cover system will be utilized.
Scils requiring this engineered cover typically consist of
low-level contaminated soils containing hazardous substances
at levels greater than NJDEP nonresidential direct contact
soil remediation standards.

An ecological risk assessment will be conducted for
Impoundments 13, 17 and 24 to confirm the appropriate
treatment for these materials. If the ecological risk
assessment identifies any impoundment contents that present an
unacceptable risk, these materials would be relocated and
consolidated in the North Area in areas where the same types
of controls are warranted. Any impoundment contents that do
not present an unacceptable risk could remain in their current
location. Any impoundment contents requiring excavation and
relocation would be remediated to acceptable levels, such as
NJIDEP ecological soil screening criteria or ecologically
protective benchmarks.

The existing bedrock groundwater collection system will be
improved by relocating the primary extraction wells to a more
central location and by adding new extraction wells, as
necessary, to ensure that all Site-related groundwater is
captured. In addition, a recovery system (such as trenches,
wells and/or containment walls) will be constructed for
collection of overburden groundwater at several locations. The
details of these improvements will be developed during the
remedial design phase. These improvements will eliminate the
migration of contaminants exceeding the more stringent of
federal maximum contaminant levels (MCLs) and New Jersey
groundwater quality standards (GWQS) in the overburden and
bedrock aquifers beyond the point of compliance through a
combination of source actions and hydraulic controls and,
further, will restore the overburden and bedrock aquifers
within the area of attainment to their expected beneficial use
and to concentrations below the more stringent of federal MCLs
and NJ GWQS within a reasonable period, as practicable. The
waters collected at the Site will be discharged to surface
water following complete on-gite treatment. If it is
determined that this treatment method is not appropriate or
feasible, then collected groundwater will either be re-
injected following complete on-site treatment or be discharged
to the local sewerage authority directly or following pre-
treatment.
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¢ Institutional controls, monitoring and periodic reviews will
also be required to ensure that the remedy remains protective
of public health and the environment. The following
institutional controls will be implemented as part of the
remedy: deed restrictions, restrictive covenants and a
groundwater Classification Exception Area/Well Restriction
Area. Monitoring of the engineered capping systems, sediment,
surface water and groundwater will be required as part of the
ongoing operation plan at the Site. The details of the
maintenance and monitoring requirements for the engineering
controls will be determined in the design phase.

STATUTORY DETERMINATIONS

Part 1: Statutory Requirements

The selected remedy is protective of human health and the
environment, complies with federal and state requirements that
are legally applicable or relevant and appropriate to the
remedial action, and is cost-effective. This remedy utilizes
permanent solutions and alternative treatment or resource
recovery technologies to the maximum extent practicable.

Part 2: Statutory Preference for Treatment

This remedy also satisfies the statutory preference for
treatment as a principal element of the remedy (i.e., reduces
toxicity, mobility or volume of hazardous substances, pollutants
or contaminants as a principal element through treatment) .

Part 3: Five-Year Review Requirements

Because this remedy will result in hazardous substances,
pollutants or contaminants remaining on-site above levels that
allow for unlimited use and unrestricted exposure, a statutory
review will be conducted within five years after initiation of
remedial action to ensure that the remedy is, or will be,
protective of human health and the environment.

ROD DATA CERTIFICATION CHECKLIST

The ROD contains the remedy selection information noted below.
More details may be found in the Administrative Record file
supporting this ROD.

¢ Contaminants of concern and their respective concentrations
may be found in the “Summary of Site Characteristics”
section.
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® Baseline risk represented by the contaminants of concern
may be found in the “Summary of Site Risks” section.

e Cleanup levels established for contaminants of concern and
the basis for these levels can be found in the “Remedial
Action Objectives” section.

¢ Manner of addressing source materials constituting
principal threats may be found in the “Principal Threat
Wastes” section.

¢ Current and reasonably-anticipated future land use
assumptions and current and potential future uses of
groundwater considered in the baseline risk assessment and
ROD can be found in the “Current and Potential Future Site
and Resource Uses” section.

e Estimated capital, operation and maintenance (0O&M) and
total present worth costs, discount rate and the number of
years over which the remedy cost estimates are projected
can be found in the “Description of Alternatives” section.

e Key factors that led to the selection of the remedy may be
found in the “Comparative Analysis of Alternatives”
section.

AUTHORIZING SIGNATURE

A/ Z, /%%m Sept 27 202

Walter E. Mugdan, 'Director Date
Emergency and Remedial Response Division
U.S. EPA Region II
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DECISION SUMMARY
American Cyanamid Superfund Site

Bridgewater Township
Somerset County, New Jersey

United States Environmental Protection Agency
Region II
New York, New York

September 2012
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SITE NAME, LOCATION AND DESCRIPTION

The American Cyanamid Superfund Site (Site), located in the
central portion of New Jersey, is within the southeastern
section of Bridgewater Township, Somerset County. It is bounded
by Main Street to the north, the Raritan River to the west and
south and Interstate 287 to the east, as shown in Figure 1.

The Site encompasses approximately 435 acres and was used for
numerous chemical and pharmaceutical manufacturing operations
over the past 90 years. The facility was originally built in
1915 as Calco Chemical Company to manufacture intermediate
chemicals and dyes. The plant expanded over the following 60
years to become one of the nation’s largest dye and organic
chemical plants, resulting in the production of thousands of
chemical products. The majority of the expansion at the plant
occurred after American Cyanamid purchased the facility in 1929
and was driven by the large increase in demand for chemicals in
the United States, particularly during and immediately after
World War II. The large increase in manufacturing capacity
during the period from 1930 through 1970 required more
buildings, support services and disposal capabilities. As a
result of past activities at the facility, a number of waste
storage and disposal areas, referred to as “impoundments,” were
constructed. Due to these activities, the surrounding soils and
groundwater were eventually adversely impacted. Throughout its
more than 75-year manufacturing history, numerous organic and
inorganic chemical raw materials were used at the facility to
produce products including rubber chemicals, pharmaceuticals,
dyes, pigments, chemical intermediates and petroleum-based
products.

Previously, the Site was generally divided into two main
portions, referred to as the Main Plant and the Flood Plain. The
Main Plant area referred to the portion of the Site within a
flood control berm, where manufacturing activities were
historically conducted. The Flood Plain area referred to the
portion of the Site outside of the flood control berm. These
terms were derived when the facility was operational and failed
to recognize that both of these areas lie within the flood
hazard area of the Raritan River. For this ROD and future
documents, the Site has been re-designated into five new areas
for ease of understanding. As shown in Figure 2, the Site is now
divided into the following five areas: North Area, South Area,
West Area, East Area and the Impoundment 8 Facility. The North
Area, which was referred to as the Main Plant area in previous
documents, refers to that portion of the Site property within a
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flood control dike. The portion of the Site previously referred
to as the Flood Plain area has been separated into the following
three areas: West Area, South Area and East Area. The West Area
refers to the portion of the Site bounded by the Somerset County
Recycling Center to the north, the Raritan River to the west,
the Port Reading rail line to the south and the flood control
berm to the east. The South Area refers to the portion of the
Site located west of Interstate-287 between the Port Reading
rail line and the Raritan River. The East Area, which is the
only portion of the Site located in the Borough of Bound Brook,
refers to the small triangular portion of the Site located to
the east of Interstate-287. The Impoundment 8 Facility, which is
designated as a corrective action management unit (CAMU) under
the Resource Conservation and Recovery Act (RCRA), is located to
the northwest of the Site across Polhemus Lane. The entire Site
lies within the flood hazard area of the Raritan River, with the
exception of the Impoundment 8 Facility.

Approximately 50% of the North Area was used for production
activities over the time the facility was active. Impoundments
cover approximately 10 to 15% of the North Area. The remaining
35 to 40% was used for storage of general equipment, raw
material and finished product, as well as incidental waste
disposal. Approximately 80% of the West, South and East Areas
contain impoundments. The remaining 20%, consisting of the East
Area and portions of the South and West Areas, continues to be
virtually undisturbed. A map of the Site can be found in Figure
2

The Hill Property, which was formerly part of the Site, consists
of 140 acres located northeast of the Site. The Hill Property
was separated from the Site and included a research laboratory
and administrative buildings. In December 1990 (amended March
1992), a Baseline Site-wide Endangerment Assessment (BEA) Report
established that there are no current or future unacceptable
risks to human health and the environment associated with the
Hill Property. Based on this finding, no remedial action was
required other than the implementation of a classification
exception area (CEA) and a well restriction area (WRA) for the
groundwater, shown on Figure 3.

In June 1999, all manufacturing ceased at the Site. By the end
of November 2000, almost all buildings on-site were demolished.

In December 1994, American Home Products Corporation purchased
the American Cyanamid Company. In March 2002, American Home
Products Corporation changed its name to Wyeth. In October 2009,
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Wyeth was purchased by Pfizer Inc. and became a wholly owned
subsidiary of Pfizer. Title to the Site property is held by
Wyeth Holdings Corporation (Wyeth).

SITE HISTORY AND ENFORCEMENT ACTIVITIES

Preliminary investigations completed in 1981 verified that
approximately one-half of the Site was utilized to support
manufacturing, waste storage or waste disposal activities, and
that contaminated source areas were confined primarily to the
North Area and in the on-site waste storage areas

(impoundments) . Twenty-seven impoundments are believed to have
been constructed for disposal purposes. Of the 27, 16 are being
addressed under the Comprehensive Environmental Response,
Compensation and Liability Act (CERCLA) since they were used for
storing by-products of rubber chemical production, dye
production and coal tar distillation, as well as for disposal of
general plant waste and demolition debris. These impoundments
were originally estimated to contain 877,000 tons of waste
material. Hence, these impoundments, along with identified areas
of contaminated soils, are the primary focus of current remedial
activities. Both media have been found to be sources of
groundwater contamination. On September 8, 1983, the site was
placed on the National Priorities List (NPL).

American Cyanamid entered into an Administrative Consent Order
(ACO) with the N.J. Department of Environmental Protection
(NJDEP) (referred to as the 1988 NJDEP ACO) in May 1988 to
address the 16 impoundments, Site-wide contaminated soils and
groundwater. In addition to the regulatory requirements
established under the 1988 NJDEP ACO, a New Jersey Pollutant
Discharge Elimination System/Discharge to Groundwater
(NJPDES/DGW) permit was issued in 1987. This permit required
American Cyanamid to conduct extensive groundwater monitoring on
a quarterly basis and to continue pumping bedrock production
wells, at a minimum rate of 650,000 gallons per day. This action
was designed to capture groundwater contamination within the
Site boundaries.

In May 1994, American Cyanamid and NJDEP executed an ACO
Amendment (1994 NJDEP ACO Amendment) which incorporated the
existing groundwater pumping and monitoring requirements of the
NJPDES/DGW permit and included additional groundwater monitoring
underlying the Impoundment 8 RCRA Facility.

The 16 impoundments being addressed under CERCLA have been
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identified using numbers, which include: Impoundments 1, 2, 3,
4, 5, 11, 13, 14, 15, 16, 17, 18, 19, 20, 24 and 26. Due to the
volume, complexity and nature of contamination at the Site, all
impacted and affected impoundments, Site-wide soils and
groundwater were originally separated into seven Operable Units
(OUs) . A summary of the specific OUs and their status are as
follows:

OUl (Group I): Impoundments 11, 13, 19 and 24

A Corrective Measures Study/Feasibility Study (CMS/FS) was
completed for the Group I Impoundments in 1992 and a Record of
Decision (ROD) was signed in September 1993. The remedies for
Impoundments 11 and 19 were completed in November 1997 and
November 1995, respectively. The remedial activities for
Impoundments 13 and 24 are being re-evaluated based upon the
results of a remedy review report (Impoundment Remedy
Appropriateness Evaluation, 2005) and a subsequent Comprehensive
Site-wide Feasibility Study (FS) report (2012).

QU2 (Group II): Impoundments 15, 16, 17 and 18

The CMS/FS for Group II Impoundments was completed in November
1993 and a ROD was signed in July 1996. The remediation of
Impoundment 18 was completed in April 1998. The remedy for
Impoundments 15 and 16 was modified by NJDEP with an Explanation
of Significant Differences (ESD) on November 30, 1998. The ESD
selected an alternative remedy consisting of recycling of the
material (iron oxide) within both impoundments. The recycling
started in the spring of 2000 and is ongoing with an expected
completion in 20 years. The remedial activities for Impoundment
17 are being re-evaluated based upon the results of a remedy
review report (Impoundment Remedy Appropriateness Evaluation,
2005) and a subsequent 2012 Comprehensive Site-wide FS.

OU3 (Group III): Impoundments 1, 2, 3, 4, 5, 14, 20, 26

The CMS/FS for Group III Impoundments was completed in November
1997. A ROD followed in September 1998.

The remedial activities for Impoundments 1 and 2 were never
initiated and eventually suspended in 2004. These impoundments
are currently being re-evaluated as part of a separate study due
to the nature of their contents and their complexity. After a
brief pilot test confirmed that the selected 1998 remedy was
technically infeasible and could not be performed as originally
scoped, remediation of Impoundments 3, 4 and 5 was suspended in
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2004 and is being re-evaluated based upon the results of a
remedy review report (Impoundment Remedy Appropriateness
Evaluation, 2005) and a subsequent Comprehensive Site-wide FS.
Impoundments 14 and 20 were remediated under CERCLA pursuant to
a 2007 ESD and completed in August 2010. Impoundment 26 was
excavated, solidified with cement and placed in the Impoundment
8 Facility. Remediation of Impoundment 26 was completed under
CERCLA in May 2002.

QU4: Site Soils

A 1992 Surface Soil Remedial/Removal Action Program was
completed addressing specific areas of soil contamination that
posed a potential risk to worker health and safety. The program
addressed several soil areas contaminated with polycyclic
aromatic hydrocarbons (PAHs), polychlorinated biphenyls (PCBs)
and chromium. The program included excavation and off-site
disposal of PCB-contaminated soil, excavation and disposal of
PAH-contaminated soil, capping of another PAH-contaminated area,
as well as placement of a geotextile, soil and vegetative cover
over a chromium-contaminated area. This program, along with
plans for an OU4 Surface Soils ROD, was suspended in 2004, re-
evaluated as part of the Comprehensive Site-wide FS and included
as part of this ROD.

QU5: Site Groundwater

In accordance with the NJDEP ACO, a groundwater monitoring
program was established and included Site-wide groundwater
pumping and monitoring. To control groundwater contamination
related to the Site, Wyeth operates bedrock production wells
with pumping at a minimum rate of 650,000 gallons per day and
monitors groundwater quality on a semi-annual basis. The
groundwater monitoring program was re-evaluated as part of the
Comprehensive Site-wide FS and is included as part of this ROD.
A Site-wide CEA/WRA is currently being developed with NJDEP to
restrict potable use of groundwater until groundwater has been
restored and chemical-specific ARARs have been met.

OQU6: Hill Property

The Hill Property was addressed in a July 1996 ROD. This ROD
selected a remedy consisting of no further action with
monitoring and institutional controls. As a part of the ROD,
NJDEP established a CEA/WRA on the Hill property to maintain
water use restrictions. The CEA/WRA was subsequently closed in
June 2008 after residual groundwater contamination was
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recovered. The Hill Property has since been deleted from the NPL
on December 29, 1998 and was redeveloped for commercial use
(i.e., retail stores, a professional baseball stadium and a
commuter/stadium parking lot).

OU7: Site-related Wetlands

A Baseline Ecological Risk Assessment (BERA) was completed in
January 2005 and a Human Health Risk Assessment (HHRA) for the
South and West Areas was completed in December 2006. Site-
related wetlands were re-evaluated as part of Site-wide soils in
the Site-wide FS.

Non-CERCLA Impoundments (RCRA)

Lagoons 6 and 7 and Impoundments 8, 9A and 25 either have been
or are currently being addressed under RCRA. In May 1991,
Impoundment 8 was developed into a RCRA Subtitle-C landfill,
referred to as the Impoundment 8 Facility. The design included a
triple liner, leachate detection and collection system and a
groundwater monitoring system. As part of the 1998 0OU3 ROD,
Impoundment 8 was designated as a CAMU in accordance with RCRA
regulations. The Impoundment 8 Facility accepts only Site-
related materials defined under RCRA Subtitle C landfill
requirements. The use of Lagoons 6 and 7 as
Treatment/Storage/Disposal facilities under RCRA was
discontinued in 1984. All of Lagoon 6 and approximately 95% of
Lagoon 7 soils and silts have undergone remediation through
excavation/solidification and were placed into the Impoundment 8
Facility. The remainder of the material in Lagoon 7 is in the
process of being closed in accordance with RCRA closure plans.
Impoundment 9A was closed in-place by installing a double
synthetic liner capping system and Impoundment 25 was closed
under RCRA in 1988.

Comprehensive Site-wide Feasibility Study

In Spring 2004, Wyeth submitted several documents to EPA and
NJDEP seeking a suspension of remedial design and remedial
action work on the OU3 remedy and proposed to reassess the
entire Site through a Comprehensive Site-wide FS. In its
proposal, Wyeth stated that the remedy selected for the 0U3
impoundments could not be performed as intended based on
technical infeasibility. The difficulties mentioned included the
technical infeasibility of the selected remedy, the
impracticability of containing air emissions within permissible
levels, a schedule to complete the actions was estimated at 15
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to 20 years and a major cost escalation of over 100% higher than
the original estimate provided in the September 1998 ROD. Based
on these issues and the belief that previous decisions may also
benefit from a comprehensive review, Wyeth proposed to reassess
the OU3 remedial action and the other ROD remedies; complete the
remedial investigations (RIs)/studies for Site-wide soils,
groundwater and wetlands; and evaluate potential future-use
plans for the Site. All ongoing remedial activities at the Site
(with the exception of other ongoing investigation and
remediation activities associated with Impoundments 14, 15, 16
and 20 and the bedrock groundwater capture system) were
suspended pending the completion of a remedy review report to
evaluate the appropriateness of the remaining impoundment
remedial programs. Based upon this report, referred to as the
2005 Impoundment Remedy Appropriateness Evaluation, it was
recommended that a Comprehensive Site-wide FS be conducted. The
objective of the Site-wide FS, completed in February 2012, was
to develop and evaluate remedial alternatives in a comprehensive
manner.

Impoundment 1 and 2 Focused Feasibility Study (FFS)

In 2009, both EPA and NJDEP agreed to separate Impoundments 1
and 2 from the Site-wide FS and Site-wide remedy decision. Due
to the highly complex nature of the contaminants within
Impoundments 1 and 2 and their proximity to the Raritan River, a
FFS is currently being performed for these impoundments with its
own specific remedy to follow.

Summary of Impoundment Status

Of the 16 impoundments addressed under CERCLA, Impoundments 3,
4, 5, 13, 17 and 24 were re-evaluated as part of the 2012
Comprehensive Site-wide FS. Impoundments 1 and 2 are being re-
evaluated as part of an ongoing FFS due to their complexity,
location and volume. Impoundments 15 and 16 are currently
undergoing remediation. Impoundments 11, 14, 18, 19, 20 and 26
were remediated in accordance with CERCLA closure plans.

Impoundments 9, 10 and 12 were never used for waste disposal.
Impoundment 21 was used to contain emergency fire water and
Impoundments 22 and 23 were used to contain river silt from the
facility’s former river water settling operation. Lagoon 6 and
Impoundments 8, 9A and 25 were closed and classified as
Treatment/Storage/Disposal facilities pursuant to regulations
issued under RCRA. Lagoon 7 is in the process of being closed in
accordance with RCRA closure plans.
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Removal Action on Groundwater Discharges

In December 2010, Wyeth performed a Site-wide inspection of the
facility to note any environmental-related concerns. As a
result, Wyeth observed groundwater discharge (referred to as
seeps) from the Site banks in the vicinity of Impoundments 1 and
2 into the Raritan River. After sampling was performed and
preliminary laboratory analytical results were reported on
January 6, 2011, it was determined that the seeps contained up
to 20,000 parts per billion of benzene.

In February 2011, EPA and Wyeth developed an Interim Mitigation
System plan to immediately address the seeps while a longer term
solution could be discussed, planned and implemented. Thig plan
required the installation of activated carbon-filled sand bags
along the river at the seep discharge points.

For the long-term solution, Wyeth signed an Administrative
Settlement Agreement and Order on Consent (AOC) with EPA on July
19, 2011 requiring the design and construction of a groundwater
removal system to intercept and capture the releases of
groundwater originating from the Site into the Raritan River.
The groundwater capture system includes a collection trench, a
containment wall and an interim groundwater treatment plant.
This system was completed in May 2012 and is currently
operating. The treated water is discharged to Cuckel’s Brook
(formerly referred to as Cuckhold’s Brook) under a New Jersey
Pollution Discharge Elimination System/Discharge to Surface
Water (NJPDES/DSW) Permit Equivalency.

HIGHLIGHTS OF COMMUNITY PARTICIPATION

EPA has encouraged and received public involvement throughout
the history of the Site. A Community Involvement Plan was
established in 1988 by NJDEP and implemented for a series of
RODs in the 1990s. An updated Community Involvement Plan was
established in January 2011 to serve as a guide for Pfizer and
EPA in sharing information and obtaining public input on the
Site-wide remedy. In 1992, EPA awarded a technical assistant
grant (TAG) to CRISIS, Inc. This grant provides funding for
activities that help a community participate in decision making
at eligible Superfund sites. Since that time, CRISIS has been
the primary community-based group serving as liaison between the
NJDEP, EPA and the community. CRISIS has consistently
participated in monthly project calls and served in a technical
review capacity on behalf of the community.
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Documents such as RI reports, the Site-wide FS and both the
Human Health and Ecological Risk Assessment reports, which
describe the nature and extent of contamination, identify Site-
related risks to public health and the environment and evaluate
remedial alternatives to address the identified contamination
were made available to the public in information repositories
maintained at the Superfund Records Center in the EPA Region 2
offices at 290 Broadway, New York, New York, the NJDEP Office of
Records at 401 East State Street, Trenton, New Jersey and the
Bridgewater Township Library at 1 Vogt Drive, Bridgewater, New
Jersey.

