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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

THE STATE OF NEW YORK, and

JOHN P. CAHILL, as Commissioner of the

New York State Department of Environmental
Conservation and Trustee of the Natural Resources,

Plaintiffs,

VS.
98 Civ.
ESTATE OF WILLIAM S. LASDON,
NEPERA, INC., and
WARNER-LAMBERT COMPANY,

Defendants.
X

CONSENT DECREE BETWEEN STATE OF NEW YORK
AND ESTATE OF WILLIAM S. LASDON, NEPERA, INC,,
AND WARNER-LAMBERT COMPANY AND ORDER OF DISMISSAL

BACKGROUND

A. The State of New York (“State”) and John P. Cahill, as Commissioner of
the New York State Department of Environmental Conservation and Trustee of the Natural
Resources, filed a Complaint in this matter concurrent with the lodging of this Consent Decree
pursuant to Section 107(a) of the Comprehensive Environmental Response, Compensation. and
Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization Act of
1986, Pub. L. No. 99-499, 42 U.S.C. §§ 9601, et seq. ("CERCLA"), 42 U.S.C. § 9607(a), and
New York statutory and common law against the Estate of William S. Lasdon (the "Estate"),
Nepera, [nc. ("Nepera") and Warner-Lambert Company ("Warner-Lambert"). The Complaint

seeks recovery of costs incurred and to be incurred in responding to the release or threatened



release of hazardous substances and other wastes at or in connection with approximately twenty-
nine (29) acres of property located at and near Route 17 in the Village of Harriman. County of
Orange, State of New York, approximately one mile southwest of Exit 16 of the New York State
Thruway, and the areas of contamination attributable to that site as more fully described in the
ROD for Inactive Hazardous Waste Disposal Site No. 336006 (the "Harriman Site"). and at or in
connection with approximately thirty (30) acres of property located in the Town of
Hamptonburgh, County of Orange, on the southern side of the Orange County Highway 4,
approximately 1.5 miles from the Town of Maybrook (the "Maybrook Site"), and other relief.

B. The Parties have stipulated and agreed to the making of this Consent
Decree prior to the filing of responsive pleadings or the taking of any testimony, and in partial
settlement of the claims raised in the Complaint.

C. In 1986, an environmental investigation resulted in the discovery and
removal of buried drums from the Harriman Site.

D. In March 1988, Nepera and Warner-Lambert entered into a Stipulation
with the New York State Department of Environmental Conservation (the "DEC") 10 complete a
Remedial Investigation and Feasibility Study ("RI/FS") in order to determine the nature and
extent of contamination at the Harriman Site, and to develop a remedy for addressing such
contamination. The primary identified soil contaminants were mercury, benzene. toluene. xvlene
and pyridine-based compounds. The primary identified groundwater contaminants were
benzene, toluene and xylene. The work required to be performed at the Harriman Site pursuant
to the Stipulation has been completed in accordance with the terms of the Stipulation and

accepted by the DEC.
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E. In September 1990, with the DEC’s oversight and approval, an Interim
Remedial Measure of pumping and treating benzene-contaminated groundwater from on-site
wells at the Harriman Site was initiated.

F. In accordance with the March 1988 Stipulation for the Harriman Site with
Nepera and Warner-Lambert, the DEC continued to prosecute the Estate in an administrative
proceeding, Index No. W3-0004-8101, superseded by Index No. W3-0623-92-10, for the
performance of additional activities to address contamination at’tiie Harriman Site. including
without limitation, the performance of the remedy to be selected for the Harriman Site, and the
DEC’s oversight costs and expenses of administration. By Order dated March 1. 1994, the
Executive Deputy Commissioner of the DEC determined, inter alia, that additional fact finding
was required to determine the Estate’s liability. The DEC’s administrative proceeding is still
pending.