In addition, the Proposed Plan (see Attachment A of Appendix V),
which identifies EPA’s preferred remedy and the basis for that
preference is also included in the repositories.

On February 16, 2012, a notice of the commencement of the public
comment period was published in the Courier News, a local
newspaper (see Attachment B of Appendix V). The notice also
informed the public of a public meeting date (held on March 8,
2012), a description of EPA’'s preferred remedy and the
availability of the above referenced documents. Due to several
requests for additional time to review EPA’s preferred remedy,
the public comment period was extended from 45 days to 90 days,
ending May 15, 2012.

As mentioned earlier, the public meeting was held to present
EPA’s preferred remedy and to solicit input from the public
about the Site, the remedial alternatives and the proposed
remedy. The meeting was well attended by local residents, local
and regional stakeholders, business owners, government officials
and members of the responsible party’s project team and their
consultants.

EPA has received written comments along with a number of oral
comments from the public meeting. Responses to the comments are
included in the Responsiveness Summary (see Appendix V). The
transcript and written public comments are found in Attachment C
and Attachment D of Appendix V, respectively.

SCOPE AND ROLE OF OPERABLE UNIT 04 REMEDY

Due to the volume, complexity and nature of contamination at the
Site, impoundments, Site-wide soils and groundwater were
originally separated into seven OUs:
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¢ OUl: Impoundments 11, 13, 19 and 24

e QU2: Impoundments 15, 16, 17 and 18

¢ OU3: Impoundments 1, 2, 3, 4, 5, 14, 20 and 26
e QU4: Site Soils

e QU5: Site Groundwater

e QU6: Hill Property

e OU7: Site-related Wetlands

RODs have been signed for 0OU1l (9/28/93), QU2 (7/12/96), 0OU3
(9/28/98) and 0OU6 (7/12/96).

However, in June 2004, all ongoing remedial activities at the
Site, with the exception of other ongoing investigation and
remediation activities associated with Impoundments 14, 15, 16
and 20 and the bedrock groundwater capture system, were
suspended pending the completion of a remedy review report to
evaluate the appropriateness of the remaining impoundment
remedial programs. Based upon this report, referred to as the
2005 Impoundment Remedy Appropriateness Evaluation, it was
recommended that a Comprehensive Site-wide FS be conducted.

Wyeth undertook completion of a Comprehensive Site-wide FS
designed to address all remaining contamination within the
various media on-site through a single comprehensive program.

The remedy presented in this ROD combines all remaining active
OUs (OU1l-0U5, OU 7) and is now being addressed under the
existing OU4, which is referred to as the Site-wide remedy.
Impoundments 3, 4, 5, 13, 17 and 24, as well as Site-wide soils
and groundwater are being addressed as part of the Site-wide
remedy under OU4. As mentioned earlier, Impoundments 1 and 2 are
being addressed separately under a recently created 0U8 due to
their complexity and volume.

The groundwater seeps into the Raritan River in the vicinity of
Impoundments 1 and 2 are currently being addressed through a
Removal Action and will be incorporated into the Site-wide
remedy under OU4.

SUMMARY OF SITE CHARACTERISTICS

Overview

The area surrounding the Site is an urban mixture of industrial
and residential uses. The 435-acre Site (currently zoned for
industrial use) is fenced and covered with a mixture of

10
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vegetation and asphalt patches. About 100 acres of the Site are
comprised of waste disposal areas and the remainder of the Site
consists of soils and wetland areas.

The Site is generally bounded by NJ Transit and Main Street to
the north, the Raritan River to the west and south and
Interstate 287 to the east. In addition, a small parcel of land
is situated between the Conrail freight rail line and the
Raritan River in the Borough of Bound Brook. There are several
commercial and industrial properties neighboring the Site, such
as a tire manufacturing company, a local sewerage authority, a
public water utility, a professional baseball stadium and an
adult daycare center.

For the most part, the surrounding community is serviced by a
public water supply, which is not connected to the contaminated
groundwater beneath the Site. Private wells are utilized by some
residents as a potable water supply in the communities of
Franklin Township and South Bound Brook, which are located south
of the Raritan River.

Geology and Hydrology
Geology

The Site is situated in the New Jersey Piedmont geomorphologic
province, which is an area of rolling, low-lying terrain
interrupted only by the Watchung Mountains, about 1.5 miles to
the north. Overall, the Site is generally flat, with a natural
slope to the south-southeast toward the Raritan River. The
following paragraphs discuss the generalized stratigraphy of the
Site.

Surface geology

The natural soils of the Site are a mixture of sand, silt and
clay (loam). Man-made fill/general solid wastes and disturbed
soil and gravel also exist at ground surface in portions of the
Site.

Geology of unconsolidated deposits

The general area of and around the Site is covered by naturally
occurring unconsolidated sediments ranging in thickness from 5
to 30 feet. These sediments are either the weathering product
(residual soils) of the underlying bedrock or they are fluvial
deposits related to the adjacent Raritan River.

17,
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The unconsolidated deposits are composed of a silt and clay
sequence, a sand and gravel sequence and a weathered shale
layer. The silt and clay sequence acts as a hydraulic barrier,
which can prevent the vertical migration of groundwater due to
its low permeability. The sand and gravel sequence underlies the
silt and clay sequence, but it also penetrates upwards into the
silt and clay sequence in some locations. The weathered shale
layer underlies the sand and gravel sequence. The weathered
shale layer was created by weathering of bedrock and consists of
shale and siltstone fragments in a clay matrix. This layer acts
as a low permeability boundary between the overlying deposits
and the underlying bedrock. When viewing the overburden deposits
from a Site-wide perspective, it can be seen that the entire
sequence of overburden deposits (silt and clay, sand and gravel
and residual soil) tend to be present across the Site, although
the silt and clay layer is not continuous across the Site.

Bedrock geology

The unconsolidated deposits are underlain by bedrock. This
bedrock layer is part of the Passaic Formation, which consists
of a series of reddish-brown shale, siltstone and fine-grained
sandstone units. The bedrock contains highly fractured zones
which allow vertical groundwater flow. The bedrock contains
discrete bedding plane fractures which allow horizontal
groundwater flow. These bedrock fractures control the
composition and distribution of the overlying water-bearing
units and the groundwater flow regime in the overburden aquifer
system.

Hydrogeology

A principal objective for understanding the Site hydrogeology is
to understand the potential for movement of Site contaminants
from source areas. The chemistry data and interpreted
distribution of key marker compounds indicates that there are a
few reasonably well-defined areas of contamination in overburden
groundwater as opposed to one or more gradational plumes. This
distribution is likely caused by the generally downward
hydraulic gradients between the overburden and the bedrock,
which is significantly influenced by the pumping of the bedrock
extraction wells (PW-2 and PW-3). The overall transport of
overburden impacts is horizontal, likely within the sand and
gravel unit at the base of the overburden, until a hydraulic
connection is made between overburden and bedrock. Across most
of the North Area, impacts are further transported in the

12
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bedrock co-located with structural bedding plains and migrate
within the overall capture of the groundwater collection system.

Impoundments, Site-wide Soils and Groundwater Characteristics
Based on information provided in previous studies and reports,
Site areas of concern include: impoundment contents, North Area
soils, South Area soils, West Area soils and impacted

groundwater.

Impoundment Contents

The locations of the impoundments are shown on Figure 2. Out of
the 27 impoundments constructed for waste storage or disposal,
16 were determined to potentially contribute to groundwater
contamination and threaten human health and the environment. For
a more comprehensive description and the current status of the
impoundments, see Tables 1A-1F. These 16 impoundments are
separated into previously remediated impoundments and remaining
impoundments and are discussed as follows:

Previously Remediated Impoundments

Numerous impoundments have been remediated or partially
remediated. The total area remediated (Lagoons 6 and 7;
Impoundments 8 and 9A; Impoundments 11, 14, 18, 19, 20, 25 and
26; and portions of Impoundments 1, 2, 4 and 5) is approximately
79.8 acres, with an approximate volume of 1,089,100 cubic yards
(CY) of waste material addressed. Of this amount, approximately
50,000 CY consisted of the highly mobile and toxic material from
Impoundments 1, 2, 4 and 5. This material, which was considered
to meet the definition of principal threat wastes (as defined by
EPA under CERCLA), was treated off-site for energy recovery.
Tables 1A-1F also provide the areas and volumes remediated by
impoundment .

Impoundments 15 and 16 are currently undergoing remediation
albeit on a slower pace. The ongoing remedy for these
impoundments is considered appropriate and consists of
recycling/reuse of iron oxide. Therefore, Impoundment 15 and 16
are not included as part of this Site-wide remedy.

Remaining Impoundments
The total area of the impoundments yet to be remediated

(Impoundments 1, 2, 3, 4, 5, 13, 17 and 24) is approximately
27.7 acres, with an approximate volume of 387,700 CY. As

13
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previously stated, Tables 1A-1F show the contaminants of concern
(COCs) per impoundment. As previously noted, Impoundments 1 and
2 dre being addressed separately under OUS.

Based on historical analytical data and information provided in
previous studies and reports, the waste material in the
remaining impoundments will generally require some form of
control to eliminate direct contact exposures and migration to
groundwater. Two additional exposure routes, inhalation or
ingestion of dust or vapors and physical movement of the
materials beyond their location and subsequent contact with
receptors, must also be addressed.

Site-wide Soils

The term “Site-wide soils” constitutes media that do not include
impoundment contents or groundwater. The estimated total area of
impacted surface and subsurface soils being addressed is
approximately 284 acres; 194 acres in the North Area and 90
acres in the South and West Areas, with a total volume of
approximately 3,339,000 CY. The East Area is a 1l0-acre parcel of
land located east of I-287 in Bound Brook, NJ. These areas are
discussed in further detail below.

North Area Soils

Approximately 50% of the North Area was used for active
manufacturing and production operations. The remainder of the
North Area was used for waste disposal, as well as for equipment
and material storage. Soil impacts within the North Area are
widespread and include volatile organic compounds (VOCs), semi-
volatile organic compounds (SVOCs) and inorganics with no
discernable patterns or distinct areas of specific
contamination.

South and West Area Soils

Historical records indicate that manufacturing activities were
never conducted within the South or West Areas. Disposal of
wastes was limited to Impoundments 1, 2, 13, 15, 16, 17, 18, 24
and the former drying bed area. It is suspected that the
impacted soils in the South and West Areas are likely the result
of incidental contamination, since they also have no discernible
or specific sources.
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East Area Soils
Historical records, aerial photographs and sampling efforts
indicate that manufacturing and waste disposal activities were

not conducted in the East Area.

Groundwater

For the past 60 years, production operations at the Site
withdrew water from the on-site bedrock production wells for use
as noncontact cooling water. The 1982 and 1988 NJDEP ACOs (as
amended in 1994), require the current average withdrawal of over
650,000 gallons per day which results in groundwater flow inward
from the perimeter of the Site toward the pumping wells. This
system contains the existing groundwater contamination within
the North Area of the Site. Recovered groundwater is discharged
to the adjacent Somerset-Raritan Valley Sewerage Authority
(SRVSA) wastewater facility for subsequent treatment and
eventual release into Cuckel’s Brook.

Site groundwater quality is currently monitored as part of a
semi-annual monitoring program. Historical data is generally
clustered around the impoundments, because this is where much of
the past work at the Site was focused. In November 2005, as part
of the groundwater RI, a Site-wide round of groundwater samples
was collected with the objective of obtaining a Site-wide
understanding of groundwater quality conditions. The results of
this sampling effort indicated that VOCs, SVOCs, metals were
present above state and federal standards in both the overburden
and bedrock aquifers.

As noted above, the bedrock groundwater recovery system
hydraulically controls bedrock groundwater in the North Area.
Bedrock groundwater in the South and West Areas is not
hydraulically controlled by the pumping of the production wells
and eventually discharges to the Raritan River. Overburden
groundwater in the vicinity of the bedrock groundwater recovery
system migrates vertically due to induced hydraulic gradients,
while overburden groundwater migrates horizontally due to
natural hydraulic gradients near Cuckel’s Brook and the Raritan
River. Groundwater elevation contour maps for the overburden and
bedrock aquifers are shown in Figures 4 and 5, respectively.

Investigation Summary

The impoundments and contaminated soils have been the primary
focus of the Site remedial activities since they have been found
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to be the contributing sources of groundwater contamination. An
Impoundment Characterization Program was completed in 1990,
which was intended to fulfill the requirements of an RI for the
impoundments. A soils RI was completed in May 1992 to
characterize and delineate contaminated soils. Subsequent to the
Impoundment Characterization Program, three CMS/FS reports were
completed for the three impoundment groups between 1992 and
1997. RODs were issued for these impoundment groups consistent
with the remedial alternatives recommended in the CMS/FS reports
and remedial actions were completed in accordance with their
respective RODs for Impoundments 11, 14, 18, 19, 20 and 26.

All remedial activities were suspended in 2004 pending the
completion of a remedy review report, with the exception of
other ongoing investigation and remediation activities
associlated with Impoundments 14, 15, 16, 20 and continued
bedrock groundwater extraction and treatment. The remedy review
report, known as the Impoundment Remedy Appropriateness
Evaluation (July 2005) concluded that the remedies selected for
Impoundments 1, 2, 3, 4, 5, 13, 17 and 24 were inappropriate, as
previously discussed.

In 2005, a Data Adequacy Review (DAR) was completed to assess
the adequacy of existing soil and groundwater data assembled
through previous investigatory and monitoring programs at the
Site. The DAR Report concluded that there was sufficient
existing data related to Site soils and impoundment materials,
but additional groundwater data was necessary to adequately
characterize groundwater for the evaluation of remedial
alternatives. Following the completion of a groundwater RI
report in February 2006, NJIDEP requested that additional
monitoring wells be installed and additional data be collected.
In February 2008, a supplemental groundwater RI report was
issued by Wyeth and approved by NJDEP. The Report concluded that
sufficient groundwater data existed for the completion of the
Comprehensive Site-wide FS.

NATURE AND EXTENT OF CONTAMINATION

Impoundment Contents

Of the six impoundments (3, 4, 5, 13, 17 and 24) addressed in
this ROD, there are two general types of impoundments being
addressed:

¢ Those used to dispose mainly process wastes.
e Those used to dispose wastewater sludge.
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Impoundments 3, 4 and 5 were used for mainly process waste
disposal, and Impoundments 13, 17 and 24 were used for disposal
of wastewater sludge. Impoundments 3, 4, 5, 13, 17 and 24
contain elevated levels of VOCs, such as benzene, chlorobenzene,
toluene and xylene. VOCs contained in impoundments may be
released to the atmosphere through volatilization from
impoundment solids or impoundment water covers. These six
impoundments have also been found to contain SVOCs, such as
naphthalene, 2-methylnaphthalene, nitrobenzene, n-
Nitrosodiphenylamine and 1,2-dichlorobenzene, as well as
inorganics, such as antimony, arsenic, barium, beryllium,
cadmium, chromium, copper, lead, mercury, nickel, selenium,
silver and vanadium. In general, the concentrations of VOCs and
SVOCs in Impoundments 3, 4 and 5 are significantly higher than
in Impoundments 13, 17 and 24. Table 2A presents the COCs for
the impoundments addressed in this ROD, as well as their mean,
minimum and maximum concentrations for each impoundment. The
information in this table is based upon the data contained in
the Impoundment Characterization Program Report (1990), as well
as additional information obtained since 1990.

The physical characteristics of the impoundments do not allow
for the contents of these impoundments to be transported by
surface water runoff, thus significant overland transport of the
chemicals of interest with stormwater runoff does not occur.
VOCs, SVOCs and inorganics have also been found in soils, as
well as both the overburden and bedrock groundwater aquifers.

Site-wide Soils

As mentioned earlier, past leaks and spills have generally
impacted soils in the eastern portion of the North Area, as well
as some soil areas in the western portion of the North Area.
Site-wide soils in the North Area contain VOCs, SVOCs and
inorganics. North Area soils contain elevated levels of VOCs,
such as benzene, chlorobenzene, toluene and xylene; SVOCs, such
as naphthalene, nitrobenzene, benzo(a)anthracene, 1,2-
dichlorobenzene and Total PCBs; and inorganics, such as
antimony, arsenic, chromium, cobalt, cyanide and mercury. Table
2B presents the COCs for North Area soils, as well as the
frequency of their detection and the mean, minimum and maximum
concentrations for each COC.

As discussed previously, it is suspected that the impacted soils

in the South and West Areas are likely the result of incidental
contamination, since they also have no discernible or specific
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gsources. Site-wide scils in the South and West Areas contain
VOCs, SVOCs and inorganics. South and West Area soils contain
elevated levels of VOCs, such as benzene, chlorobenzene, toluene
and xylene; SVOCs, such as naphthalene, nitrobenzene, n-
Nitrosodiphenylamine and 1,2-dichlorobenzene; and inorganics,
such as chromium, lead and mercury. Table 2C present the COCs
for South and West Area soils, as well as the frequency of their
detection and the mean, minimum and maximum concentrations for
each COC.

Chemical migration from both impoundments and soils to the
groundwater i1s a primary transport mechanism at the Site. Dust
generation, volatilization and surface water runoff are
considered secondary transport mechanisms at the Site. Chemicals
such as PAHs, PCBs or most heavy metals have an affinity to bind
to material with high organic carbon content such as certain
types of soil or sediment. Substances retained in soils are
exposed to additional transport mechanisms. These include
overland transport with stormwater runoff, atmospheric transport
with dusts, biodegradation and biocaccumulation in soil biota.

Groundwater

Organic and inorganic chemical contaminants detected above New
Jersey groundwater quality standards (GWQS) are present in North
Area bedrock groundwater, as well as South and West Area bedrock
groundwater. As indicated earlier, impoundments and Site-wide
soils act as the potential sources of contamination to
groundwater.

North Area bedrock groundwater is captured by the bedrock
groundwater recovery system and, therefore, is controlled and
limits off-site migration. Bedrock groundwater in the South and
West Areas is outside the zone of influence of the bedrock
groundwater extraction system. Therefore, bedrock groundwater in
the South and West Areas is not captured by the pumping wells
and eventually discharges to the Raritan River. Contaminants
present in the bedrock groundwater in these areas also discharge
to the Raritan River. While bedrock groundwater concentrations
in the South and West Areas are found above NJ GWQS,
concentrations in these areas are generally lower than those
detected in overburden groundwater. The highest bedrock
groundwater concentrations in the South and West Areas are
generally found in the vicinity of Impoundments 1 and 2. An
evaluation was conducted to assess the potential for bedrock
groundwater to flow south of the Raritan River into the
communities of Franklin Township and South Bound Brook. Based
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upon both regional and local groundwater characteristics, this
evaluation concluded that a complete pathway does not exist for
the transport of Site-related contaminants beyond the Raritan
River to the south.

Under natural conditions, overburden groundwater at the Site
flows toward the Raritan River and its tributaries; however,
previous and current data indicates that overburden groundwater
over most of the Site, particularly in the North Area, migrates
vertically into the bedrock aquifer as a result of the bedrock
pumping system.

The majority of North Area overburden groundwater migrates
vertically into the bedrock aquifer due to induced hydraulic
gradients and is eventually captured by the bedrock groundwater
system. This capture is strongest in the northern portion of the
North Area and weakens to the south. The bedrock groundwater
extraction system has resulted in local areas with lower water
table surface elevations, referred to as depressions, which
indicate that groundwater flows downward into the bedrock
aquifer at these locations. The bedrock system has also resulted
in areas with elevated water table levels, referred to as
mounds, specifically located in the northern and southern parts
of the Site. The water table mounding directly influences the
overburden groundwater by generating a flow gradient towards the
depressions thereby extending the overall capture of overburden
groundwater by the bedrock extraction wells. Any contaminants
present in North Area overburden groundwater, therefore, tend to
be drawn down into the bedrock aquifer and are eventually
captured by the bedrock extraction system. Although portions of
overburden groundwater in the North Area are not captured by the
bedrock pumping system and discharge to Cuckel’s Brook, the
results of the overburden groundwater investigation in the North
Area indicated no significant impacts to Cuckel’s Brook.

Overburden groundwater in the South and West Areas is not
captured by the bedrock pumping system and eventually discharges
to the Raritan River. As discussed later on, the 2005 BERA
evaluated the potential exposures to surface water and sediment
in Cuckel’s Brook and the Raritan River and concluded that the
level of potential significant impact of Site-related COCs on
ecological receptors is likely to be low. As discussed
previously, the groundwater in the vicinity of Impoundments 1
and 2 is currently being addressed as part of the Removal Action
and will be incorporated as part of the Site-wide remedy.

In both the overburden and bedrock aquifers, the most frequently
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found VOCs above NJ GWQS and federal maximum contaminant levels
(MCLg) are benzene, chlorobenzene, toluene and xylene. The most
commonly found SVOCs above the GWQS or MCLs are 1,2-
dichlorobenzene and 1,4-dichlorobenzene. In both the overburden
and bedrock aquifers, inorganic contaminants found at
concentrations above either the GWQS or MCLs included manganese,
iron and arsenic. Other inorganic contaminants were occasionally
found above the standards, although these were typically at
concentrations close to the GWQS. Tables 2D and 2E present the
COCs for overburden and bedrock groundwater, as well as the
frequency of their detection and the mean, minimum and maximum
concentrations for each COC.

CURRENT AND POTENTIAL FUTURE SITE AND RESOURCE USES

The title to the American Cyanamid Site property is held by
Wyeth Holdings Corporation, a wholly owned subsidiary of Pfizer,
Inc. The Site property lies within the M-2 General Manufacturing
Zzone. The current owner has discussed a number of potential
future uses for portions of the Site, ranging from light
industrial use to recreational use. The reuse of any portion of
the Site will require approval from EPA. Institutional controls
will be implemented to ensure the protectiveness of the remedy
and its compatibility with future reuse.

The surrounding community located north of the Raritan River is
serviced by a public water supply that is not connected to the
contaminated groundwater beneath the Site. Private wells are
utilized by some residents as a potable water supply in the
communities of Franklin Township and South Bound Brook, which
are located south of the Raritan River. An evaluation was
conducted to assess the potential for groundwater to flow south
of the Raritan River into these communities. Based upon both
regional and local groundwater characteristics, this evaluation
concluded that a complete pathway does not exist for the
transport of Site-related contaminants beyond the Raritan River
to the south. Groundwater is designated by the State as a Class
ITA aquifer which requires it to be considered as a future
potable water supply. Therefore, source control and eventual
restoration of groundwater quality are important objectives of
the selected remedy.
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SUMMARY OF SITE RISKS

Baseline Risk Assessment

As part of the Site investigation process, a baseline risk
assessment was conducted to determine the current and future
effects of contaminants on human health and the environment.

A baseline risk assessment is an analysis of the potential
adverse human health and ecological effects of releases of
hazardous substances from a Site in the absence of any actions
or controls to mitigate such releases, under current and future
land, groundwater, surface water and sediment uses. It provides
the basis for taking action and identifies the contaminants and
exposure pathways that need to be addressed by the remedial
action.

Human Health Risk Assessment (HHRA)

The potential noncarcinogenic hazards and carcinogenic risks
associated with potential exposures to the impoundments, surface
soil and groundwater were evaluated in the BEA (BB&L, 1992) for
the North Area and the HHRA (O’Brien & Gere, 2006) for the South
and West Areas. The 1992 BEA and the 2006 HHRA were approved by
NJDEP. EPA Region 2 prepared a streamlined HHRA in February,
2010 which evaluated additional pathways.

The objective of the streamlined HHRA was to determine the
cancer risks and noncancer hazards associated with exposure to
contaminated surface soil (North Area), groundwater (overburden
and bedrock) and the impoundments. Since the current zoning of
the Site is industrial, the streamlined HHRA evaluated the Site
worker’s exposure to surface soil and the impoundments, as well
as the trespasser’s exposure to surface soil. The groundwater is
a designated potable water supply; therefore, the residential
exposure pathway was also evaluated.

The maximum detected concentrations in each medium were compared
to their respective regional screening level (RSLs). The surface
soil RSLs are based on a worker’s direct exposure (via
ingestion, inhalation and dermal contact) while working at the
Site (25 years). Since the groundwater at the Site is classified
by NJDEP as a potable water supply, the RSLs represent a
resident’s exposure to groundwater contamination over the time
reasonably expected for a resident to live in an area.

Tables 3A-3C provide a summary of the COCs and medium-specific
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exposure point concentrations for impoundments, North Area soils
and both overburden and bedrock groundwater. Tables 4A-4D show
the RSLs for impoundments, North Area soils and groundwater.
Tables 5A-5C and Tables 6A-6C provide a summary of the
noncarcinogenic and carcinogenic risk characterization for
impoundments, North Area soils and groundwater.

In general, the industrial worker’s exposure to the impoundments
exceeded EPA’s acceptable risk range of 10™* to 10°° and NJDEP’s
acceptable cancer risk level of 107°, as well as the noncancer
hazard threshold of 1. The streamlined HHRA indicates that the
total noncarcinogenic risk for the commercial/industrial
worker'’s exposure to impoundments contents is between 1.3 and
280 with nitrobenzene as the primary risk driver. The total
carcinogenic risk for an industrial/commercial worker’s exposure
to impoundment contents varied from 1.5x107° to 1.3x107% with
benzene, naphthalene and n-Nitrosodiphenylamine as the primary
risk drivers. It should be noted that the risks and hazards for
this receptor’s exposure to the impoundments are underestimated
gsince a limited number of chemicals were included in the risk
calculation. Due to the high concentrations of several
contaminants, other Site-related contaminants may not have been
detected due to high method detection limits. Therefore, the
risk drivers are not limited to only the contaminants listed
above. However, it should be noted that any other risk drivers
at the Site are co-located with the risk drivers identified in
the risk calculations.

For exposure to North Area surface soil, the acceptable risk
range and the noncancer hazard threshold of 1 were exceeded for
both the industrial worker and the trespasser. The total
noncarcinogenic hazard index for the commercial/industrial
worker’s exposure to North Area surface soils is 170, with
antimony and cobalt as the primary risk drivers. The total
noncarcinogenic hazard index for the trespasser’s exposure to
North Area surface soils is 1000, with cobalt, chromium VI and
antimony as the primary risk drivers. The total carcinogenic
risk is 3.2x10°° for the commercial/industrial worker’'s exposure
to surface soils and the primary risk drivers are chromium VI,
Total PCBs, benzo(a)anthracene, benzo(a)pyrene and arsenic. The
total carcinogenic risk for the trespasser’s exposure to North
Area surface soils is 3.7x10™* with Total PCBs,
benzo (a) anthracene and benzo(a)pyrene as the primary risk
drivers.

The cancer risks and noncancer hazards associated with a
resident’s exposure to groundwater exceeded the acceptable risk
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range and the noncancer threshold of 1. The streamlined HHRA
indicates that the hazard index for a resident’s exposure to
bedrock groundwater is 14, while the hazard index for a
resident’s exposure to overburden groundwater is 160. The
primary risk drivers in bedrock groundwater are 1,2,4-
trichlorobenzene and chlorobenzene, while the primary risk
drivers in overburden groundwater are aniline and chlorobenzene.
The total carcinogenic risk for a resident’s exposure to bedrock
groundwater is 1.1x107%, while the total carcinogenic risk for a
resident’s exposure to overburden groundwater is 1.0x10°?. The
primary risk drivers in the bedrock groundwater are benzene,
tetrachloroethylene, nitrobenzene, arsenic, benzo(a)pyrene and
1,4-dichlorobenzene. The primary risk drivers in the overburden
groundwater are naphthalene, benzene, arsenic, 1,2-
dichlorobenzene, 1,4-dichlorobenzene, chloroform, nitrobenzene
and tetrachloroethylene.

It should be noted that other media (sediment and surface water)
were not evaluated as part of the streamlined HHRA, which could
underestimate the cancer risks and noncancer hazards. Overall,
the streamlined risk assessment indicates that exposure to Site-
related contamination results in an excess lifetime cancer risk
that exceeds EPA’s target risk range of 10™* to 10°°, as well as
NJDEP’'s acceptable cancer risk level of 10°°. Therefore, Site-
related contamination poses an unacceptable human health risk to
current and potential future receptors.

Ecological Risk Assessments

Ecological risks at the Site were addressed in two documents:
the BEA approved by NJDEP and EPA in 1992 and the BERA in 2005.
The Qualitative Ecological Assessment section of the BEA
included the results of a Site-wide habitat survey, evidence
from direct field observations and a Natural Heritage Data Base
(NJDEP, 1991) search. The BEA indicated that the on-site habitat
does not support threatened or endangered species. The BERA
identified potential risks to ecological receptors from exposure
to soils in an isolated portion of the West Area and from
exposure to sediment and surface water in Cuckel’s Brook.
Potential risks to ecological receptors from exposure to Raritan
River sediment and/or surface water were low. Groundwater
discharge mass loading calculations suggest that exposure to
concentrations of Site chemicals of interest resulting from
overburden groundwater discharge is unlikely to affect the
health and diversity of aquatic biota in the Raritan River.
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Because the ecological risk associated with locations outside of
the North Area had not been previously studied, the 2005 BERA
evaluated the potential exposures for soils in the South and
West Areas, as well as surface water and sediment in Cuckel’s
Brook and the Raritan River. Although tissue concentrations of
contaminants in small mammals, invertebrates and vegetation were
similar to those detected in reference samples, modeling
indicated potential risk to some receptors from exposure to
contaminants, primarily metals, in soils in an isolated cattail
bank area of the West Area. Sediment toxicity was observed
throughout Cuckel’s Brook, impaired benthic communities were
identified throughout the brook and concentrations of some
metals were slightly above screening criteria in fish tissue.
Due to the limited areal extent of contamination in the West
Area and the physical limitations to habitat use in Cuckel’s
Brook, the BERA concluded that the level of potential
significant impact of Site-related COCs on ecological receptors
is likely to be low.

Impoundments 13, 17 and 24 were not included in either the 1992
BEA or the 2005 BERA because the contents of these impoundments
were scheduled to be remediated under the OUl and OU2 RODs.
These impoundments will be the subject of an ecological risk
assessment performed during the remedial design. As stated
previously, the conclusions of this ecological risk assessment
will influence how the contents of Impoundments 13, 17 and 24
will be addressed during the remedial action.

Conclusion

Based upon the results of the risk assessments conducted to
date, EPA has determined that actual or threatened releases of
hazardous substances from the Site, if not addressed by the
preferred alternative or one of the other active measures
considered, may present a current or potential threat to human
health and the environment.

REMEDIAL ACTION OBJECTIVES

The following remedial action objectives (RAOs) address the
human health risks and environmental concerns at the American
Cyanamid Site. The RAOs are organized into three categories:
principal threat waste, soil/impoundment material and
groundwater.
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Principal Threat Waste:

® Remove or treat material that meets the definition of
principal threat waste, to the extent practical, and

¢ Prevent current or potential future migration of material that
meets the definition of principal threat waste from the Site
that would result in direct contact or inhalation exposure, to
the extent practicable.

Soil/Impoundment Material:

¢ Prevent or minimize human and ecological exposure to
contaminants in soils and impoundment materials at levels
above relevant risk-based remediation criteria, and

®* Prevent or minimize sources of groundwater impacts (i.e.,
reduce chemical loadings to groundwater) resulting in long-
term improvement of groundwater gquality and eventual
achievement of applicable regulatory standards.

Groundwater:

® Restore, as practicable, the overburden and bedrock aquifers
within the area of attainment to its expected beneficial use
and to concentrations below the more stringent of federal MCLs
and NJ GWQS within a reasonable period, and

* Eliminate the migration of contaminants exceeding the more
stringent of federal MCLs and NJ GWQS in the overburden and
bedrock aquifers beyond the point of compliance through a
combination of source actions and hydraulic controls to the
extent practicable.

Note: Consistent with EPA Guidance (OSWER Directive 9283.1-2),

the area of attainment includes the entire contaminant plume and
the point of compliance is throughout the contaminant plume.

REMEDIATION GOALS

To meet the RAOs defined above, EPA has identified remediation
goals to aid in defining the extent of contaminated media
requiring remedial action. In general, remediation goals
establish media-specific concentrations of Site contaminants
that will pose no unacceptable risk to human health and the
environment. Remediation goals have also been developed to
establish criteria to define the source areas deemed principal
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threats for the Site, areas for which EPA has concluded
treatment should be considered as part of the remedy.

In addition, to develop remedial alternatives for the Site,
impacted media are characterized based on the actions required
to minimize potential exposures to human and ecological
receptors.

These potential exposures consist of:

e Direct contact with impacted media and their contaminants
(referred to as “direct contact control”)

e Inhalation or ingestion of impacted media or their
contaminants, including those that emit dust or wvapors at
unacceptable levels (referred to as “vapor control”
fairborne contaminants])

e Physical movement of media beyond their containment areas
that could result in contact by receptors (referred to as
“movement control”)

Likewise, potential adverse ecological impacts resulting from
the remedial alternatives need to be assessed. Based on the data
collected to date, impoundment contents, soils and groundwater
will require some form of control to address the potential
exposure pathways. Addressing these exposure routes by providing
direct contact, vapor and movement control, as appropriate, will
result in applying different remedial approaches across the
Site.

Below is a summary of the remediation goals for source areas;
most notably the impoundments as well as some areas within the
North Area soils, South and West Area soils and groundwater
established in the Site-wide FS.

Remediation goals for source areas, Site-wide soils and
groundwater are presented in Tables 7A-7D.

Source Area Remediation Goals

Source Area Remediation Goals were developed for areas requiring
movement control and vapor control. Numerical criteria were
developed to aid in defining the extent of contaminated media
requiring movement control. The visual observation of tarry
substances will also be utilized to identify areas requiring
movement control, regardless of whether these tarry substances
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exceed the numerical criteria.

After reviewing the previous RIs, 2006 HHRA and the Site-wide
FS, EPA has identified that the sludges and tarry substances in
Impoundments 3, 4 and 5 require a remedy for movement and vapor
control. Additionally, some soils within the North Area will
also require movement control. A portion of the former drying
bed in the South Area was also identified as requiring movement
control. Pre-design investigations will be conducted to confirm
the identified areas and further delineate areas containing
principal threat waste.

Site-wide Soil Remediation Goals

Site-wide soil Remediation Goals were developed for areas
requiring direct contact and, in some select areas, vapor
control. Risk-based soil remediation goals were developed based
on the potential exposure risks for ingestion, dermal contact
and inhalation human health exposure pathways. Soil remediation
goals were selected based upon consideration of these risk-based
concentrations and promulgated NJDEP nonresidential direct
contact soil remediation standards. NJDEP impact-to-groundwater
soil screening criteria were also evaluated as “to-be-
considered” (TBC) criteria.

Soils that exceed the soil remediation goal values, but do not
constitute source areas, can generally be managed in place with
engineering controls (capping) and proper land-use restrictions
(institutional controls). As described earlier, both soils and
impoundment contents in the North Area have concentrations that
warrant the limiting of direct contact. This includes soils and
impoundment contents in the entire North Area, with the
exception of soils underneath Impoundments 14, 21 and 26, which
have either never been used for waste disposal or were
previously remediated. Existing data also indicates that some
form of direct contact control is warranted in portions of the
South and West Areas. This includes Impoundments 13, 17 and 24,
but not the impoundments that were never used for waste disposal
(9, 10, 12, 21, 22, 23), were previously remediated (11, 18, 19
and Lagoon 6), are in the process of being closed in accordance
with RCRA closure plans (Lagoon 7) or are currently being
remediated (15 and 16). Additionally, direct contact control is
required for the former drying bed, as well as the isolated area
located between Impoundment 13 and the railroad tracks that was
identified as a potential risk in the HHRA and BERA. Regarding
the Site soil areas requiring vapor control, there are locations
within the North Area soils with contaminant concentrations
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exceeding screening criteria. Data for the South and West Areas
indicates that vapor control is only warranted in the tarry

waste portion of the former drying bed area. The direct contact,
vapor and movement control areas are identified on Figures 6-8.

Groundwater Remediation Goals

Remediation goals were developed for groundwater based on the
RAOs discussed earlier. The most stringent of the EPA federal
MCLs, NJDEP groundwater quality criteria, NJDEP MCLs and Site-
specific risk-based concentrations was selected as the
remediation goal. Consistent with the RAOs for groundwater,
these remediation goals will be used for developing use
restrictions and other actions to prevent exposure and for
assessing potential containment and restoration of the
groundwater.

DESCRIPTION OF ALTERNATIVES

CERCLA requires that each remedial alternative be protective of
human health and the environment, be cost-effective, comply with
other statutory laws and utilize permanent solutions and
alternative treatment technologies and resource recovery
technologies to the maximum extent practicable. In addition, the
statute includes a preference for the use of treatment as a
principal element for the reduction of toxicity, mobility or
volume of hazardous substances. Remedial alternatives for the
American Cyanamid Site are presented in this section.

A total of seven of the eleven original alternatives were
carried through the screening process presented in the
Comprehensive Site-wide FS. Please refer to the Comprehensive
Site-wide FS for a more detailed discussion of all the remedial
alternatives.

Common Elements

Many of these alternatives include common components. Because
any combination of remedial alternatives will result in some
contaminants remaining on the Site above levels that would allow
for unrestricted use, a review of the remedy will be conducted
every five years, at minimum. The following institutional
controls will also be required to maintain the long-term
protectiveness of the remedy: deed restrictions to maintain the
protectiveness and functional integrity of engineered capping
systems; restrictive covenants to prevent future land uses that
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interfere with the implementation or protectiveness of the
selected remedy; and a groundwater CEA/WRA to prohibit future
use of the groundwater in this area and to restrict the
installation of wells (other than for monitoring or remediation
purposes) in the area for the duration of the CEA.

Alternative 1 - No Action

Capital Cost: S0
Annual O&M Costs: $0
Total Present Worth: S0
Implementation Time frame: Not Applicable

The National Oil and Hazardous Substances Pollution Contingency
Plan (NCP) requires that a “No Action” alternative be developed
as a baseline for comparing other remedial alternatives. Under
this alternative, no action would be taken to remediate impacted
soils and impoundment contents or groundwater at the Site. The
current bedrock pumping system would be turned off. This
alternative would only involve long-term monitoring of
groundwater quality through a sampling program. Alternative 1
does not include institutional controls.

Alternative 2 - Limited Action

Capital Cost: $683,283
Annual O&M Costs: $32,399,257
Total Present Worth: $33,082,537
Implementation Time frame

Soils/Impoundments : Not Applicable
Groundwater: 30 Years

Under this alternative, the current groundwater pumping system
would continue to operate and implementation of institutional
controls as described above would be implemented. Groundwater
monitoring would continue to be performed as a basis for
evaluating the CEA/WRA and assessing the added value of the
bedrock pumping system on impacted groundwater. Restrictions
placed on the Site to limit its future use would be accomplished
by recording in the property deeds that potentially hazardous
media may be present and that use restrictions have been
imposed. Should this alternative be implemented, the potential
addition of monitoring wells to supplement the current
monitoring scheme would be evaluated as part of the remedial
action design development.
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Alternative 3 - Soil Cover and Stabilization/Capping with
Hydraulic Control/Treatment of Groundwater

Capital Cost: $87,976,060
Annual O&M Costs: $49,973,383
Total Present Worth: $137,949,443
Implementation Time frame
Soils/Impoundments: 10 Years
Groundwater: 30 Years

This alternative would provide a combination of containment caps
over impacted areas at the Site to control the potential for
exposure to contaminated soils and impoundment contents.

North/South/West Area Soils and Impoundments

For areas identified as requiring direct contact control, a 24-
inch soil cover would be utilized to provide a barrier to
prevent direct contact exposure with impacted media. This soil
cover system would utilize an engineered cap designed and
constructed to withstand the effects of up to a 500-year flood
event. Appropriate controls and engineered mechanisms would also
be included to safeguard against scouring, erosion or other
effects from being constructed in a flood plain. In addition, an
inspection and maintenance program will be developed as part of
the ongoing operation plan for the soil cover system.

An engineered soil cover system would be installed over
Impoundments 13, 17 and 24 (located in the South and West Areas)
to prevent direct contact.

For areas identified in the Site-wide FS as requiring both vapor
and movement control, a multi-layer engineered cap would be
used. Measures would be employed in accordance with New Jersey
requirements for vapor control as part of future construction.
Where additional structural stability is needed to support a
multi-layer cap (namely over Impoundments 3, 4 and 5),
stabilization, or a similar physical process as determined to be
appropriate during the conceptual design phase, would be
employed prior to capping. This is anticipated to consist of the
use of standard construction technologies such as the addition
of amendments, stabilizing agents and/or the installation of
physical structure (i.e., geogrids).

Groundwater

The groundwater component consists of collection of bedrock
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groundwater within the North, South and West Areas. While the
existing bedrock groundwater collection system provides
hydraulic control over much of the North Area groundwater, the
effectiveness of the bedrock groundwater collection system will
be improved to better achieve the groundwater RAOs. Conceptual
improvements to the bedrock collection system include placing
the primary extraction well(s) in a more central location of the
impacted bedrock and placing targeted bedrock groundwater
extraction wells to address more localized impacts, such as in
the vicinity of Lagoons 6 and 7 and Impoundment 24, or in other
to be determined areas (See Figure 9). Additional details of
these improvements would be developed during remedial design.
This remedy also includes institutional controls that would
prohibit potable use of groundwater at the Site.

Additionally, localized collection of overburden groundwater in
specific areas would be included, as required, to prevent the
migration of contaminants not currently captured by the existing
collection system (see Figure 9).

Based on the information presented in the groundwater RI
reports, the following presents the proposed collection
component for these areas:

® recovery system (trenches, wells and/or containment walls)
around Impoundments 1 and 2 and between these impoundments and
the Raritan River;

® recovery system (trenches, wells and/or containment walls) to
collect impacted overburden groundwater along the north side
of the North Area flood berm, north of Cuckel’s Brook and the
rail line;

® recovery system (trenches, wells and/or containment walls)
trench between Lagoon 7/Impoundment 24 and the Raritan River
to the southwest, and extending around to the area between
Impoundment 24/Lagoon 6 and New Jersey American Water to the
south; and

® Dbedrock pumping well or a series of wells in the Lagoon 7 Area
to capture bedrock groundwater not currently collected by the
existing bedrock pumping system.

The waters collected at the Site will be discharged to surface
water following complete on-site treatment. However, if it is
determined that this treatment method is not appropriate or
feasible, then collected groundwater will either be re-injected
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following complete on-site treatment or be discharged to the
local sewerage authority directly or following pre-treatment.