G. The DEC issued a Proposed Remedial Action Plan ("PRAP") for the
Harriman Site in June 1996; solicited public comments and held a public meeting on the PRAP;
and, issued its Record of Decision ("ROD") for the Harriman Site on March 27. 1997, which is
attached hereto as Appendix A.

. H. In March 1988, Nepera and Warner-Lambert entered into a Stipulation
with the DEC to conduct a RI/FS at the Maybrook Site. A treatability study was also initiated to
determine whether a biocell technology consisting of in-situ soil vapor extraction and
bioremediation can successfully address the soil contamination (primarily consisting of benzene.

toluene, xylene and pyridine-based compounds) at the Maybrook Site. A ROD for the Mavbrook

Site has not yet been issued.
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1. In accordance with the March 1988 Stipulation for the Maybrook Site with
Nepera and Warner-Lambert, the DEC continued to prosecute the Estate in an administrative
proceeding, Index No. W3-0006-8102, superseded by Index No. W3-0624-92-10, for the
performance of additional activities to address contamination at the Maybrook Site, including
without limitation, the performance of the remedy to be selected for the Maybrook Site, and the
DEC’s oversight costs and expenses of administration. By Order dated March 1, 1994, the
Executive Deputy Commissidher of the DEC determined, inter alia, that the Estate was liable as
an operator of the Maybrook Site. The Estate challenged that determination judicially before the
Supreme Court of the State of New York pursuant to Article 78 of the New York Civil Practice
Law and Rules, which judicial challenge is still pending.

J. Pursuant to Section 105 of CERCLA, 42 U.S.C. § 9605. the United States
Environmental Protection Agency ("EPA") placed the Maybrook Site on the National Priorities
List, set forth at 40 C.F.R. Part 300, Appendix B, by publication in the Federal Register in 1986.
The State has acted as the lead enforcement agency at the Maybrook Site and the EPA has
recognized the State’s role as such. In addition, the terms of this Consent Decree are intended to
be consistent with the National Contingency Plan, set forth at 40 C.F.R. Part 300, Appendix A,
with respect to the Harriman Site and the Maybrook Site.

K. Pursuant to Article 27, Title 13 of the New York Environmental
Conservation Law ("ECL"), the DEC placed the Harriman Site and the Maybrook Site on the
New York State Registry of [nactive Hazardous Waste Disposal Sites, Inactive Hazardous Waste
Disposal Site Nos. 336006 and 336010, respectively, notwithstanding the assertion of certain
legal objections to the listing of the Harriman Site.
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L. Certain of the substances identified at the Harriman Site and the Maybrook
Site are "hazardous substances” as defined in Section 101(14) of CERCLA, 42 U.S.C. § 101(14).

M. The State has incurred and continues to incur response costs in responding
to the release or threat of release of hazardous substances and other wastes at or in connection
with the Harriman Site and the Maybrook Site.

N. Pursuant to an agreement dated as of November 6, 1997 among the Estate,
Nepera and Warner-Lambert (the “Private Party Settlement Agreement”), which is attached
hereto as Tab 1 and incorporated herein by reference, the Estate has placed the sum of Thirteen
Million Dollars ($13,000,000) in escrow. In accordance with the Private Party Settlement
Agreement and an escrow agreement attached hereto as Appendix B, the funds in escrow are to
be turned over to a special trust which has been established for the purposes of providing funding
for the investigation and remediation of the Harriman Site and the Maybrook Site. future and past
response costs, and other environmental claims and related expenses for environmental
conditions at or arising from the Harriman Site and the Maybrook Site. This funding obligation
of the Estate, and the other obligations of Nepera, Warner-Lambert and the Estate under the
Private Party Settlement Agreement, are subject to certain specified conditions, including
without limitation, the lodging and entry of this Consent Decree.