Alternative 4 - Consolidation/Soil Cover and
Stabilization/Capping with Hydraulic Control/Treatment of
Groundwater

Capital Cost: $129,530,494
Annual 0O&M Costs: $49,973,383
Total Present Worth: $179,503,877
Implementation Time frame
Soils/Impoundments: 10 Years
Groundwater: 30 Years

This alternative would provide a combination of caps over
impacted areas at the Site to control the potential for direct
contact with impacted soils and impoundments with the addition
of excavation of the South and West Areas and consolidation in
the North Area.

North Area Soils, Impoundments 3, 4 and 5
Includes same remedies as Alternative 3 with the exception of
the South and West Area.

South and West Area Soils and Drying Bed Area

The areas identified in the FS requiring direct contact, vapor
and movement control would be excavated and consolidated at the
North Area in areas where the same types of controls are
warranted.

Impoundments 13, 17 and 24
The material in Impoundments 13, 17 and 24 would be excavated
and relocated to the North Area under an engineered soil cap.

Groundwater
Includes the same groundwater remedy as described in Alternative
3

Alternative 4A - Consolidation/Treatment/Soil Cover and
Stabilization/Capping with
Hydraulic Control/Treatment of Ground Water

Capital Cost: $154,224,898
Annual O&M Costs: 549,973,383
Total Present Worth: $204,198,282
Implementation Time frame
Soils/Impoundments: 10 Years
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Groundwater: 30 Years

This alternative would provide a combination of caps over
impacted portions of the North Area to control the potential for
direct contact with impacted soils and impoundments, which is
one of the primary RAOs for the Site, with the addition of
excavation and consolidation in the North Area for the contents
of Impoundments 13, 17 and 24 as determined by an ecological
risk assegsment. In addition, this alternative would address
principal threat wastes found in the North Area and in
Tmpoundments 3, 4 and 5 by consolidating them into Impoundments
3, 4 and 5 and treating these materials using in-situ
solidification/stabilization (S/S) followed by capping, thereby
also addressing the RAOs. See Figure 10 for details on this
alternative.

North Area Soils, Impoundments 3, 4 and 5

Includes same remedies as Alternatives 3 and 4 with the
exception of the South and West Areas area and treatment of
principal threat wastes.

For impoundment areas meeting the definition of principal threat
wastes, (namely, the contents of Impoundments 3, 4 and 5), in-
situ S/S would be employed for the full depth of the impoundment
material prior to capping (the actual depth of treatment will be
established and confirmed during the remedial design phase) .

For North Area soils outside of the impoundment limits that meet
the definition of principal threat wastes, the material would be
excavated to its full depth and consolidated within Impoundments
3, 4 and 5 for subsequent treatment with those wastes. The
excavated areas outside Impoundments 3, 4 and 5 would then be
backfilled and covered with the multi-layer engineered cap
discussed above.

An evaluation would be conducted during the remedial design
phase to identify those soils that could potentially meet the
definition of principal threat wastes. This evaluation would
consist of first identifying areas where constituent
concentrations, based on existing data, are above those
presented within EPA’s soil screening guidance, when adjusted to
1 x 107 risk (future Site user). Following this, field
investigations (e.g., air sampling) would be conducted to verify
the potential air risks. Those areas subsequently identified as
potential principal threat wastes (i.e., presenting a 1 x 1073
risk based on measured concentrations in the breathing zone)
would be excavated and consolidated in the Impoundments 3, 4 and

33



Case 3:15-cv-07153-AET Document 3-2 Filed 09/29/15 Page 44 of 65 PagelD: 114

5 area for subsequent treatment with those materials (see
below) . Excavation extent and depth would be determined based on
sampling data in the breathing zone. These excavated areas
outside Impoundments 3, 4 and 5 would then be backfilled and
covered with the multi-layer engineered cap discussed above.
Additionally, any future structures constructed within areas
requiring wvapor control at the Site would include a vapor
mitigation system, as required.

For the remaining areas requiring direct contact and vapor
controls, the same remedy as described in Alternatives 3 and 4
would be implemented.

South and West Area Soils and Drying Bed Area

The areas identified in the FS requiring direct contact,
movement and vapor control would be excavated and consolidated
within the North Area where the same types of controls are
warranted.

Impoundments 13, 17 and 24

An ecological risk assessment will be conducted for Impoundments
13, 17 and 24 to confirm the appropriate treatment for these
materials. If the ecological risk assessment identifies that any
impoundment contents present an unacceptable risk, these
materials would be relocated and consolidated in the North Area
in areas where the same types of controls are warranted. Any
impoundment contents that do not present an unacceptable risgk
would remain in their current location. Any impoundment contents
requiring excavation and relocation would be remediated to
acceptable levels, such as NJDEP ecological soil screening
criteria or ecologically protective benchmarks.

Groundwater
Includes the same groundwater remedy as Alternative 3.

Alternative 5 - Consolidation/Capping and In-Situ S/S with
Hydraulic Control/Treatment of Groundwater

Capital Cost: $257,918,074
Annual O&M Costs: $49,973,383
Total Present Worth: $307,891,457
Implementation Time frame
Soils/Impoundments : 20 Years
Groundwater: 30 Years

This alternative would consist of a combination of technologies
to address soils and impoundment contents.
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North Area Soils, Impoundments 3, 4 and 5

In the areas identified in the FS requiring direct contact
control, a 24-inch soil cover would be utilized to provide a
barrier to prevent direct contact exposure with impacted media.
This soil cover system would be an engineered cap designed and
constructed to withstand the effects of up to a 500-year flood
event. Appropriate controls and engineered mechanisms will be
included to safeguard against scouring, erosion or other effects
from being constructed in a flood plain. In addition, an
inspection and maintenance program will be developed as part of
the ongoing operation plan for the soil cover system.

Impoundments 3, 4 and 5 and a few soil areas located in the
North Area have been identified as requiring vapor and movement
controls. These impoundment and soil areas would utilize in-situ
S/S as a means to reduce contaminant mobility. During S/S
activities, emissions would be collected and treated to the
extent practicable.

South and West Areas (including soils, Impoundments 13, 17 and
24 and drying bed area)

The material in Impoundments 13, 17 and 24 would be excavated

and relocated to the North Area under an engineered soil cap.

Groundwater
Includes the same groundwater remedy as Alternative 3.

Alternative 7 - Consolidation/Capping and Ex-Situ LTTD and S/S
with Hydraulic Control/Treatment of Groundwater

Capital Costs: $774,315,057
Annual O&M Costs: $49,973,383
Total Present Worth: $824,288, 040
Implementation Time frame
Soils/Impoundments: > 25 Years
Groundwater: 30 Years

This alternative would consist of a combination of technologies
to address soils and impoundment contents.

In the North Area, areas identified in the FS requiring direct
contact control would receive a 24-inch soil cover to provide a
barrier to prevent direct contact exposure with contaminated
soil. This soil cover system would be an engineered cap designed
and constructed to withstand the effects of up to a 500-year
flood event. Appropriate controls and engineered mechanisms will
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be included to safeguard against scouring, erosion or other
effects from being constructed in a flood plain. In addition, an
inspection and maintenance program will be developed as part of
the ongoing operation plan for the soil cover system.

Portions of the North Area requiring vapor and movement controls
would be excavated and transported to a central area within the
North Area for consolidation and staging. Ex-situ treatment
would then be applied on-site, via low temperature thermal
desorption (LTTD) and S/S. LTTD is a technology that uses heat
to physically separate contaminants from the excavated soils.
S/S would be used to provide appropriate geotechnical properties
for backfilling treated materials as well as having the
potential added benefit of reducing the mobility of the
remaining constituents.

Treated materials from vapor control areas would be backfilled
in the North Area, while treated materials from movement control
areas would be placed in the Impoundment 8 RCRA Facility. Areas
requiring direct contact control and vapor control would be
excavated and treated on-site using a combination LTTD and ex-
situ S/S. Treated materials would be backfilled on-site or
placed in the on-site RCRA facility.

The material in Impoundments 13, 17 and 24 would be excavated
and relocated to the North Area under an engineered soil cap.

Groundwater
Includes the same groundwater remedy as Alternative 3.

Alternative 11 - On-Site/Off-Site Treatment with Hydraulic
Control/Treatment of Groundwater

Capital Costs: $1,750,292,506
Annual O&M Costs: $49,973,383
Total Present Cost: $1,800,265,890
Implementation Time frame

Soils/Impoundments : > 25 Years
Groundwater: 30 Years

This alternative would consist of a combination of technologies
to address soils and impoundment contents.

Impoundments and soils in the North, South and West Areas, would
be excavated and consolidated and staged at a predetermined
location within the North Area. These materials would receive
on-site ex-situ treatment, via LTTD and S/S. Treated materials
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from direct contact control areas would be backfilled at the
North Area, while treated materials from areas warranting vapor
control would be placed in the Impoundment 8 RCRA facility.

For areas identified in the Site-wide FS requiring movement
control, soils and impoundment contents would be excavated and
transported to either an off-site incineration or recycling
facility for treatment or beneficial re-use. During S/S
activities, emissions would be collected and treated, as
practicable.

Groundwater
Includes the same groundwater remedy as Alternative 3

COMPARATIVE ANALYSIS OF ALTERNATIVES

In selecting a remedy, EPA considered the factors set out in
CERCLA §121, 42 U.S.C. 89621, by conducting a detailed analysis
of the viable remedial response measures pursuant to the NCP, 40
Code of Federal Regulations (CFR) 300.430(e) (9) (iii) and Office
of Solid Waste and Emergency Response (OSWER) Directive 9355.3-
0l. The detailed analysis consisted of an assessment of the
individual response measure against each of nine evaluation
criteria and a comparative analysis focusing upon the relative
performance of each response measure against the criteria. A
summary of this analysis is provided below. A Detailed Analysis
of Alternatives can be found in the Site-wide FS Report.

Threshold Criteria -~ The first two criteria are known as
"threshold criteria” because they are the minimum requirements
that each response measure must meet in order to be eligible for
selection as a remedy.

1. Overall Protection of Human Health and the Environment

Overall protection of human health and the environment addresses
whether each alternative provides adequate protection of human
health and the environment and describes how risks posed through
each exposure pathway are eliminated, reduced or controlled,
through treatment, engineering controls and/or institutional
controls.

Alternative 1 is used as a baseline for comparison of the
alternatives and is designed to represent baseline conditions at
the Site and would not meet the RAOs established for the Site.
Alternative 2, by comparison, would be protective of human
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health and the environment for groundwater currently captured by
the existing groundwater control system and SRVSA treatment, and
would employ access restrictions and institutional controls to
address potential exposures to other media and transport
mechanisms, but would not meet RAOs for principal threat wastes
and groundwater outside the current capture zone. Alternatives
3, 4, 4A, 5 and 7 include capping of material requiring direct
contact control and groundwater collection/treatment and,
therefore, would be protective of human health and the
environment. Alternatives 3 and 4 include capping of materials
requiring vapor and movement control, which would prevent
exposure to impacted materials. Alternative 4A would also
prevent exposure to impacted materials through capping, as well
as treatment for the most-highly mobile materials, which would
reduce toxicity and mobility of contaminants.

Alternatives 3, 4, 4A, 5, 7 and 11 each meet the RAOs for
principal threat wastes. However, Alternatives 3 and 4
accomplish this primarily through containment while 4A, 5, 7 and
11, accomplish this primarily through treatment. Alternatives 5
and 7 include treatment of vapor and movement control material
in the North, South and West Areas as an element of protection
of human health and the environment; however, their treatment
components are not proven for all Site contaminants and RAOs may
not be met for these contaminants. Alternative 11 removes the
material requiring movement control from the North, South and
West Areas for off-site treatment/ disposal, while treating
direct contact and vapor control material on-site which would be
protective of human health and the environment. However, the
capping, groundwater control and treatment-based remedy
components of Alternative 4A essentially provide equivalent
protection of human health and the environment by eliminating
potential exposure pathways.

2. Compliance with Applicable or Relevant and Appropriate
Requirement (ARARS)

Section 121 (d) of CERCLA and NCP §300.430(f) (1) (ii) (B) reguire
that remedial acticns at CERCLA sites at least attain legally
applicable or relevant and appropriate federal and state
requirements, standards, criteria and limitations which are
collectively referred to as “ARARs,” unless such ARARs are
waived under CERCLA section 121(d) (4). Applicable regquirements
are those cleanup standards, standards of control and other
substantive requirements, criteria or limitations promulgated
under federal environmental or state environmental or facility
siting laws that specifically address a hazardous substance,
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pollutant, contaminant, remedial action, location or other
circumstance found at a CERCLA site. Only those state standards
that are identified by a state in a timely manner and that are
more stringent than federal requirements may be applicable.
Relevant and appropriate requirements are those cleanup
standards, standards of control and other substantive
requirements, criteria or limitations promulgated under federal
environmental or state environmental or facility siting laws
that, while not “applicable” to a hazardous substance,
pollutant, contaminant, remedial action, location or other
circumstance at a CERCLA site address problems or situations
sufficiently similar to those encountered at the CERCLA site
that their use is well-suited to the particular site. Only those
state standards that are identified in a timely manner and are
more stringent than federal requirements may be relevant and
appropriate. Compliance with ARARs addresses whether a remedy
will meet all of the applicable or relevant and appropriate
requirements of other federal and state environmental statutes
or provides a basis for invoking a waiver.

Applicable or Relevant and Appropriate Requirements (ARARs)
would not be met for Alternative 1. ARARs would not be met for
groundwater outside the current capture zone of the existing
groundwater collection system or for soils and impoundment
contents under Alternative 2. ARARs would generally be met for
the remaining alternatives. However, more significant issues
would be associated with location- and action-specific ARARs
(e.g., stream encroachment, wetlands, flood hazard, etc.) in the
South and West Areas for Alternatives 4, 4A, 5, 7 and 11;
chemical- and action-specific ARARs associated with NJ Air
Pollution Control Regulations may not be met for Alternatives 5,
7 and 11; and Alternative 7 would not meet the chemical-specific
ARARs associated with the Treatment Objectives established in
the Group III ROD/CAMU and Land Disposal Restrictions (LDRs).
Table 8 provides a list of the current ARARs and TBCs used in
the evaluation of remedial alternatives.

Primary Balancing Criteria - The next five criteria, criteria 3
through 7, are known as “primary balancing criteria”. These
criteria are factors with which tradeoffs between response
measures are assessed so that the best option will be chosen,
given site-specific data and conditions.

3. Long-Term Effectiveness and Permanence

A similar degree of long-term effectiveness and permanence
refers to the expected residual risk and the ability of a remedy
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to maintain reliable protection of human health and the
environment over time, once clean-up levels have been met. This
criterion includes the consideration of residual risk that will
remain on-site following remediation and the adequacy and
reliability of controls.

Long-term effectiveness and permanence do not apply to the
baseline conditions represented by Alternative 1. By comparison,
Alternative 2 would provide some degree of long-term remediation
for groundwater within the current capture zone of the existing
bedrock groundwater pumping system, but would not specifically
address other media or groundwater outside the current capture
zone. The groundwater remedy components for Alternatives 3, 4,
47, 5, 7 and 11 provide a more certain effectiveness of
groundwater control over the long-term, and remedies that would
be functionally permanent with proper maintenance. Capping of
material requiring direct contact control associated with
Alternatives 3, 4, 4A, 5 and 7 would be effective over the long-
term in controlling potential direct contact exposure. A cap is
functionally permanent with proper maintenance. Alternatives 3,
4, 4A, 5, 7 and 11 would result in making the Site available for
beneficial community reuse, although the time required to
achieve this would be longer for Alternatives 5, 7 and 11,
compared to Alternatives 3, 4 and 4A. Alternative 4A also
utilizes some degree of treatment and/or consolidation which
would provide additional permanence over Alternatives 3 and 4.
Treatment associated with Alternatives 7 and 11 has not
demonstrated effectiveness for the full range of contaminants,
which would likely prolong schedules and increase time before
RAOs would be attained, if they would be attained at all.

4. Reduction in Mobility, Toxicity or Volume through Treatment

Reduction of toxicity, mobility or volume through treatment
refers to the anticipated performance of the treatment
technologies that may be included as part of a remedy.

Alternative 1 would provide no reduction in mobility, toxicity
or volume. For Alternative 2, the mobility, toxicity and volume
of contaminants in groundwater within the capture zone of the
existing groundwater collection system would be reduced, but
would not be reduced outside the existing capture zone or in
other media. Groundwater collection and treatment associated
with the remaining alternatives (3, 4, 4A, 5, 7 and 11) would
control mobility of contaminants through capture, would reduce
the volume and toxicity of contaminants through treatment and
would be permanent. Capping associated with Alternatives 3, 4
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and 4A would reduce mobility via control of vapor, movement and
infiltration. In-situ S/S associated with Alternatives 4A and 5
would reduce contaminant mass through media transfer and
mobility through binding the treated mass and limiting
infiltration. LTTD and S/S associated with Alternatives 4A, 5, 7
and 11 would reduce contaminant mass through the treatment and
capture of contaminants; however, S/S associated with
Alternatives 4A, 5, 7 and 11 would increase the total volume of
material.

5. Short-Term Effectiveness

Short-term effectiveness addresses the period of time needed to
implement the remedy and any adverse impacts that may be posed
to workers, the community and the environment during
construction and operation of the remedy until cleanup levels
are achieved.

No short-term effects would be anticipated with implementation
of Alternatives 1 or 2, and the implementation time frames for
both would be immediate. The duration of implementation for
Alternatives 3, 4 and 4A would be relatively short at
approximately 10 years. The implementation duration for
Alternatives 5, 7 and 11 would be relatively long (over 20
years) . Implementation of the remedial actions associated with
Alternative 3 would be minimally disruptive, resulting in
minimal short-term impacts and would be limited in wetland areas
and ecological habitats, as well as the South and West Areas.
Implementation impacts would occur in wetlands and ecological
habitats with implementation of Alternatives 4 and 4A; however,
enhancement of existing, nonimpacted wetlands and habitats
and/or creation of new wetlands/habitats would be employed to
mitigate impacts. Implementation of excavation, consolidation
and treatment activities associated with Alternatives 5, 7 and
11 would result in large-scale intrusions and material
disturbances, increasing the opportunity for emission generation
and material release to the environment with commensurate
complexity in implementation of effective controls.
Additionally, such large-scale intrusions as associated with
Alternatives 5, 7 and 11 would result in destruction of existing
wetlands and habitats; and, temporary, but detrimental,
disruption of habitat and flora/fauna communities would occur in
surrounding areas during implementation; however, enhancement of
existing, nonimpacted wetlands and habitats and/or creation of
new wetlands/habitats would be employed to mitigate impacts.

Increases in truck traffic through the local community would
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occur during construction of Alternatives 3, 4, 4A, 5, 7 and 11.
However, trucks would be carrying only S/S admixtures, clean
fill and construction materials with the implementation of
Alternatives 3, 4, 4A, 5 and 7, while trucks would be carrying
the most highly contaminated material from the Site to off-site
treatment/disposal facilities with the implementation of
Alternative 11. The potential for exposure to workers during
construction for Alternative 3 would be minimal due to the
minimally invasive nature of the construction. However, worker
exposures would be increased with the implementation of
Alternatives 4 and 4A, and even more so with Alternatives 5, 7
and 11, due to the increase in generation of air emissions
related to excavation, consolidation and treatment. The
potential for exposure to workers would be reduced with
appropriate use of personal protective equipment and proper
implementation of engineering controls and material/waste
handling procedures.

6. Implementability

Implementability addresses the technical and administrative
feasibility of a remedy from design through construction and
operation. Factors such as availability of services and
materials, administrative feasibility and coordination with
other governmental entities are also considered.

A review of the implementability of Alternatives 1 and 2 is not
applicable since either no action is taken or the actions are
largely already complete. The engineered capping systems
associated with Alternatives 3, 4, 4A, 5, 7 and 11 are proven,
reliable technologies and would be readily constructed and
maintained. Alternatives 3, 4 and 4A rely on capping as a
component of the remedy and would be readily implementable;
however, Alternative 4A also utilizes in-situ S/S to limit
infiltration and reduce the mass and mobility of contaminants.
Alternative 4A offers additional protection by also excavating
materials which could meet the definition of principal threat
waste with subsequent consolidation into Impoundments 3, 4 and 5
and treatment via in-situ S/S. In-situ S/S associated with
Alternative 5 may prove difficult due to locations, nature of
material and surroundings (i.e., South and West Areas, wetlands,
etc.).

The treatment components of Alternatives 7 and 11 for the Site
material are unproven. The effectiveness of the LTTD component
of Alternatives 7 and 11 would be limited by the characteristics
of the waste at the Site. The waste materials contain high
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concentrations of tars and other organics, elevated sulfur
levels, large quantities of heterogeneous debris and have a high
moisture content, all of which limit the effectiveness of LTTD.
The intrusive excavation activities and extensive materials
handling required for Alternatives 7 and 11 would result in
increased air emissions, which could pose an increased risk to
Site workers and the surrounding community if not adequately
controlled. LTTD was tested on Impoundment 3 and found not to be
effective due to the high levels of air emissions, even with
extensive controls. The potential for worker and community
exposure would be minimized with the implementation of
Alternative 4A in comparison with other alternatives, such as
Alternatives 7 and 11. In addition, treatment via in-situ S/S
associated with Alternative 4A would be equally effective at
achieving the RAOs for soils and impoundment contents at the
S1EEs

Equipment, materials and personnel necessary to implement
Alternatives 3, 4, 4A, 5, 7 and 11 are typically available in
the marketplace; however, qualified contractors that would
implement the types of remedial projects associated with
Alternatives 5, 7 and 11 may not be available or accessible for
the entire duration of construction due to their relatively long
implementation time frames. The stabilization of materials to
support a cap for Alternatives 3, 4 and 4A utilizes proven
geotechnical technologies; however, the variability of materials
on-site could require additional treatment and affect
intermediate milestones in a construction schedule.