0. The purposes of this Consent Decree are to provide for the implementation
and funding of the remedy selected for the Harriman Site and to address certain issues relating to
the remedy to be selected for the Maybrook Site, and to resolve without further litigation the
State’s remaining claims for relief with respect to the Matters Addressed, as defined in
Paragraphs 61-62. This Consent Decree allows for the turnover of the Estate’s funds held in
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escrow to the trust for the purposes, inter alia, of paying for past and future response costs at the
Harriman Site and the Maybrook Site. This Consent Decree also provides for the
implementation of the remedy selected by the DEC for the Harriman Site by the Trust or the
Corporate Defendants, utilizing funds to be obtained from the trust, and for the assumption of
responsibility by Nepera and Warner-Lambert for payment of response costs at the Harriman Site
to the extent that funds are not obtained from the trust for that purpose. With respect to the
Maybrook Site, this Consent Decree defines certain additional rights and responsibilities among
the Parties, but does not provide for the implementation of the remedy to be selected for the
Maybrook Site. Therefore, this is a Partial Consent Decree with respect to the Maybrook Site.

P. The Parties recognize that this Consent Decree has been negotiated by the
Parties in good faith, that implementation of this Consent Decree will expedite the cleanup of the
Harriman Site and the Maybrook Site, and will settle and avoid further prolonged and
complicated litigation between the Parties, and that this Consent Decree is fair, reasonable, and
serves the statutory purposes of CERCLA and the ECL.

NOW, THEREFORE, it is ORDERED, ADJUDGED and DECREED as follows:

I. DEFINITIONS

1. Unless otherwise expressly provided herein, terms used in this Consent
Decree which are defined in CERCLA, regulations promulgated pursuant to CERCLA. or by anv
court's interpretation thereof, shall have the meaning assigned to them by CERCLA, such
regulations or the courts. Whenever the terms listed below are used in this Consent Decree, the

following definitions shall apply:



(a) "Consent Decree" or "Decree" means this Decree and all appendices
attached hereto and as listed in Paragraph 84;

(b) "Corporate Defendants” mean Nepera and Warner-Lambert;

(© "Escrow Account" means the fund of monies held in escrow pursuant to
the "Escrow Agreement" among the Estate, Nepera and Warner-Lambert and the "Escrow
Agents" as defined therein, dated as of November 6, 1997, attached to the Private Party
Settlement Agreement as Schedule A, and attached hereto as Appendix B;

(d) "Harriman Future Response Costs" mean those costs of response as set
forth in Section 101(25) of CERCLA, 42 U.S.C. § 9601(25), that the State incurs after the
lodging of this Consent Decree, and that are not inconsistent with the National Contingency Plan,
for the oversight, monitoring, or enforcement of activities performed by the Corporate
Defendants at the Harriman Site pursuant to this Consent Decree, including reviewing designs,
plans, reports and other items submitted by the Corporate Defendants at the Harriman Site
pursuant to this Consent Decree, verifying any Remedial Action taken by the Corporate
Defendants at the Harriman Site pursuant to this Consent Decree, or otherwise overseeing.
monitoring, or enforcing this Consent Decree, including, but not limited to, payroll costs. fringe
benefits, indirect costs, contractor costs, travel costs, laboratory costs, and reasonable attorneys

fees;

(e) "National Contingency Plan”" or "NCP" means 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, including, but not limited to, any

amendments thereto;



€] "Operation and Maintenance" or "O&M" mean all activities required to
maintain and monitor the effectiveness of the Remedial Action as required under the O&M plan
approved by the DEC, and the ROD and its schedules, plans or reports;

(2) "Parties” means the State, the Corporate Defendants, and the Estate;

(h) "Past Response Costs" mean response costs which the State incurred with
respect to the Harriman Site and the Maybrook Site prior to the lodging of this Consent Decree;

(1) "Remedial Action" means "remedial degién" and "remedial action." as
those terms are defined in CERCLA and/or the NCP, as required under the ROD and its designs.
plans or reports. Remedial Action shall not include Operation and Maintenance;