The excavation of material proposed in Alternatives 4, 4A, 5, 7
and 11 would trigger LDRs; consequently, CAMU requirements would
apply. The remaining capacity in Impoundment 8 may not be
sufficient to receive treated material volumes resulting from
implementation of Alternative 7 or 11. Invasive construction
activities in the South and West Areas may increase the time
required prior to initiation of the remedies employed by
Alternatives 4, 4A, 5, 7 and 11. Regulatory review and approvals
would be required from state and federal agencies; these would
be of a standard, routine nature for Alternatives 3, 4 and 4A,
but would be more extensive for Alternatives 5, 7 and 11.
Failures/iterations relative to S/S and LTTD associated with
Alternatives 5, 7 and 11 would likely cause construction delays
and may result in ARARs not being attained.

For the material in Impoundments 13, 17 and 24, Alternative 3

utilizes an engineered soil cover to prevent direct contact.
Alternatives 4, 5 and 7 call for the excavation and relocation
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of these materials into the North Area followed by the placement
of an engineered soil cover. Alternative 11 requires the
excavation and relocation of this material into the North Area
for treatment via LTTD and S/S. Alternative 4A is readily
implementable and would be similar to Alternatives 4, 5 and 7,
if relocation of the impoundment material in the South and West
Areas to the North Area where the same types of controls is
warranted, if required by the results of an ecological risk
assessment. This approach ensures that existing wetlands and
habitat are not impacted unnecessarily and ensures that
materials which pose an unacceptable risk are adequately
addressed.

The groundwater collection and treatment component of
Alternatives 3, 4, 4A, 5, 7 and 11 are proven, reliable
technologies and would be readily implementable. Monitoring for
Alternatives 2, 3, 4, 4A, 5, 7 and 11 would be effective in
identifying successful operation of the remedy.

7. Cost

Includes estimated capital and Operations and Maintenance (0O&M)
costs, and net present worth value of capital and O&M costs.

The estimated capital cost, 0O&M and present worth cost are
discussed in detail in the Site-wide FS. The cost estimates are
based on the best available information. Alternatives 1
($574,000) and 2 ($33.1 million), No Action and Limited Action,
respectively, would incur the least cost to implement.
Alternative 3 would cost $138 million. Alternative 4 ($180
million) would cost 30% more than Alternative 3. Alternative 4A
($205 million) would cost 49% more than Alternative 3 and 14%
more than Alternative 4. Alternatives 5 ($308 million) and 7
($825 million) are significantly more costly, at more than two
and almost six times more costly than Alternative 3,
respectively. Alternative 11 ($1.8 billion) would be the most
costly, at more than twice the cost of the next most costly
(Alternative 7), and would be at least an order of magnitude
higher in cost than other alternatives that meet the RAOs.

Modifying Criteria - The final two evaluation criteria, criteria
8 and 9, are called "modifying criteria” because new information
or comments from the state or the community on the Proposed Plan
may modify the preferred response measure or cause another
response measure to be considered.
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8. State/Support Agency Acceptance

Indicates whether based on its review of the RI/FS reports and
the Proposed Plan, the state supports, opposes and/or has
identified any reservations with the selected response measure.

The State of New Jersey concurs with EPA’s Selected Remedy in
this ROD.

9. Community Acceptance

Summarizes the public’s general response to the response
measures described in the Proposed Plan and the RI/FS reports.
This assessment includes determining which of the response
measures the community supports, opposes and/or has reservations
about.

EPA solicited input from the community on the remedial
alternatives proposed for OU4 and received extensive oral and
written comments. The attached Responsiveness Summary addresses
the comments received during the public comment period. The
community (residents, nearby property and business owners) had
widely varied positions, from support to strong reservations
about EPA’s Proposed Plan. The Mayor of Bridgewater and township
council members expressed strong support for EPA’s preferred
remedy. More specifically, support was received by a New Jersey
Assemblyman, a member of the New Jersey Senate Environmental
Committee, the Somerset County Board of Chosen Freeholders and a
Bridgewater Township Councilman. Representatives from CRISIS,
the primary community group and TAG recipient, endorsed EPA’s
preferred remedy, although some concerns were expressed
regarding the details of the remedy. In addition, EPA received
written and oral comments from the representatives of several
regional environmental groups expressing concerns over the
remedy’'s impact on flooding and the practicability of capping
contaminated materials in a flood hazard area. These
environmental groups generally opposed EPA’s preferred
alternative and favored a remedy that removes waste from the
Site and/or treats impacted media with thermal desorption
technologies.

Through general comments received during the public comment
period and the public meeting, EPA has identified several issues
emphasized by the community that require further clarification
by the agency:
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e A number of commenters expressed concerns regarding the
durability of engineered caps during flood events, and how
that might affect the protectiveness of the remedy;

e A number of commenters expressed concerns about the
practicability of capping in a flood plain and the
potential impacts of an impervious surface and the addition
of fill on the stormwater patterns in the immediate
vicinity;

e A number of commenters indicated a preference for the
selection of a remedy that removes waste from the Site
and/or treats impacted media using thermal desorption;

e A number of commenters expressed concerns over the proposed
surface water discharge effluent limits for the interim
treatment plant being constructed as part of the
groundwater seep removal action;

e A number of commenters indicated a preference for the
construction of an on-site treatment plant for the Site-
wide groundwater remedy, as opposed to the use of the local
sewerage authority; and

¢ A number of commenters indicated a preference for the use
of railrocads for the transportation of materials to and
from the Site, as opposed to the use of trucks.

To the extent that these issues are not addressed here, they are
discussed in Appendix V of this document.

PRINCIPAL THREAT WASTES

EPA’'s findings to date indicate the presence of principal threat
wastes at the American Cyanamid Site. Principal threat wastes
are considered source materials, i.e., materials that include or
contain hazardous substances, pollutants or contaminants that
act as a reservoir for migration of contamination to
groundwater, surface water or as a source for direct exposure.
Principal threat wastes are those source materials considered to
be highly toxic or highly mobile that generally cannot be
reliably contained, or would present a significant risk to human
health or the environment should exposure occur. By utilizing
treatment as a significant component of the remedy, the
statutory preference for remedies that employ treatment as a
principal element is satisfied.
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SELECTED REMEDY

Based upon consideration of the results of the Site
investigations, the requirements of CERCLA, input from the
National Remedy Review Board (NRRB), the detailed analysis of
the response measures and public comments, EPA has selected
Alternative 4A as the appropriate remedy for the impoundments,
Site-wide soils and groundwater at the Site. The alternatives
were discussed with the NRRB in March 2010 as part of the effort
to evaluate an appropriate remedy for the remainder of the Site.
The remedy presented in this ROD was selected based upon the
recommendations of the NRRB.

Summary of the Rationale for the Selected Remedy

The remedy described under Alternative 4A is both a treatment-
and a containment-based alternative consisting of proven
technologies that would be effective in controlling and reducing
the risks associated with the exposure pathways identified at
the Site. The use of an engineered soil cover system throughout
the North Area would effectively control direct contact and a
multi-layer vapor control cap would minimize the release of
contaminants into the air. The vapor control cap would be
impermeable to reduce infiltration and would also include a
vapor mitigation system designed to capture and treat emissions.
In addition to the use of engineered capping systems,
Alternative 4A also utilizes in-situ S/S in areas requiring
movement control to further reduce infiltration and decrease the
mass and mobility of contaminants. Alternative 4A offers
additional protection by excavating materials that meet the
definition of principal threat waste with subsequent
consolidation into Impoundments 3, 4 and 5 and treatment via in-
situ s/s.

For Impoundments 13, 17 and 24, an ecological risk assessment
will be conducted to determine whether excavation and relocation
into the North Area is warranted. This approach ensures that
existing wetlands and habitat are not impacted unnecessarily and
ensures that any materials which pose an unacceptable risk are
adequately addressed. This approach also reduces the risk of
impoundments in the South and West Areas being compromised by
any flooding, if necessary.

Although excavation of materials from the South and West Areas
would remove the potential risks associated with the potential
exposure pathways in those areas, there are risks associated
with excavation activities. These could include air emission and
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dust generation, damage to existing ecological systems, worker
safety and control of construction activities

Hydraulic controls provided by improved collection/treatment of
bedrock and overburden groundwater coupled with institutional
controls that prohibit potable use of on-site groundwater would
achieve the groundwater RAOs and provide for protection of human
health and the environment. The continued use of the groundwater
extraction and treatment system, supplemented by additional
measures to contain and collect overburden groundwater in select
areas, would provide for protection of human health and the
environment by containing impacted groundwater.

This alternative is readily implementable using conventional
technologies, would be potentially cost-effective and would
return the Site to beneficial reuse as soon as practicable with
an estimated implementation time frame of approximately 10 years
for impoundments and soils and approximately 30 years for
groundwater.

The selected remedy is believed to provide the best balance of
tradeoffs among the alternatives based on the information
available to EPA at this time. EPA believes that the selected
remedy would be protective of human health and the environment,
comply with ARARs, be cost-effective and utilize permanent
solutions and alternative treatment technologies to the maximum
extent practicable.

Description of the Selected Remedy

The selected remedy involves a combination of caps over impacted
areas at the Site to control the potential for direct contact
with impacted soils and impoundments, which is one of the
primary RAOs for the Site. This alternative would address
principal threat wastes found at several locations in the North
Area through consolidation into Impoundments 3, 4 and 5,
followed by treatment via in-situ S/S and capping, thereby
addressing the RAOs. Impoundments 13, 17 and 24 would be
excavated and relocated into the North Area where the same types
of control are warranted, if an ecological risk assessment
determines that an unacceptable risk is present. See Figure 10
for visual details on this alternative. The major components of
the selected remedy include:

e Waste material located within Impoundments 3, 4 and 5 will be
entirely treated through in-situ S/S to prevent the migration

of contaminants. An impermeable engineered vapor control
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barrier and an engineered soil cover system will be installed
following solidification. The waste materials in these
impoundments typically consist of tarry substances or high-
hazard materials defined by EPA as principal threat waste.

Site-wide soils that consist of tarry substances or principal
threat wastes will require complete excavation and relocation
to Impoundments 3, 4 and 5. Following relocation, these sgoils
will be treated using in-situ S/S, along with the remaining
materials in Impoundments 3, 4 and 5 as stated above.

In-situ S/S reduces the mobility of principal threat waste by
sequestering contaminants to restrict migration and reduce
leaching to the groundwater. In addition to immobilizing
contaminants in a solid matrix, in-situ S$/S may also
chemically convert certain contaminants into a less toxic
form. Effective sequestering mixes would be needed to properly
treat principal threat wastes. Different in-situ S/S mixes and
methods may be required for different areas of the Site.
Materials that are treated with in-situ S/S will be required
to meet three performance measures: minimum unconfined
compressive strength of 40 pounds per square inch; maximum
permeability of 1x107° centimeters per second; and leachability
testing for site-related constituents. Leachability testing
would require site-specific development during remedial
design, using EPA’s Synthetic Precipitation Leaching
Procedure, the ANSI/ANS 16.1 method, or other appropriate
methods. EPA would develop specific leaching values and select
specific analytical methods in the design phase pending
results of treatability studies. EPA would seek a 90 percent
or greater reduction of leaching potential as a point of
departure for S/S performance. Different in-situ S/S
technologies would require different performance measures,
though the overall in-situ S/S performance would need to be
comparable (i.e., similar leaching performance, from one in-
situ S/S technology to the next).

Treatability testing would be conducted prior to full-scale
implementation to optimize the in-situ S/S mixture and
demonstrate a correlation between leachability, unconfined
compressive strength and permeability performance criteria.
Once this correlation is established, unconfined compressive
strength and permeability would be used as the primary field
criteria during implementation. During implementation of the
full-scale remedial action, these performance measures would
be used for the purposes of mix optimization, quality
assurance and verification that the remedy is effective.
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Prior to in-situ S/S of the contents in Impoundments 3, 4 and
5, the area would be cleared of vegetation and excavated for
surface and subsurface debris removal (e.g., large boulders,
tank pads, conduits and concrete), as these materials could
interfere with the in-situ S/S process. In-situ S/S will be
employed for the full depth of the impoundment material prior
to capping. The actual depth of treatment will be established
and confirmed during the remedial design phase. The selection
of mixing equipment would be determined during final design.
Dust, vapor and noise management controls would be put in
place to protect workers and the community during construction
activities. The potential for exposure to workers would be
reduced with appropriate use of personal protective equipment
and proper implementation of engineering controls and
material/waste handling procedures.

Since the selected remedy requires the transportation of
materials to the Site (and from the Site to a lesser extent),
EPA will evaluate all transportation options, including the
use of rail and trucks. A thorough review will be conducted to
understand and consider the impacts to the community.

e For Site-wide soils that are determined to require vapor
controls, an impermeable multi-layered engineered cap with a
vapor mitigation system will be constructed. The engineered
vapor control cap will reduce infiltration and the vapor
mitigation system will capture and treat emissions. These
soils typically contain VOCs and SVOCs, which have the
potential to migrate into the atmosphere. All engineered caps
will be designed and constructed to withstand the effects of a
500-year flood event; in addition, the engineered caps will be
designed and constructed to protect against all Site-specific
hazards which may pose a threat to their integrity, such as
flooding, inadequate drainage, slope instability, erosion,
freeze/thaw cycle effects, surface vegetation and any other
risks associated with being located in a flood hazard area. An
inspection and maintenance program for the engineered capping
systems will be developed as part of the ongoing operation
plan for the Site.

e For Site-wide soils determined to require a direct contact
barrier, an engineered soil cover system will be utilized.
Soils requiring this engineered cover typically consist of
low-level contaminated soils containing hazardous substances
at levels greater than NJDEP nonresidential direct contact
soil remediation standards.
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An ecological risk assessment will be conducted for
Impoundments 13, 17 and 24 to confirm the appropriate
treatment for these materials. If the ecological risk
assessment identifies that any impoundment contents present an
unacceptable risk these materials would be relocated and
consolidated in the North Area in areas where the same types
of controls are warranted. Any impoundment contents that do
not present an unacceptable risk could remain in their current
location. Any impoundment contents requiring excavation and
relocation would be remediated to acceptable levels, such as
NJDEP ecological soil screening criteria or ecologically
protective benchmarks.

The existing bedrock groundwater collection system will be
improved by relocating the primary extraction wells to a more
central location and by adding new extraction wells, as
necessary, to ensure that all Site-related groundwater is
captured. In addition, a recovery system (such as trenches,
wells and/or containment walls) will be constructed for
collection of overburden groundwater at several locations. The
potential components of the groundwater remedy are shown on
Figure 9. The details of these improvements will be developed
during the remedial design phase. These improvements will
eliminate the migration of contaminants exceeding the more
stringent of federal MCLs and NJ GWQS in the overburden and
bedrock aquifers beyond the point of compliance through a
combination of source actions and hydraulic controls and will
restore the overburden and bedrock aquifers within the area of
attainment to its expected beneficial use and to
concentrations below the more stringent of federal MCLs and NJ
GWQS within a reasonable period, as practicable. The waters
collected at the Site will be appropriately treated or pre-
treated, as necessary, for subsequent discharge in accordance
with appropriate requirements. The waters collected at the
Site will be discharged to surface water following complete
on-site treatment. However, if it is determined that this
treatment method is not appropriate or feasible, then
collected groundwater will either be re-injected following
complete on-site treatment or be discharged to the local
sewerage authority directly or following pre-treatment.

Institutional controls, monitoring and periodic reviews will
also be required to ensure that the remedy remains protective
of public health and the environment. The following
institutional controls will be implemented as part of the
remedy: deed restrictions to maintain the protectiveness and
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functional integrity of engineered capping systems;
restrictive covenants to prevent future land uses that
interfere with the implementation or protectiveness of the
selected remedy; and a groundwater CEA/WRA to prohibit future
use of the groundwater in this area and to restrict the
installation of wells (other than for monitoring or
remediation purposes) in the area for the duration of the CEA.
Monitoring of the engineered capping systems, sediment,
surface water and groundwater will be required as part of the
ongoing operation plan at the Site. The details of the
maintenance and monitoring requirements for the engineering
controls will be determined in the remedial design phase.

STATUTORY DETERMINATIONS

Under its legal authorities, EPA's primary responsibility at
Superfund sites is to undertake remedial actions that achieve
adequate protection of human health and the environment. In
addition, Section 121 of the CERCLA establishes several other
statutory requirements and preferences. These specify that, when
complete, the selected remedial action for a site must comply
with applicable or relevant and appropriate environmental
standards established under federal and state environmental laws
unless a statutory waiver is justified. The selected remedy also
must be cost-effective and utilize permanent solutions and
alternative treatment technologies or resource recovery
technologies to the maximum extent practicable. Finally, the
statute includes a preference for remedies that employ treatment
that permanently and significantly reduces the volume, toxicity
or mobility of hazardous wastes as its principal element. The
following sections discuss how the selected remedy meets these
statutory requirements.

Protéction of Human Health and the Environment

The selected remedy will be protective of both human health and
the environment. The soil cover system would contain source
materials and eliminate potential direct-contact exposure to
material, thereby eliminating risk. Additionally, the placement
of the multi-layer caps in the areas of vapor and movement
control would eliminate potential exposure to these materials,
thereby eliminating risks. The collection and treatment of both
the overburden and bedrock groundwater would control the
migration of contaminants along with implementing institutional
controls to eliminate potential exposure pathways. In this
manner, the RAOs for the Site would be met. If it is determined
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that an unacceptable ecological risk is present, invasive
excavation activities in the South and West Areas may pose
additional risks during implementation (e.g. air emissions,
increased potential for migration of materials to nearby
receptors) . Excavation of the material, even under state-of-the-
art control conditions, may result in the release of
constituents to the environment. Materials which could meet the
definition of a principal threat waste will be addressed in this
remedy through consolidation within Impoundments 3, 4, 5 and
treatment via in-situ S/S. Following treatment, the residual
material will be further secured through the implementation of

the multi-layered engineered cap.

The remedy will not impede the established beneficial reuse of
the Site (i.e., controlled, restricted access only) and will
minimize the height and construction activities at the
Impoundment 8 Facility. The Site could be made available for
reuse within a reasonably short time after implementation
(construction) of the remedy. The remedy implementation time
frame of 10 years is considered to be relatively short given the
complexity and volume of contamination at the Site. The remedy
will provide a number of reuse options for the local community,
aligning with local needs for potential recreational use and
regional green-way initiatives.

Compliance with Applicable or Relevant and Appropriate
Requirements

The selected remedy, Alternative 4A, will comply with all
federal and state requirements which are applicable or relevant
and appropriate to its implementation. As listed in Table 8,
chemical-specific ARARs, such as NJ GWQSs and MCLs, would be met
over time within the capture zone of the groundwater collection
system for site-related chemicals. However, the time required to
return groundwater to NJ GWQS is estimated at over 30 years.
Capping would meet chemical-specific ARARs for other materials
(i.e., NJ soil remediation standards, RCRA requirements and
ecologically-based screening criteria).

The remedial action would be conducted in accordance with
location- and action-specific ARARs, pertinent TBCs and
guidance, including the NJ Spill Compensation Control Act,
Brownfields and Contaminated Site Remediation Act, NJ technical
requirements for site remediation and NJ guidance for the
remediation of contaminated soils (including deed notice as well
as modification to groundwater CEA), NJ and federal wetlands and
flood plain requirements, NJDEP air pollution control limits,
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LDRs (40 CFR Part 268), CAMU requirements (40 CFR Part 264,
Subpart S), RCRA requirements and Clean Water Act requirements.

Cost-Effectiveness

The selected remedy is cost-effective at approximately $205
million. Capital costs associated with the alternative are
approximately $155 million and the estimated total O&M cost for
this alternative is approximately $50 million. A summary of the
cost estimate for the selected remedy can be found in Table 9. A
more detailed cost estimate is presented in Appendix G of the
Site-wide FS.

Utilization of Permanent Solutions and Alternative Treatment
Technologies to the Maximum Extent Practicable

The selected remedy represents the maximum extent to which
permanent solutions and treatment technologies can be utilized
in a practicable manner at the Site. Of those alternatives that
are protective of human health and the environment and comply
with ARARs to the extent practicable, EPA has determined that
the selected remedy provides the best balance of trade-offs
among the alternatives with respect to the five balancing
criteria, while also considering the statutory preference for
treatment as a principal element, compliance with ARARs and
state and community acceptance.

The selected remedy treats source materials constituting
principal threats at the Site, achieving significant reductions
in the mobility and toxicity of movement control materials,
while also substantially mitigating sources of groundwater
contamination at the Site. The selected remedy satisfies the
criteria for long-term effectiveness by in-situ S/S of wastes
and capping that will effectively reduce the mobility of and
potential for direct contact with contaminants remaining on-
site. The selected remedy also presents substantially fewer
short-term risks compared with other treatment/excavation
alternatives and involves significantly fewer implementability
issues, setting it apart from other alternatives involving
extensive excavation of contaminated media.