) "Stipulations of Dismissal" shall mean those stipulations of dismissal with
prejudice executed by the Parties prior to the lodging of this Consent Decree for the purpose of
terminating several pending judicial and administrative proceedings between and among various
of the Parties relating, inter alia. to the Harriman Site and the Maybrook Site, which are to be
filed in those proceedings upon entry of this Consent Decree. Copies of the Stipulations of
Dismissal are attached hereto as Tab 2;

k) "Trust" means the trust for the Harriman Site and the Maybrook Site
established by Indenture of Trust dated March 25, 1998; and

) "Waste Material" means any substance which meets the definition of any
one or more, or any combination or mixture of any one or more, of the following:

(D any "hazardous substance"” as that term is defined in

Section 101(14) of CERCLA. 42 U.S.C. § 9601(14); or



2) any "pollutant or contaminant” as those terms are defined in
Section 101(33) of CERCLA, 42 U.S.C. § 9601(33); or

(3) any "hazardous waste" as that term is defined in New York
Environmental Conservation Law ("ECL) § 27-0901(3); or

4 any "solid waste" as that term is defined in Section 1004(27) of the
Resource Conservation and Recovery Act ("RCRA™), 42 U.S.C. § 6903(27) and in ECL § 27-
0701(1).

II. JURISDICTION

2. This Court has jurisdiction over the subject matter and the Parties to this
action. Solely for the purposes of this Consent Decree, the Parties waive all objections and
defenses that they may have to personal jurisdiction of this Court or to venue in this District.
The Parties also agree to be bound by the terms of this Consent Decree and shall not challenge
this Court's jurisdiction to enter and enforce this Consent Decree.

III. PARTIES BOUND:; COOPERATION

3. This Consent Decree shall apply to and be binding upon all Parties and
their successors, successors-in-interest at the Harriman Site and the Maybrook Site. assigns and
agents. Each signatory to this Consent Decree certifies that she or he is fully authorized to enter
into the terms and conditions of this Consent Decree and to execute and bind the Party or entity
represented by her or him to its terms. Any change in governance, ownership, corporate or legal
status of the Corporate Defendants or the Estate, including, but not limited to, any transfer of
assets or real or personal property, merger, acquisition or dissolution shall in no way alter their
respective responsibilities under this Consent Decree. In the event of the inability to pay or
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insolvency of one of the Corporate Defendants, or in the event that for any other reason
whatsoever one of the Corporate Defendants does not meet its obligations under this Consent
Decree, the remaining Corporate Defendant shall satisfy all obligations of the other Corporate
Defendant under this Consent Decree. Nothing in this Consent Decree shall inure to the benefit
of any person or entity other than the Parties and their successors, successors-in-interest at the
Harriman Site and the Maybrook Site, assigns and agents, nor shall any such person or entity be
deemed a third party beneficiary of this Consent Decree.

4. Consistent with the purposes of Section 122(d)(1)(B) of CERCLA, the
participation by any Party in this Consent Decree shall not be considered an admission of
liability for any purpose, and the fact of such participation shall not be admissible in any judicial
or administrative proceeding, except to enforce this Consent Decree, or as otherwise provided in
the Federal Rules of Evidence. Nothing in this Paragraph 4 shall affect or diminish the
Corporate Defendants’ agreement not to contest liability with regard to the Maybrook Site
pursuant to Paragraph 37 herein.

5. Nothing in this Consent Decree is intended to affect, increase. diminish,
settle or release any rights, responsibilities, allocation or interests of the Corporate Defendants as
between each other.

6. The Corporate Defendants and the Estate agree to cooperate with the State
and each other, and commit whatever resources are necessary to comply with their obligations

under this Consent Decree.
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7. The Parties hereby agree that neither this Consent Decree nor any
obligation of the Parties herein is in any way contingent on settlements or any other agreements
made by or with any other Party or Parties to this action or any other person or any insurer.