Preference for Treatment as a Principal Element

By utilizing in-situ S/S treatment to the extent practicable,
the statutory preference for remedies that employ treatment as a
principal element is satisfied.
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Five-Year Review Requirements

Because the remedy will result in hazardous substances,
pollutants or contaminants remaining at the Site above levels
that allow for unlimited use and unrestricted exposure, a
statutory review will be conducted within five years after
initiation of the remedial action to ensure that the remedy is,
or will be, protective of human health and the environment.

DOCUMENTATION OF SIGNIFICANT CHANGES

All written and verbal comments submitted during the public
comment period were reviewed by EPA. All comments and EPA
responses are included in the Responsiveness Summary (Appendix
V). Upon review of these comments, EPA has determined that no
significant changes are necessary to the preferred alternative,
Alternative 4A, Consolidation/Treatment/Soil Cover and
Stabilization/Capping with Hydraulic Control/Treatment of
Groundwater, as presented in the Proposed Plan.
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APPENDIX B

STATEMENT OF WORK

American Cyanamid Superfund Site
Bridgewater Township, Somerset County, New Jersey

I INTRODUCTION

This Statement of Work (SOW) shall mean the statement of work for implementation of the
Remedial Action for the remedy selected in the Operable Unit 4 Record of Decision (OU 4
ROD) issued on September 27, 2012 by the United States Environmental Protection Agency
(EPA) for the American Cyanamid Superfund Site (Site) located in Bridgewater Township,
Somerset County, New Jersey. This SOW also incorporates certain tasks remaining from the
Administrative Settlement Agreement and Order on Consent for Removal Action, U.S. EPA
Region 2, CERCLA Docket No. CERCLA: 02-2011-2015, as well as the 1998 OU 2 Explanation
of Significant Differences (OU 2 ESD), the 1996 OU 2 ROD (OU 2 ROD) and the 1999
Remedial Action Plan for the Closure of Impoundments 15 and 16 (1999 RAP), as specified in
this SOW. This SOW is incorporated into the Consent Decree for the Remedial Action, U.S. v.
Wyeth Holdings Corp. (D.N.].), and is an enforceable part of the Consent Decree. In the event of
any conflict in requirements related to the Removal Action or the remediation of Impoundments
15 and 16, the Consent Decree and this SOW shall govern.

Settling Defendant shall perform the Work (as defined in the Consent Decree) in accordance
with the Consent Decree, the OU 4 ROD, OU 2 ROD (as amended by the OU 2 ESD) and this
SOW, including all terms, conditions and schedules (subject to force majeure or other agreed-
upon schedule changes) set forth herein or developed and approved hereunder. All definitions in
the Consent Decree are incorporated by reference into this SOW.

I OBJECTIVES AND WORK TO BE PERFORMED

A, The objectives of the Work required by this SOW relating to OU 4:

1. Remove or treat material that meets the definition of Principal Threat Waste
(PTW) contained in “A Guide to Principal Threat and Low Level Wastes,”
EPA OSWER 9380.3-06FS (1991), to the extent practicable;

2. Prevent current or potential future migration of material that meets the
definition of PTW from the Site that would result in direct contact or
inhalation exposure, to the extent practicable;

3. Prevent or minimize human and ecological exposure to contaminants in soils
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and impoundment materials at levels above relevant risk-based remediation
criteria;

Prevent or minimize sources of groundwater impacts (i.e., reduce chemical
loadings to groundwater) resulting in long-term improvement of groundwater
quality and eventual achievement of applicable regulatory standards;

Restore, as practicable, the overburden and bedrock aquifers within the area of
attainment to its expected beneficial use and to concentrations at or below the
more stringent of federal Maximum Contaminant Levels (MCLs) and New
Jersey Groundwater Quality Standards (NJ GWQS) within a reasonable
period; and

Eliminate the migration of contaminants exceeding the more stringent of
federal MCLs and NJ GWQS in the overburden and bedrock aquifers beyond
the point of compliance through a combination of source actions and
hydraulic controls to the extent practicable.

The Remedial Action required by this SOW includes the construction and
operation and maintenance (O&M) of the remedy selected in the OU 4 ROD.

& The major components of the Remedial Action for Impoundment Contents and
Site-wide Soils are as follows:

Excavation, relocation, consolidation and/or treatment via in-situ
solidification/stabilization (S/S), as appropriate, of impoundment contents
and Site-wide soils;

Construction of engineered capping systems, including vapor collection
and treatment systems, as appropriate, and a Site-wide storm water
drainage system, as appropriate;

As determined by the results of the ecological risk assessment, relocation
and consolidation of Impoundments 13, 17, and 24 materials into
appropriate portions of the North Area where the same types of controls
are warranted; and

Completion of certain tasks associated with the Removal Action,
including, but not limited to:

a. Management of any spoils generated from the Removal Action that
are approved for on-Site reuse by New Jersey Department of
Environmental Protection (NJDEP). Any spoils not approved by
both NJDEP and EPA for on-site reuse will be disposed of off-site;
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b. Mitigation of permanent wetland impacts that occurred during the
Removal Action construction, subject to EPA approval;

€ Address potential impacts from continuing discharges of surface
water from Pond 287, as necessary;

d. Decommissioning of the decontamination pad within the former
Remediation Enclosure remaining from the Removal Action. The
decontamination pad shall be decommissioned following the off-
site disposal and/or on-site reuse of the spoils, unless otherwise
indicated by EPA. The decommissioning procedures approved by
EPA on May 20, 2014 shall be utilized for the demolition of this
decontamination pad, unless otherwise indicated by EPA; and

e Address any areas of impacted soils between the groundwater
collection trench/hydraulic barrier wall and Impoundments 1 and 2
that were discovered during the implementation of the Removal
Action.

s The major components of the Remedial Action for Groundwater are as follows:

I

Construction of enhancements to the existing bedrock groundwater
collection system, including relocating the primary extraction wells to a
more central location, to ensure that all contaminated groundwater at or
from the Site is captured, including contaminated bedrock groundwater in
the area where the Removal Action was performed;

Construction of a recovery system (including, but not limited to
interceptor trenches, wells, and/or containment walls) for the collection of
contaminated overburden groundwater at or from the Site, incorporating
and refining, as necessary, the existing overburden groundwater collection
system installed as part of the Removal Action;

Construction of a conveyance system for bedrock and overburden
groundwater, and a system to convey contaminated groundwater from the
area where the Removal Action was performed to the future Site-wide
groundwater treatment facility(s) (GWTF);

Construction of an on-Site GWTF with discharge to the Raritan River
and/or groundwater, as appropriate;

Treatment and discharge of contaminated groundwater collected by the
bedrock collection system and the overburden recovery system, as well as
water derived from RCRA units and their closures, wastewater generated
during remedial construction, and other water, as approved by EPA, by
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reinjection to groundwater and/or discharge to surface water in accordance
with NJDEP requirements; and

Operation and maintenance of all components of the groundwater remedy,
including, but not limited to the bedrock collection system, overburden
recovery system (including the existing Removal Action system),
conveyance system, on-site treatment or pre-treatment facilities, and
associated discharge system.

D. The work to be completed for Impoundments 15 and 16 includes:

5

Excavation, transport and reuse of iron oxide material in Impoundments
15 and 16 at an off-site recycling facility per the OU 2 ESD, OU 2 ROD
(as amended) and the 1999 RAP;

The backfilling and re-vegetation of the former impoundment areas per the
OU 2 ESD, OU 2 ROD (as amended) and the 1999 RAP; and,

Maintenance and monitoring of Impoundments 15 and 16, including but
not limited to the monitoring of groundwater in the vicinity of the
impoundments during and after their final closure in accordance with an
approved comprehensive Site-wide monitoring program.

E: The Institutional Controls, Maintenance and Monitoring Required by the
Remedial Action include:

L.

Establishment of institutional controls, in accordance with the Institutional
Control Implementation and Assurance Plan (ICIAP), including, but not
limited to deed restrictions, restrictive covenants, and a classification
exception area/well restriction area (CEA/WRA) for groundwater; and

Maintenance and monitoring for all systems noted in the OU 4 ROD,
including, but not limited to, engineered capping, drainage, and
groundwater capture and treatment systems, and incorporating and
modifying, as necessary, maintenance and monitoring requirements for the
overburden groundwater collection and treatment system installed as part
of the Removal Action.

. PERFORMANCE STANDARDS

A. Performance Standards

Performance Standards are the cleanup standards and other measures of achievement of
the goals of the Remedial Action, set forth in the RODs and this SOW and any modified
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standards established pursuant to this Consent Decree.

Settling Defendant shall continue to implement the Remedial Action until the
Performance Standards are achieved. Settling Defendant may petition for a waiver of
Performance Standards pursuant to applicable law and EPA policy and guidance at the
time of such petition. Settling Defendant shall implement O&M for so long thereafter as
is required by the Consent Decree.

IV.  PROJECT SUPERVISION/MANAGEMENT

A. Supervising Contractor

All aspects of the Work to be performed by Settling Defendant pursuant to
Sections VI, VII, VIII, IX, X, XI and XV of the Consent Decree shall be done
under the direction and supervision of one or more Supervising Contractor(s), the
selection of which shall be subject to approval by EPA.

Settling Defendant shall comply with the requirements set forth in Paragraph 10.
(Selection of a Supervising Contractor for Remedial Action) of the Consent
Decree.

Settling Defendant has retained Golder Associates Inc., Woodard & Curran, Inc.,
and Brown and Caldwell Inc. as Supervising Contractors and such retention is
hereby approved by EPA. Settling Defendant also has retained Quantum
Management Group, Inc. as a contractor and such retention is hereby approved by
EPA. If requested, Settling Defendant shall notify EPA of the name(s) and
qualification(s) of any other contractor(s) or subcontractor(s) retained to perform
the Work at least fourteen (14) days prior to commencement of such Work. EPA
retains the right to disapprove of any or all of the contractors and/or
subcontractors retained by Settling Defendant. If EPA disapproves of a selected
contractor, Settling Defendant shall retain a different contractor and shall notify
EPA of that contractor’s name and qualifications within seven (7) days of EPA’s
disapproval. The Supervising Contractor shall be a qualified licensed
professional engineering firm. All plans and specifications for construction of the
Remedial Action shall be prepared under the supervision of, and signed/certified
by, a licensed New Jersey professional engineer. With respect to any contractor
proposed to be the Supervising Contractor, Settling Defendant shall demonstrate
that the proposed contractor has a quality system that complies with the Uniform
Federal Policy for Implementing Quality Systems (UFP-QS), (EPA/505/F-03/001,
March 2005), by submitting a copy of the proposed contractor’s Quality
Management Plan (“QMP”), unless EPA has determined that such QMP is not
required. EPA will issue a notice of disapproval or an authorization to proceed.
Any decision not to require submission of the contractor’s QMP should be
documented in a memorandum from the Remedial Project Manager (RPM) and
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Regional Quality Assurance personnel to the Site file.
B. Praject Coordinator

Settling Defendant has designated, and EPA hereby approves Roman Pazdro
(Quantum Management Group, Inc.) as the Primary Project Coordinator and
Russell Downey (Pfizer, Inc.) as the Alternate Project Coordinator for the
Remedial Action, who shall be responsible for administration of all actions by
Settling Defendant required by the Consent Decree. The Project Coordinator and
Alternate Project Coordinator shall not be an attorney for Settling Defendant in
this matter. To the greatest extent possible, the designated Project Coordinator or
Alternate Project Coordinator shall be present on Site or readily available during
Site Work. EPA retains the right to disapprove of the designated Project
Coordinator and/or Alternate Project Coordinator. The Project Coordinator and
Alternate Project Coordinator shall have the technical expertise sufficient to
adequately oversee all aspects of the Work. If EPA disapproves of the designated
Project Coordinator or Alternate Project Coordinator, Settling Defendant shall
retain a different Project Coordinator or Alternate Project Coordinator and shall
notify EPA of that person’s name, address, telephone number and qualifications
within 14 days following EPA’s disapproval. If Settling Defendant chooses to
change either of its Project Coordinators, it will notify EPA of that person’s name,
address, telephone number and qualifications 14 days prior to the change. Receipt
by Settling Defendant’s Project Coordinator of any notice or communication from
EPA relating to the Consent Decree shall constitute receipt by Settling Defendant.

V. PROJECT REPORTS AND CONSTRUCTION MEETINGS

In accordance with the Consent Decree, Settling Defendant shall provide written progress reports
to EPA with respect to actions and activities undertaken pursuant to Section X of the Consent
Decree. The progress reports shall be submitted on or before the 15th day of each month
following the effective date of the Consent Decree unless otherwise agreed by EPA. Settling
Defendant’s obligation to submit progress reports continues until EPA gives Settling Defendant
written notice under Section X of the Consent Decree. At a minimum, these progress reports
shall include the following:

A. A description of all actions which have been taken toward achieving compliance
with the Consent Decree during the prior reporting period;

B. A description of any violations and/or deviations from the Consent Decree and
other problems encountered during the prior reporting period;

C. A description of all corrective actions taken in response to any issues or problems
which occurred during the prior reporting period;
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D. The results of all validated sampling, test results and other data received or
generated by Settling Defendant during the course of implementing the Work
during the prior reporting period, to the extent that such results and data have not
been included in another required deliverable. Such results shall be validated in
accordance with the appropriate EPA-approved Quality Assurance Project Plan(s)
(“QAPP”) developed in conformity with this SOW;

E. Identification of all plans, reports, and other deliverables required by the Consent
Decree completed and submitted during the prior reporting period;

F. A description of all plans, actions and data scheduled for the next eight weeks, or
longer as determined by EPA;

G. A description of all activities undertaken in support of community relations
during the prior reporting period and those to be undertaken in the next eight
weeks, or longer as determined by EPA;

H. A description of any modifications to the work plans or other schedules that
Settling Defendant has proposed or is proposing to EPA, or that have been
approved by EPA, and a description of all plans, actions, and data subject to such
modifications scheduled for the next eight weeks, or longer as determined by
EPA;

L An estimate of the percentage of the Work required by the Consent Decree which
has been completed as of the date of the progress report; and

. An identification of all delays encountered or anticipated that may affect the
future schedule for performance of the Work, and all efforts made by Settling
Defendant to mitigate delays or anticipated delays.

During the construction of the Remedial Action, Settling Defendant shall participate in
construction meetings with representatives from EPA and/or EPA’s contractor, as determined by
EPA. At least one of the Settling Defendant’s Supervising Contractors, as well as the Project
Coordinator or Alternate Project Coordinator shall attend the construction meetings. If
requested, an EPA-approved designee may be substituted for the Project Coordinator(s) for
construction meetings. If the Project Coordinator or Alternate Project Coordinator (or EPA-
approved designee) is an employee of the Supervising Contractor, only the Project Coordinator
(or EPA-approved designee) needs to attend the construction meetings with representatives from
EPA and/or EPA's contractor. At a minimum, these construction meetings shall include, but not
be limited to the following:

A. A description of all field activities and field actions which have been conducted
pursuant to the Consent Decree since the last construction meeting;

B. A description of all field activities and field actions which are planned pursuant to
7
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the Consent Decree until the next construction meeting;

G A description of all corrective activities and actions taken in response to any
issues or problems which occurred since the last construction meeting; and

D. An identification of all delays encountered or anticipated that may affect the

future schedule for performance of the Work, and all efforts made by Settling
Defendant to mitigate delays or anticipated delays.

VI. REMEDIAL ACTION

The Remedial Action for OU 4 shall be addressed in two remedial components:

(1) Impoundment Contents and Site-wide Soils; and (2) Groundwater. These remedial
components will be addressed simultaneously, on parallel tracks; however, the parties recognize
that the schedule of one remedial component may impact the schedule of the other, and the
parities will schedule these components pursuant to an EPA-approved plan or as approved by
EPA. The Remedial Action shall comply with Paragraph 11 of the Consent Decree. The
Impoundments Contents and Site-wide Soils remedial component shall include the following
subcomponents: i) Impoundment Contents, and ii) Site-wide Soils. The Groundwater remedial
component shall include the following subcomponents: i) Groundwater Extraction, and ii)
Groundwater Treatment. The remedial components and subcomponents may be separated
further and may later be recombined in subsequent phases of the Work, as approved by EPA.
All remaining Removal Action work will be integrated and incorporated into both remedial
components, as appropriate.

The Remedial Action deliverables for each remedial component includes: a Remedial Action
Work Plan (“RAWP”), an Operation and Maintenance (“O&M”) Plan, a Remedial Action
Report, a Post-Remediation Monitoring Plan, a Notice of Completion, and a Certification of
Completion Report. Each of these deliverables shall be separately implemented for the two
components and/or subcomponents in order to facilitate efficient and effective implementation of
the Work; therefore reference to these deliverables below shall apply to either Impoundment
Contents and Site-wide Soils or Groundwater, as indicated, or to their subcomponents.
Separated subcomponents may later be recombined in subsequent phases of the Work, for
example, a separate RAWP may be prepared and submitted to EPA for specific subcomponents
which may later be combined with other subcomponents for operations and maintenance and/or
construction and completion reporting.

1. Impoundment Contents and Site-wide Soils Component

A. Within ninety (90) days after EPA approval of the applicable Final Remedial
Design Report or thirty (30) days after the effective date of the Consent Decree,
whichever is later, Settling Defendant shall submit to EPA a draft RAWP for
Impoundment Contents and Site-wide Soils.
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B. With EPA approval, separate RAWPs may be submitted for subcomponents in
order to facilitate efficient and effective construction of the Work. The RAWP(s)
shall provide for the construction and implementation of the applicable elements
of the remedy set forth in the EPA-approved Final Remedial Design Report(s)
consistent with the OU4 ROD and achievement of the Performance Standards, in
accordance with the Consent Decree, the OU 4 ROD and this SOW. At the same
time as it submits draft RAWP(s) for Impoundment Contents and Site-wide Soils,
Settling Defendant shall submit to EPA a Health and Safety Plan (“HSP”) for
Impoundment Contents and Site-wide Soils for field activities which conforms to
the applicable Occupational Safety and Health Administration and EPA
requirements including, but not limited to, 29 C.F.R. § 1910.120.

C. The draft RAWP(s) for Impoundment Contents and Site-wide Soils shall include
at a minimum the following:

L

A final schedule for the completion of the Remedial Actions for this
component and all major tasks therein, as well as a schedule for
completion of required plans, and other deliverables;

The initial formulation of Settling Defendant’s Remedial Action project
team (including, but not limited to, the Supervising Contractor);

A description of the personnel requirements, responsibilities, and duties,
including a discussion for training and lines of authority;

The method for selection of the contractor, if necessary;

Methodology for implementation of the Remedial Action for this
component;

A Construction Quality Assurance Plan, which may be submitted as an
amendment to the Construction Quality Assurance Plan completed as part
of the Final Remedial Design Report;

The methodology for implementing the Construction Quality Assurance
Plan;

The procedures and plans for the decontamination of equipment and
disposal of contaminated materials and debris;

Discussion of the methods by which construction operations for this
component shall proceed, which shall include the following:

a. Timing of and manner in which activities shall be sequenced;
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10.

1.

12.

13%

14.

15.

b. Preparation of the construction area including security, utilities,
decontamination facilities, construction trailers and equipment
storage;

€ Coordination of construction activities;

d. Maintenance of the construction area during the Remedial Action;

= Coordination with local authorities regarding contingency planning

and potential traffic obstruction; and

i Entry and access during the construction period(s) and periods of
inactivity, including provisions for decontamination, erosion
control and dust control.

Discussion of construction quality control, including:

a. Methods of performing the quality control inspections, including
when inspections should be made and what to ook for;

b. Control testing procedures, as appropriate, for each specific test.
This includes information which authenticates that personnel and
laboratories performing the tests are qualified and the equipment
and procedures to be used comply with applicable standards;

C. Procedures for scheduling and managing submittals, including
those of subcontractors, off-Site fabricators, suppliers, and
purchasing agents; and

d. Reporting procedures including frequency of reports and report
formats.

A maintenance and monitoring plan for engineered capping systems;

The methods for satisfying permitting requirements;

The methodology for implementing the O&M Plan;

A description of all construction-related sampling, analysis, and
monitoring for this component to be conducted under the Consent Decree,

as well as a description of all O&M requirements including long-term
monitoring requirements;

If applicable, a "Request for Modification of Approved Final Remedial
Design Report," including any requests for modification of the EPA-
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approved Final Remedial Design Report(s), based on construction
methods identified by the contractor(s), or proposed modification of the
approved construction schedule, or any other requests for modification,
subject to EPA approval;

16. A Methodology for implementation of the QAPP. The QAPP shall be
amended, as necessary. All sampling, analysis, data assessment and
monitoring shall be performed in accordance with the approved QAPP.
All testing methods and procedures shall be fully documented and
referenced to established methods or standards; and,

17.  An updated HSP for the remedial construction phase of the Work shall be
prepared. The HSP shall address health and safety measures to be
implemented and observed by construction personnel, as well as
recommended health and safety measures for the adjacent community and
general public, together with a description of the program for informing
the community of these recommendations. The HSP shall include the
name of the person responsible in the event of an emergency situation, as
well as the necessary procedures that must be taken in the event of an
emergency, as outlined in the Consent Decree.

D. Approval of RAWP(s) for Impoundment Contents and Site-wide Soils

EPA will either approve the draft RAWP(s) for Impoundment Contents and Site-
wide Soils or require modifications in accordance with the procedures set forth in
Section XI (EPA Approval of Plans and Other Deliverables) of the Consent
Decree. Following EPA approval, the draft RAWP(s) for Impoundment Contents
and Site-wide Soils shall become the RAWP(s) for Impoundment Contents and
Site-wide Soils and shall be incorporated into and become an enforceable part of
the Consent Decree.

E: Upon approval of the draft RAWP(s) for Impoundment Contents and Site-wide
Soils by EPA, Settling Defendant shall implement the activities required under the
applicable RAWP(s) for Impoundment Contents and Site-wide Soils. Settling
Defendant shall submit to EPA all reports and other deliverables required under
the approved RAWP(s) for Impoundment Contents and Site-wide Soils in
accordance with the approved schedule for review and approval pursuant to
Section XI (EPA Approval of Plans and Other Deliverables). Unless otherwise
directed by EPA, Settling Defendant shall not commence physical Remedial
Action activities addressing impoundment contents and Site-wide soils at the Site
prior to approval of the applicable RAWP(s) for Impoundment Contents and Site-
wide Soils.

o Performance of Remedial Construction for Impoundment Contents and Site-wide
Soils
11
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1. Upon approval of the draft RAWP(s) for Impoundment Contents and Site-
wide Soils by EPA, Settling Defendant shall initiate the remedial
construction in accordance with the applicable EPA-approved RAWP(s)
and the applicable EPA-approved Final Remedial Design Report(s).

2. During performance of the remedial construction, Settling Defendant may
identify and request EPA approval for field changes to the EPA-approved
RAWP(s) for Impoundment Contents and Site-wide Soils, EPA-approved
Final Remedial Design Report(s), and/or the construction schedule, as
necessary, to complete the Work.

G. Settling Defendant shall continue to implement the Remedial Action for the
Impoundment Contents and Site-wide Soils component until the Performance
Standards for each remedial component are achieved. Settling Defendant shall
implement the O&M plan for so long thereafter as is required by the Consent
Decree and this SOW.

H. Operation and Maintenance Plan for Impoundment Contents and Site-wide Soils

L No later than sixty (60) days prior to the scheduled completion date of the
Remedial Action Work for the Impoundment Contents and Site-wide Soils
component, Settling Defendant shall submit an O&M Plan to EPA for
review and approval pursuant to Section XI (EPA Approval of Plans and
Other Deliverables) of the Consent Decree. The O&M Plan shall be
prepared in conformance with EPA guidelines contained in Considerations
for Preparation of Operation and Maintenance Manuals, EPA 68-01-0341.

2. The O&M Plan will be developed for the Impoundment Contents and Site-
wide Soils component of the Remedial Action. The O&M Plan shall be
separated into Pre-Achievement O&M activities and Post-Achievement
O&M activities, unless otherwise determined by EPA. The O&M Plan
shall be prepared in accordance with instructions for preparation of
operation and maintenance plans in the "Remedial Design/Remedial
Action Handbook," dated June, 1995 (OSWER 9355.0-4A), which
includes, but is not limited to, a description of the personnel requirements,
responsibilities and duties, including discussion for training, lines of
authority, sampling, analysis and monitoring conducted under the Consent
Decree.

8 The O&M Plan shall include, at a minimum, the following:

a. An updated or amended QAPP if determined to be necessary by
EPA;
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b. An updated or amended HSP for O&M activities, if determined to
be necessary by EPA;
C. A discussion of potential operating problems and remedies for

such problems;

d. A discussion of alternative procedures in the event of system
failure;

& A schedule for equipment replacement;

f. The monitoring requirements and schedule for groundwater in the

vicinity of solidified/stabilized materials, which may be
incorporated into the comprehensive Site-wide monitoring
program;

g. The general requirements for monitoring/sampling of S/S materials
and all engineered capping systems, as appropriate;

h. An inspection schedule for all engineered capping systems; and
I Requirements for submittal of progress reports to EPA.
4. Proposed modifications of the approved O&M Plan may be submitted to

EPA for consideration upon completion of construction or thereafter if
Settling Defendant can demonstrate that such considerations would
enhance and/or maintain the environmental monitoring programs.

5, Once approved by EPA, Settling Defendant shall implement the activities
in the O&M Plan in accordance with the schedule set forth therein. Once
approved by EPA, the O&M Plan shall be incorporated into and become
an enforceable part of the Consent Decree.

2. Groundwater Component

A. Within ninety (90) days after EPA approval of the applicable Final Remedial
Design Report or thirty (30) days after the effective date of the Consent Decree,
whichever is later, Settling Defendant shall submit to EPA a draft RAWP for
Groundwater.

B. With EPA approval, separate RAWPs may be submitted for subcomponents in
order to facilitate efficient and effective construction of the Work. The RAWP
for Groundwater shall provide for the construction and implementation of the
applicable elements of the remedy set forth in the EPA-approved Final Remedial
Design Report(s) consistent with the OU 4 ROD and achievement of the
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Performance Standards, in accordance with the Consent Decree, the OU 4 ROD
and this SOW. At the same time as it submits a draft RAWP for Groundwater,
Settling Defendant shall submit to EPA a HSP for Groundwater for field activities
which conforms to the applicable Occupational Safety and Health Administration
and EPA requirements including, but not limited to, 29 C.F.R. § 1910.120.

C. The draft RAWP(s) for Groundwater shall include at a minimum the following:

1.

A final schedule for the completion of the Remedial Actions for this
component and all major tasks therein, as well as a schedule for
completion of required plans, and other deliverables;

The initial formulation of Settling Defendant’s Remedial Action project
team (including, but not limited to, the Supervising Contractor);

A description of the personnel requirements, responsibilities, and duties,
including a discussion for training, and lines of authority;

The method for selection of the contractor, if necessary;

Methodology for implementation of the Remedial Action for this
component;

A Construction Quality Assurance Plan which may be submitted as an
amendment to the Construction Quality Assurance Plan completed as part
of the Final Remedial Design Report;;

The methodology for implementing the Construction Quality Assurance
Plan;

The procedures and plans for the decontamination of equipment and
disposal of contaminated materials;

Discussion of the methods by which construction operations for this
component shall proceed, which shall include the following:

a. Timing of and manner in which activities shall be sequenced;

b. Preparation of the construction area including security, utilities,
decontamination facilities, construction trailers and equipment
storage;

& Coordination of construction activities;

d. Maintenance of the construction area during the Remedial Action;
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10.

lde

12.

13.

14.

15.

& Coordination with local authorities regarding contingency planning
and potential traffic obstruction; and

f. Entry and access during the construction period(s) and periods of
inactivity, including provisions for decontamination, erosion
control and dust control.

Discussion of construction quality control, including:

a. Methods of performing the quality control inspections, including
when inspections should be made and what to look for;

b. Control testing procedures, as appropriate, for each specific test.
This includes information which authenticates that personnel and
laboratories performing the tests are qualified and the equipment
and procedures to be used comply with applicable standards;

o Procedures for scheduling and managing submittals, including
those of subcontractors, off-Site fabricators, suppliers, and
purchasing agents; and

o Reporting procedures including frequency of reports and report
formats.

The methods for satisfying permitting requirements;
The methodology for implementing the O&M Plan;

A description of all construction-related sampling, analysis and
monitoring for this component to be conducted under the Consent Decree,
as well as a description of all O&M requirements including long-term
monitoring requirements;

If applicable, a "Request for Modification of Approved Final Remedial
Design Report," including any requests for modification of the EPA-
approved Final Remedial Design Reports, based on construction methods
identified by the contractor(s), or proposed modification of the approved
construction schedule, or any other requests for modification, subject to
EPA approval;

A Methodology for implementation of the QAPP. The QAPP shall be
amended, as necessary. All sampling, analysis, data assessment and
monitoring shall be performed in accordance with the approved QAPP.
All testing methods and procedures shall be fully documented and
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referenced to established methods or standards; and,

16.  An updated HSP for the Remedial Construction phase of the Work shall
be prepared. The HSP shall address health and safety measures to be
implemented and observed by construction personnel, as well as
recommended health and safety measures for the adjacent community and
general public, together with a description of the program for informing
the community of these recommendations. The HSP shall include the
name of the person responsible in the event of an emergency situation, as
well as the necessary procedures that must be taken in the event of an
emergency, as outlined in the Consent Decree.

D. Approval of RAWP(s) for Groundwater

EPA will either approve the draft RAWP(s) for Groundwater or require
modifications in accordance with the procedures set forth in Section XI (EPA
Approval of Plans and Other Deliverables) of the Consent Decree. Following
EPA approval, the draft RAWP(s) for Groundwater shall become the RAWP(s)
for Groundwater and shall be incorporated into and become an enforceable part of
the Consent Decree.

E. Upon approval of the draft RAWP(s) for Groundwater by EPA, Settling
Defendant shall implement the activities required under the applicable RAWP for
Groundwater. Settling Defendant shall submit to EPA all reports and other
deliverables required under the approved RAWP(s) for Groundwater in
accordance with the approved schedule for review and approval pursuant to
Section XI (EPA Approval of Plans and Other Deliverables) of the Consent
Decree. Unless otherwise directed by EPA, Settling Defendant shall not
commence physical Remedial Action activities addressing groundwater at the Site
prior to approval of the applicable RAWP(s) for Groundwater. The following
ongoing activities addressing groundwater at the Site have been approved by EPA
and NJDEP:

ik Groundwater extraction from wells PW-2 and PW-3, including incidental
impacted storm water collection, and conveyance for treatment at the
Somerset Raritan Valley Sewerage Authority (SRVSA);

s Lagoon 7 water extraction and treatment via a NJPDES-DSW permit-
equivalent or, under high-volume circumstances, via discharge to SRVSA

for treatment; and

3, Collection, extraction and treatment of overburden groundwater south of
Impoundments | and 2 via the Removal Action system.
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F. Performance of Remedial Construction for Groundwater

Ik

Upon approval of the draft RAWP(s) for Groundwater by EPA, Settling
Defendants shall initiate the remedial construction in accordance with the
applicable EPA-approved RAWP(s) for Groundwater and the applicable
EPA-approved Final Remedial Design Report(s).

2 During performance of the remedial construction, Settling Defendant may
identify and request EPA approval for field changes to the EPA-approved
RAWP(s) for Groundwater, EPA-approved Final Remedial Design Report
and/or the construction schedule, as necessary, to complete the Work.
G. Settling Defendant shall continue to implement the groundwater component of the

Work until the Performance Standards for that component are achieved. Settling
Defendant shall implement O&M for so long thereafter as is required by the
Consent Decree and this SOW.

H. Operation and Maintenance Plan for Groundwater

i’

No later than sixty (60) days prior to the scheduled completion date of the
Remedial Action Work for the groundwater component, Settling
Defendant shall submit an O&M Plan to EPA for review and approval
pursuant to Section XI (EPA Approval of Plans and Other Deliverables) of
the Consent Decree. The O&M Plan shall be prepared in conformance
with EPA guidelines contained in Considerations for Preparation of
Operation and Maintenance Manuals, EPA 68-01-0341.

The O&M Plan will be developed for the groundwater component of the
Remedial Action. The O&M Plan shall be separated into Pre-
Achievement O&M activities and Post-Achievement O&M activities. The
O&M Plan shall be prepared in accordance with instructions for
preparation of operation and maintenance plans in the "Remedial
Design/Remedial Action Handbook," dated June, 1995 (OSWER 9355.0-
4A), which includes, but is not limited to, a description of the personnel
requirements, responsibilities, and duties, including discussion for
training, lines of authority, sampling, analysis, and monitoring conducted
under the Consent Decree.

The O&M Plan shall include, at a minimum, the following:
a. An updated or amended QAPP if necessary;
b. An updated or amended HSP for O&M activities, if necessary;

& A discussion of potential operating problems and remedies for
i7
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VII.

such problems;

d. A discussion of alternative procedures in the event of system
failure;

= A schedule for equipment replacement;

f. A monitoring schedule for the overburden and bedrock

groundwater well networks;

g. A schedule for periodic trend analysis reports for both the
overburden and bedrock aquifer monitoring well networks; and

h. Requirements for submittal of progress reports to EPA.

Proposed modifications of the approved O&M Plan may be submitted to
EPA for consideration upon completion of construction or thereafter if
Settling Defendant can demonstrate that such considerations would
enhance and/or maintain the environmental monitoring programs.

Once approved by EPA, Settling Defendant shall implement the activities
in the O&M Plan in accordance with the schedule set forth therein. Once
approved by EPA, the O&M Plan shall be incorporated into and become
an enforceable part of the Consent Decree.

PRE-FINAL AND FINAL INSPECTIONS, REMEDIAL ACTION REPORTS,

AND NOTICE OF CONSTRUCTION COMPLETION

. Impoundment Contents and Site-wide Soils Component (OU 4)

A Inspection(s) for Impoundment Contents and Site-wide Soils

L

At least fourteen (14) days prior to the completion of construction for each
component, Settling Defendant and its contractor(s) shall be available to
accompany EPA personnel and/or its representatives on a pre-final
inspection. The pre-final inspection shall consist of a walkthrough of the
construction areas to determine the completeness of the construction and
its consistency with the Final Remedial Design Report(s), the Consent
Decree, this SOW and the OU 4 ROD.

Following the pre-final inspection, EPA will either specify the necessary
actions to complete the construction phase of the Remedial Action
component, as appropriate, or determine that construction is complete. If
EPA requires actions, Settling Defendant shall undertake such actions

18
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according to a schedule proposed by Settling Defendant and approved by
EPA. Within fourteen (14) days after completion of such actions, Settling
Defendant and its contractor(s) shall be available to accompany EPA
personnel and/or its representatives on an inspection as provided for in the
preceding paragraph. Said inspection will be followed by further
directions and/or notifications by EPA as provided in this paragraph.

B. Remedial Action Report(s) for Impoundment Contents and Site-wide Soils

L.

Within seventy-five (75) days of EPA’s determination that all construction
for a given component required for the Remedial Action is complete,
Settling Defendant shall submit a draft Remedial Action Report (the “draft
Remedial Action Report for Impoundment Contents and Site-wide Soils”)
to EPA for review and approval pursuant to Section XI (EPA Approval of
Plans and Other Deliverables) of the Consent Decree.

The draft Remedial Action Report for Impoundment Contents and Site-
wide Soils shall include the following sections:

a. Introduction

il.

iii.

1v.

A brief description of the location, size,
environmental setting and history of the Site.

A summary of the environmental regulatory and
enforcement history of the American Cyanamid Site.

The major findings and results of remedial investigation
activities.

An outline of major prior removal and remedial activities.

b Background

ii.

Summarize requirements specified for the cap(s) in the OU
4 ROD, the Remedial Design Work Plan, the Final
Remedial Design Report and related documents. Include
information on the cleanup goals, institutional controls,
monitoring requirements, operation and maintenance
requirements, and other parameters applicable to the
design, construction, operation and performance of the
Remedial Action.

Summarize all the Remedial Design activities completed
for the Impoundment Contents and Site-wide Soils
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component of the OU 4 remedy, including any significant
regulatory or technical considerations or events occurring
during the preparation of the Remedial Designs.

iv. Identify and briefly discuss any ROD amendments,
explanation of significant differences, or technical
impracticability waivers.

& Construction Activities

1i.

Provide a step-by-step summary description of the major
activities undertaken to construct and implement the
Remedial Action (e.g., mobilization and Site preparatory
work; earthwork, quantity of material excavated/relocated,
installation of engineered capping systems, implementation
of in-situ S/S, cleanup levels achieved, materials and/or
equipment used, post-excavation activities, including
source(s) of any clean fill, the types of fill material used,
the final grading and contouring of each area excavated, all
other Site restoration activities, all remedial construction
equipment decontamination, dismantlement, and removal,
collection and treatment system/unit installation/assembly,
operation of the S/S treatment technology; associated Site
work, such as fencing and water collection and control; and
sampling activities).

Provide a section to include photographs that record the
progress of major remedial construction activities including,
at a minimum, the important features of the Site prior to the
commencement of the Remedial Action, remedial
construction activities for the various tasks, and the
appearance of the Site after the remedial construction has
been completed.

d. Chronology of Events

il.

Provide a tabular summary that lists the major events for
this component of the Remedial Action completed by or on
behalf of Settling Defendant and associated dates of those
events, starting with the issuance of the OU 4 ROD.

Include significant milestones and dates, such as, remedial
design submittals and approvals; mobilization and
construction of the remedy; significant operational,
monitoring and sampling events, system modifications,
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variance or noncompliance situations, final sampling and
confirmation-of-performance results; required inspections;
demobilization; and completion or startup of post-
construction operation and maintenance activities.

e. Performance Standards and Construction Quality Control
i Describe the overall performance of the technologies in
terms of comparison to cleanup goals and Performance
Standards.
ii. Provide an explanation of the approved construction quality

assurance and construction quality control requirements or
cite the appropriate reference for this material. Explain any
substantial problems or deviations.

ii. Provide an assessment of the performance data quality,
including the overall quality of the analytical data, with a
brief discussion of QA/QC procedures followed, use of a
QAPP, comparison of analytical data quality objectives.

£ As-Built Drawings

i Submit to EPA the as-built engineering drawings which
depict the Remedial Action as implemented pursuant to the
Consent Decree. Remedy implementation modifications if
any to the approved plans and specifications of the Final
Remedial Design Report shall be reported and shown on
the as-built drawings. The reasons for all such
modifications shall be described in detail.

ii. The as-built drawings shall be signed and stamped by a
professional engineer licensed to practice in the State of
New Jersey, and shall include a certification that the
construction of the Remedial Action has been completed in
conformance with the Final Remedial Design Report, OU 4
ROD, and the Consent Decree.

Q. Continued Operation and Maintenance Activities
2 Describe, or reference as approved by EPA, the general
activities for post-construction operation and maintenance

activities, such as monitoring, site maintenance and closure
activities.

2
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h. Inspection Certificates

i. Report the results of any inspection required by EPA or
NJDEP, and identify any deficiencies found.

ii. Briefly describe adherence to health and safety
requirements while performing this component of the
Remedial Action. Explain any substantial problems or
deviations.

1. Briefly summarize details of institutional controls (e.g. the
type of institutional control implemented, who will
maintain the control, who will enforce the control) and
reference the ICIAP.

iv. This Section shall include a certification statement, signed
by responsible corporate officials of Settling Defendant’s
Supervising Contractor, which states the following:

To the best of my knowledge, after thorough
investigation, I certify that the information contained in
or accompanying this submission is true, accurate and
complete. I am aware that there are significant
penalties for submitting false information, including the
possibility of fine and imprisonment for knowing
violations.

ik Contact Information: Provide contact information (names,
addresses, phone numbers, and contract/reference data) for the
major design and remediation contractors, as applicable.

e EPA will either approve the draft Remedial Action Report for
Impoundment Contents and Site-wide Soils, thus making it the Final
Remedial Action Report for Impoundment Contents and Site-wide Soils,
require modifications, or require corrective measures to fully and properly
implement the Remedial Action in each case as per the Consent Decree.

2. Groundwater Component (OU4)

A. Inspection(s) for Groundwater

1. At least fourteen (14) days prior to the completion of construction for each
component, Settling Defendant and its contractor(s) shall be available to
accompany EPA personnel and/or its representatives on a pre-final
inspection. The pre-final inspection shall consist of a walkthrough of the
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construction areas to determine the completeness of the construction and
its consistency with the Remedial Design Report(s), the Consent Decree,
this SOW and the OU 4 ROD. .

Following the pre-final inspection, EPA will either specify the necessary
actions to complete the construction phase of the Remedial Action
component, as appropriate, or determine that construction is complete. If
EPA requires actions, Settling Defendant shall undertake such actions
according to a schedule proposed by Settling Defendant and approved by
EPA. Within fourteen (14) days after completion of such actions, Settling
Defendant and its contractor(s) shall be available to accompany EPA
personnel and/or its representatives on an inspection as provided for in the
preceding paragraph. Said inspection will be followed by further
directions and/or notifications by EPA as provided in this paragraph.

B. Remedial Action Report(s) for Groundwater

| Within seventy-five (75) days of EPA’s determination that all construction
for a given component required for the Remedial Action is complete,
Settling Defendant shall submit a draft Remedial Action Report (the “draft
Remedial Action Report for Groundwater”) to EPA for review and
approval pursuant to Section XI (EPA Approval of Plans and Other
Deliverables) of the Consent Decree.

2. The draft Remedial Action Report for Groundwater shall include the
following sections:

a. Introduction

i A brief description of the location, size,
environmental setting and history of the Site.

ii. A summary of the environmental regulatory and
enforcement history of the American Cyanamid Site.

iti. The major findings and results of remedial investigation
activities.
iv. A summary of major prior removal and remedial activities.

b. Background

i Summarize requirements specified for all site-related
groundwater in the OU 4 ROD, the Remedial Design Work
Plan, the Final Remedial Design Report and related
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ii.

1ii.

documents. Include information on the cleanup goals,
institutional controls, monitoring requirements, operation
and maintenance requirements, and other parameters
applicable to the design, construction, operation and
performance of the Remedial Action.

Summarize all the Remedial Design activities completed
for the groundwater component of the OU4 remedy,
including any significant regulatory or technical
considerations or events occurring during the preparation of
the Remedial Designs.

Identify and briefly discuss any ROD amendments,
explanation of significant differences, or technical
impracticability waivers.

o Construction Activities

ii.

iii.

Provide a step-by-step summary description of the major
activities undertaken to construct and implement the
Remedial Action for the groundwater remedial component
(e.g., mobilization and Site preparatory work; earthwork,
quantity of material excavated/relocated, cleanup levels
achieved, materials and/or equipment used, post-excavation
activities, including source(s) of any clean fill, the types of
fill material used, the final grading and contouring of each
area excavated, all other Site restoration activities, all
remedial construction equipment decontamination,
dismantlement, and removal, collection and treatment
system/unit installation/assembly, operation of the
treatment/immobilization technology; associated Site work,
such as fencing and water collection and control; and
sampling activities).

Refer the reader to the Appendices for characteristics, Site
conditions and operating parameters for the groundwater
treatment and extraction systems.

Provide a section to include photographs that record the
progress of major remedial construction activities including,
at a minimum, the important features of the Site as it pertains
to the groundwater remedy prior to the commencement of
the Remedial Action, remedial construction activities for the
various tasks and the appearance of the Site after the
remedial construction has been completed.
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d.

Chronology of Events

i

Provide a tabular summary that lists the major events for
this component of the Remedial Action completed by or on
behalf of Settling Defendant and associated dates of those
events, starting with the issuance of the OU 4 ROD.

Include significant milestones and dates, such as, remedial
design submittals and approvals; mobilization and
construction of the remedy; significant operational,
monitoring and sampling events, system modifications,
variance or noncompliance situations, final sampling and
confirmation-of-performance results; required inspections;
demobilization; and completion or startup of post-
construction operation and maintenance activities.

Performance Standards and Construction Quality Control

it.

il

iil.

Describe the overall performance of the technologies in
terms of comparison to cleanup goals and Performance
Standards.

Provide an explanation of the approved construction quality
assurance and construction quality control requirements or
cite the appropriate reference for this material. Explain any
substantial problems or deviations.

Provide an assessment of the performance data quality,
including the overall quality of the analytical data, with a
brief discussion of QA/QC procedures followed, use of a
QAPP, comparison of analytical data quality objectives.

As-Built Drawings

1.

il.

Submit to EPA the as-built engineering drawings which
depict the Remedial Action as implemented pursuant to the
Consent Decree. Remedy implementation modifications if
any to the approved plans and specifications of the Final
Remedial Design Report shall be reported and shown on
the as-built drawings. The reasons for all such
modifications shall be described in detail.

The as-built drawings shall be signed and stamped by a
professional engineer licensed to practice in the State of
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New Jersey, and shall include a certification that the
construction of the Remedial Action has been completed in
conformance with the Final Remedial Design Report, OU 4
ROD, and the Consent Decree.

g. Continued Operation and Maintenance Activities
1 Describe, or reference as approved by EPA, the general

activities for post-construction operation and maintenance
activities, such as monitoring, site maintenance and closure

activities.
h. Inspection Certificates
Is Report the results of any inspection required by EPA or

NJIDEDP, and identify any deficiencies found.

ii. Briefly describe adherence to health and safety
requirements while performing this component of the
Remedial Action. Explain any substantial problems or
deviations.

iil. Briefly summarize details of institutional controls (e.g. the
type of institutional control implemented, who will
maintain the control, who will enforce the control) and
reference the ICIAP.

iv. This Section shall include a certification statement, signed
by responsible corporate officials of Settling Defendant’s
Supervising Contractor, which states the following:

To the best of my knowledge, after thorough
investigation, I certify that the information contained in
or accompanying this submission is true, accurate and
complete. I am aware that there are significant
penalties for submitting false information, including the
possibility of fine and imprisonment for knowing
violations.

1. Contact Information: Provide contact information (names,
addresses, phone numbers, and contract/reference data) for the
major design and remediation contractors, as applicable.

% EPA will either approve the draft Remedial Action Report for
Groundwater, thus making it the Final Remedial Action Report for
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Groundwater, require modifications, or require corrective measures to
fully and properly implement the Remedial Action, in each case as per the
Consent Decree.

VIII. PERFORMANCE STANDARDS FOR BOTH COMPONENTS OF THE OU 4
REMEDIAL ACTION

A. As set forth in the OU 4 ROD, the materials treated with in-situ S/S will be
required to meet the following Performance Standards: minimum unconfined
compressive strength of 40 pounds per square inch; maximum permeability of
1x10° centimeters per second; and leachability testing for Site-related
constituents. Performance Standards for leachability will be determined in the
Final Remedial Design Report based on treatability testing to demonstrate a
correlation between leachability, unconfined compressive strength and
permeability performance criteria. Settling Defendant shall perform O&M
activities for the Impoundments and Site-wide Soils component until receipt of
Certification of Completion of the Work under Section IX.B of this SOW.

As set forth in the OU 4 ROD, the Performance Standards for the groundwater
contaminant plume are the more stringent of federal maximum contaminant levels
(MCLs) and New Jersey groundwater quality standards (GWQS). Settling
Defendant shall continue the Remedial Action for the groundwater component
until the Performance Standards have not been exceeded for a period of three (3)
consecutive years, or a shorter period if approved by EPA in its sole discretion.

B. Settling Defendant may petition EPA in writing for authorization to amend the
O&M Plan for the groundwater component if, based on the results of the
monitoring, Settling Defendant believes that some or all of the applicable
Performance Standards specified in the OU 4 ROD will not be reached.

C. If Settling Defendant petitions for authorization to amend the O&M Plan, Settling
Defendant shall continue the Remedial Action including O&M activities
according to the EPA-approved O&M Plan until EPA directs Settling Defendant
otherwise.

D. If EPA determines, based on its review of data and relevant guidance, one or more
of the Performance Standards specified in the OU 4 ROD will not be reached in a
reasonable time period and Settling Defendant has not petitioned EPA in writing
for authorization to amend the O&M Plan, EPA may require Settling Defendant
to implement contingency measures which may include alternate remedial
strategies, and submission of a Contingency Measures Plan (see Subparagraph E.,
below) in accordance with the procedures set forth in Section XI (EPA Approval
of Plans, Reports, and Other Deliverables) of the Consent Decree.

2,
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B. A Contingency Measures Plan, if required, shall be submitted to EPA by Settling
Defendant within sixty (60) days of receipt of EPA’s written determination that
contingency measures are appropriate. The Contingency Measures Plan shall
include, at a minimum, the following:

1. a discussion of the design, construction and O&M of the proposed
contingency measures, as appropriate;

2 an updated QAPP and HSP for O&M activities, as necessary; and
3 a schedule for the implementation of the contingency measures.

| 2t EPA will review the Contingency Measures Plan pursuant to Section XI (EPA
Approval of Plans, Reports and Other Deliverables) of the Consent Decree.

s Settling Defendant shall commence with the implementation of the Contingency
Measures Plan within thirty (30) days of receipt of EPA’s written approval of the
Contingency Measures Plan.

IX. NOTICES OF COMPLETION FOR THE IMPOUNDMENT CONTENTS AND
SITE-WIDE SOILS COMPONENT

A. Certification of Completion of the Remedial Action

1. Within ninety (90) days after Settling Defendant concludes that the
Remedial Action has been fully performed and the Performance Standards
have been achieved for this component or subcomponent, Settling
Defendant shall schedule and conduct a pre-certification inspection to be
attended by Settling Defendant and EPA.

2 If, after the pre-certification inspection, Settling Defendant still believes
that the Remedial Action has been fully performed and the Performance
Standards have been achieved for this component, Settling Defendant shall
submit a written report requesting certification to EPA for approval, with a
copy to the State, pursuant to Section XI (EPA Approval of Plans and
Other Deliverables) within thirty (30) days of the inspection. In the report,
a registered professional engineer and Settling Defendant’s Project
Coordinator shall state that the Remedial Action for this component has
been completed in full satisfaction of the requirements of the Consent
Decree. The report shall contain the following statement, signed by a
responsible corporate official of Settling Defendant or Settling
Defendant’s Project Coordinator:

I certify under penalty of law that this document and all attachments
28
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were prepared under my direction or supervision in accordance with
a system designed to assure that qualified personnel properly gather
and evaluate the information submitted. Based on my inquiry of the
person or persons who manage the system, or those persons directly
responsible for gathering the information, the information submitted
is, to the best of my knowledge and belief, true, accurate and
complete. I am aware that there are significant penalties for
submitting false information, including the possibility of fine and
imprisonment for knowing violations.

8l If, after completion of the pre-certification inspection and receipt and
review of the written report, EPA, after reasonable opportunity for review
and comment by the State, determines that the Remedial Action for this
component or any portion thereof has not been completed in accordance
with the Consent Decree or that the applicable Performance Standards
have not been achieved, EPA will notify Settling Defendant in writing of
the activities that must be undertaken by Settling Defendant pursuant to
the Consent Decree to complete the Remedial Action and achieve the
Performance Standards for this component; provided, however, that EPA
may only require Settling Defendant to perform such activities pursuant to
this Paragraph to the extent that such activities are consistent with the
Scope of the Remedial Action, as that term is defined in Section IV of the
Consent Decree. EPA will set forth in the notice a schedule for
performance of such activities consistent with the Consent Decree and the
SOW or require Settling Defendant to submit a schedule to EPA for
approval pursuant to Section XI (EPA Approval of Plans and Other
Deliverables). Settling Defendant shall perform all activities described in
the notice in accordance with the specifications and schedules established
pursuant to this Paragraph, subject to their right to invoke the dispute
resolution procedures set forth in Section XIX (Dispute Resolution).

4. If EPA concludes, based on the initial or any subsequent report requesting
Certification of Completion of the Remedial Action and after a reasonable
opportunity for review and comment by the State, that the Remedial
Action has been performed in accordance with the Consent Decree and
that the applicable Performance Standards for this component have been
achieved, EPA will so certify in writing to Settling Defendant. This
certification shall constitute the Certification of Completion of the
Remedial Action for purposes of the Consent Decree, including, but not
limited to, Section XXI (Covenants by the United States). Certification of
Completion of the Remedial Action shall not affect Settling Defendant’s
remaining obligations under the Consent Decree.

3, Following receipt of Certification of Completion of the Remedial Action,
Settling Defendant shall initiate O&M activities for the Impoundment
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Contents and Site-wide Soils component and continue to implement such
activities until receipt of Certification of Completion of the Work under

Section [X.B of this SOW.
B Certification of Completion of the Work
1. Within ninety (90) days after Settling Defendant concludes that all phases

of the Work for this component, other than any remaining activities
required under Section VII (Remedy Review) of the Consent Decree, have
been fully performed, Settling Defendant shall schedule and conduct a
pre-certification inspection to be attended by Settling Defendant and EPA.
If, after the pre-certification inspection, Settling Defendant still believes
that the Work for this component has been fully performed, Settling
Defendant shall submit a written report by a registered professional
engineer stating that the Work for this component has been completed in
full satisfaction of the requirements of the Consent Decree. The report
_shall contain the statement set forth in Paragraph 49.a of the Consent
Decree, signed by a responsible corporate official of Settling Defendant or
Settling Defendant’s Project Coordinator. If, after review of the written
report, EPA, after reasonable opportunity for review and comment by the
State, determines that any portion of the Work for this component has not
been completed in accordance with the Consent Decree, EPA will notify
Settling Defendant in writing of the activities that must be undertaken by
Settling Defendant pursuant to the Consent Decree to complete the Work,
provided, however, that EPA may only require Settling Defendant to
perform such activities pursuant to this Paragraph to the extent that such
activities are consistent with the Scope of the Remedial Action, as that
term is defined in Section IV of the Consent Decree. EPA will set forth in
the notice a schedule for performance of such activities consistent with the
Consent Decree and the SOW or require Settling Defendant to submit a
schedule to EPA for approval pursuant to Section XI (EPA Approval of
Plans and Other Deliverables). Settling Defendant shall perform all
activities described in the notice in accordance with the specifications and
schedules established therein, subject to their right to invoke the dispute
resolution procedures set forth in Section XIX (Dispute Resolution).

2, If EPA concludes, based on the initial or any subsequent request for
Certification of Completion of the Work by Settling Defendant and after a
reasonable opportunity for review and comment by the State, that the
Work for this component has been performed in accordance with the
Consent Decree, EPA will so notify Settling Defendant in writing.
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X. POST-REMEDIATION MONITORING AND NOTICES OF COMPLETION FOR
THE GROUNDWATER COMPONENT

A. Certification of Completion of the Remedial Action

s Within ninety (90) days after Settling Defendant concludes that the
Remedial Action for this component has been fully performed, Settling
Defendant shall schedule and conduct a pre-certification inspection to be
attended by Settling Defendant and EPA.

2. If, after the pre-certification inspection, Settling Defendant still believes
that the Remedial Action for this component has been fully performed,
Settling Defendant shall submit a written report requesting certification to
EPA for approval, with a copy to the State, pursuant to Section XI (EPA
Approval of Plans and Other Deliverables) within thirty (30) days of the
inspection. In the report, a registered professional engineer and Settling
Defendant’s Project Coordinator shall state that the Remedial Action for
this component has been completed in full satisfaction of the requirements
of the Consent Decree. The report shall contain the following statement,
signed by a responsible corporate official of Settling Defendant or Settling
Defendant’s Project Coordinator:

I certify under penalty of law that this document and all attachments
were prepared under my direction or supervision in accordance with
a system designed to assure that qualified personnel properly gather
and evaluate the information submitted. Based on my inquiry of the
person or persons who manage the system, or those persons directly
responsible for gathering the information, the information submitted
is, to the best of my knowledge and belief, true, accurate and
complete. Tam aware that there are significant penalties for
submitting false information, including the possibility of fine and
imprisonment for knowing violations.

£ If, after completion of the pre-certification inspection and receipt and

review of the written report, EPA, after reasonable opportunity for review
and comment by the State, determines that the Remedial Action for this
component or any portion thereof has not been completed in accordance
with the Consent Decree, EPA will notify Settling Defendant in writing of
the activities that must be undertaken by Settling Defendant pursuant to
the Consent Decree to complete the Remedial Action; provided, however,
that EPA may only require Settling Defendant to perform such activities
pursuant to this Paragraph to the extent that such activities are consistent
with the Scope of the Remedial Action, as that term is defined in Section
IV of the Consent Decree. EPA will set forth in the notice a schedule for
performance of such activities consistent with the Consent Decree and the
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SOW or require Settling Defendant to submit a schedule to EPA for
approval pursuant to Section XI (EPA Approval of Plans and Other
Deliverables). Settling Defendant shall perform all activities described in
the notice in accordance with the specifications and schedules established
pursuant to this Paragraph, subject to their right to invoke the dispute
resolution procedures set forth in Section XIX (Dispute Resolution).

4. If EPA concludes, based on the initial or any subsequent report requesting
Certification of Completion of the Remedial Action and after a reasonable
opportunity for review and comment by the State, that the Remedial
Action for this component has been performed in accordance with the
Consent Decree, EPA will so certify in writing to Settling Defendant.
This certification shall constitute the Certification of Completion of the
Remedial Action for purposes of the Consent Decree, including, but not
limited to, Section XXI (Covenants by the United States). Certification of
Completion of the Remedial Action shall not affect Settling Defendant’s
remaining obligations under the Consent Decree.

B Following receipt of Certification of Completion of the Remedial Action,
Settling Defendant shall implement O&M activities until all designated
groundwater monitoring points, as specified in the O&M plan, have
recorded readings less than or equal to the applicable Performance
Standards consistent with this SOW, the OU 4 ROD and the Consent
Decree, for three full years (or a shorter period if approved by EPA in its
sole discretion), or within thirty (30) days of the date that EPA determines,
that one or more applicable and relevant and appropriate requirements
(ARAR) waivers are granted and all other ARARs have been met and/or

waived.
B Post Remediation Monitoring Plan
1. Within sixty (60) days of the date on which all designated groundwater

monitoring points, as specified in the O&M Plan for the groundwater
component, have recorded readings less than or equal to the applicable
Performance Standards consistent with this SOW, the OU 4 ROD and the
Consent Decree, for three full years (or a shorter period if approved by
EPA in its sole discretion), or within thirty (30) days of the date that EPA
determines that one or more ARAR waivers are granted and all other
ARARs have been met and/or waived, Settling Defendant shall submit to
EPA for review and approval pursuant to Section XI (EPA Approval of
Plans and Other Submissions) of the Consent Decree, a Post Remediation
Monitoring (PRM) Plan.

2. This PRM Plan shall include, at a minimum, the following:
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a. An updated QAPP for PRM activities, as necessary;
b. An updated HSP for PRM activities, as necessary;
c. A description of Work to be performed under PRM activities; and

d. A PRM schedule that identifies the frequency of monitoring and
when these activities will commence.

Once approved by EPA, this PRM Plan shall be incorporated into and
become an enforceable part of the Consent Decree.

Within thirty (30) days of EPA’s approval of this PRM Plan, Settling
Defendant shall commence with the PRM program therein for a period of
five (5) years, unless EPA in its sole discretion approves a shorter time
period, in accordance with the PRM Plan, which includes the PRM
schedule.

Notice of Completion of Post-Remediation Monitoring

I

Within five (5) days of the completion of PRM, Settling Defendant shall
submit to EPA a Notice of Completion for PRM.

Within sixty (60) days of the completion of PRM, Settling Defendant shall
submit to EPA a Final Report for PRM. The Final Report for PRM shall
summarize the Work performed under this PRM Plan and the data
generated. Any modifications to the final Report for PRM required by
EPA shall be in accordance with the procedures set forth in the Consent
Decree.

EPA will determine whether the PRM activities or any portions(s) thereof
have been completed in accordance with the standards, specifications, and
reports required by either the EPA-approved Final Remedial Design
Report(s), OU 4 ROD, the SOW and the Consent Decree. If EPA
determines that PRM activities have not been completed, EPA will notify
Settling Defendant in writing of those tasks which must be performed to
complete the PRM. Settling Defendant shall then implement the specified
activities and tasks in accordance with the specifications and schedules
established by EPA and shall then submit a further report on the specified
activities and tasks certified by a New Jersey registered professional
engineer, within thirty (30) days after completion of the specified
activities and tasks. EPA will notify Settling Defendant in writing when
PRM activities have been completed in accordance with the requirements
of the Consent Decree.
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D. Certification of Completion of the Work

L

Within ninety (90) days after Settling Defendant concludes that all phases
of the Work for this component, other than any remaining activities
required under Section VII (Remedy Review) of the Consent Decree, have
been fully performed and applicable Performance Standards have been
achieved, Settling Defendant shall schedule and conduct a pre-certification
inspection to be attended by Settling Defendant and EPA. If, after the pre-
certification inspection, Settling Defendant still believes that the Work for
this component has been fully performed, Settling Defendant shall submit
a written report by a registered professional engineer stating that the Work
has been completed in full satisfaction of the requirements of the Consent
Decree. The report shall contain the statement set forth in Paragraph 49.a
of the Consent Decree, signed by a responsible corporate official of
Settling Defendant or Settling Defendant’s Project Coordinator. If, after
review of the written report, EPA, after reasonable opportunity for review
and comment by the State, determines that any portion of the Work has
not been completed in accordance with the Consent Decree, EPA will
notify Settling Defendant in writing of the activities that must be
undertaken by Settling Defendant pursuant to the Consent Decree to
complete the Work and achieve applicable Performance Standards,
provided, however, that EPA may only require Settling Defendant to
perform such activities pursuant to this Paragraph to the extent that such
activities are consistent with the Scope of the Remedial Action, as that
term is defined in Section I'V of the Consent Decree. EPA will set forth in
the notice a schedule for performance of such activities consistent with the
Consent Decree and the SOW or require Settling Defendant to submit a
schedule to EPA for approval pursuant to Section XI (EPA Approval of
Plans and Other Deliverables). Settling Defendant shall perform all
activities described in the notice in accordance with the specifications and
schedules established therein, subject to their right to invoke the dispute
resolution procedures set forth in Section XIX (Dispute Resolution).

If EPA concludes, based on the initial or any subsequent request for
Certification of Completion of the Work by Settling Defendant and after a
reasonable opportunity for review and comment by the State, that the
Work for this component has been performed in accordance with the
Consent Decree, EPA will so notify Settling Defendant in writing.

XI. SPECIAL CIRCUMSTANCES

A flood event that causes an exceedance of an elevation of 28 feet (NGVD 1929) at USGS
Station 01403060 (Raritan River at Bound Brook) during the Remedial Action, O&M and/or
PRM activities, shall fall within the scope of Paragraph 61 of the Consent Decree, provided that
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one or more of the following conditions are met: (a) the Work area is flooded, (b) routes of
ingress/egress to and from the Work area are flooded, or (c) the imminent threat of potential
flooding caused, for safety reasons, evacuation of personnel, supplies, and equipment from a
flood-prone Work area thereby disrupting Work.

XII. IMPOUNDMENTS 15 AND 16

1. Remedial Action

The Remedial Action for Impoundments 15 and 16 shall be completed in accordance
with the OU 2 ESD, OU 2 ROD (as amended), and 1999 RAP. Pursuant to the Consent
Decree, the soils underlying Impoundments 15 and 16 will be addressed as part of OU 4.
The Remedial Action deliverables required for Impoundments 15 and 16 include: an
O&M Plan, a Remedial Action Report, a Post-Remediation Monitoring Plan, a Notice of
Completion, and a Certification of Completion Report. Each of these deliverables may
be incorporated into corresponding deliverables for the OU 4 Work. Prior to the
execution of the Consent Decree, Settling Defendant continues to implement remedial
activities per the OU 2 ESD, OU 2 ROD (as amended) and 1999 RAP.

A. Performance of Remedial Construction for Impoundments 15 and 16

s Settling Defendant shall continue to implement the remedial construction
in accordance with the 1999 RAP.

2 During performance of the remedial construction, Settling Defendant may
identify and request EPA approval for field changes to the 1999 RAP, as
necessary, to complete this portion of the Work.

B. Settling Defendant shall continue to implement the Remedial Action for
Impoundments 15 and 16 until the Performance Standards set forth in the OU 2
ROD (as amended) and OU 2 ESD for that remedial component are achieved.
Settling Defendant shall implement an O&M plan for Impoundments 15 and 16 so
long thereafter as is required by the Consent Decree and this SOW.
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