IV. PAYMENT AND REMEDIAL TRUST

8. In order to resolve its liability for the State’s response costs incurred and
to be incurred at the Harriman Site and the Maybrook Site, the Estate has placed the sum of
Thirteen Million Dollars ($13,000,000) in escrow and has agreed that, pursuant to the Escrow
Agreement, the Escrow Agents will turn over said funds (including income earned thereon) to
the Trust, or to the Trust and a portion of the funds to the State in reimbursement of the State’s
Past Response Costs, within fifteen (15) days after the entry of this Consent Decree or the filing
and entry of all Stipulations of Dismissal, whichever shall occur last.

9. The State has had an opportunity to review and approve the Trust and its
Indenture of Trust for the sole purpose of effectuating the goals of CERCLA and the ECL. and
agrees that the Trust is to be used for the purposes set forth in the Indenture of Trust. providing
funding solely for activities relating to the investigation and remediation of the Harriman Site
and the Maybrook Site, and for the payment of future and past response costs and other
environmental claims and related expenses for environmental conditions at or arising from the
Harriman Site and the Maybrook Site. Pursuant to such Indenture of Trust, and inherent therein.
the State is an interested and necessary party to all accountings and other proceedings relating to
the Trust and has standing to make judicial application to seek enforcement of its terms.

10. The State and the Corporate Defendants anticipate that the Trust. utilizing
funds contributed by the Estate, will perform some or ail of the response actions, or fund some or

11



all of the response costs, addressed in this Consent Decree, including without limitation, the
performance of response actions and payment of response costs at the Harriman Site under
Section V; the performance of response actions and payment of response costs at the Maybrook
Site, following any future enforcement action by the State against the Corporate Defendants or
by mutual agreement under Section VI; and the payment of the State’s response costs under
Section VII. Notwithstanding any other provision of this Consent Decree, if the Trust performs
such a response action or pays such a response cost, the Corporate Defendants shall have no
obligation to do so. In addition, if the Trust pays a response cost for a response action that the
Corporate Defendants have performed or for which the Corporate Defendants have arranged the
performance, the Corporate Defendants shall be considered agents of the Trust with respect to

that response action.

V. REMEDIATION OF HARRIMAN SITE

A. Implementation of ROD

11. Subject to Paragraph 10 herein, the Corporate Defendants, with DEC
oversight and subject to DEC approval, shall perform the Remedial Action and O&M at the
Harriman Site as set forth in the ROD attached hereto as Appendix A, including, without
limitation, the preparation of the remedial design work plans, performance of the remedial
design, completion of construction of the remedy, and implementation of O&M activities.

12. The implementation of the Remedial Action and O&M, pursuant to
Paragraph 11, shall be conducted in compliance and consistent with all applicable provisions of
CERCLA; the NCP; applicable EPA guidance documents relating to the performance of the
Remedial Action and O&M; the New York State ECL; regulations promulgated thereunder;
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DEC Technical and Administrative Guidance Memoranda, as appropriate; and in compliance
with the requirements of Paragraphs 13-35 below.
B. Remedial Design

13.  Not later than 120 days from the Effective Date of this Consent Decree,
the Corporate Defendants shall select a contractor to conduct the preparation of the remedial
design plans (“Remedial Designs™) as well as the construction and implementation of the
Remedial Action.

14. Within sixty (60) days from Corporate Defendants’ selection of their
contractor, the Corporate Defendants shall submit to the DEC detailed remedial design work
plans ("Work Plans") and schedule for the investigation of mercury loading to the West Branch
of the Ramapo River, and the Work Plans and schedule for pilot studies to ensure proper design
of an in-situ soil vapor extraction system and the groundwater treatment program. Revisions to
submittals of the Work Plans required as a result of DEC review and DEC written comments
shall be made by the Corporate Defendants within forty-five (45) days of receipt of said DEC
comments.

15. Within sixty (60) days from Corporate Defendants’ selection of their
contractor, the Corporate Defendants shall submit to the DEC 100% Remedial Designs for the
implementation of the drum removal program in Area F and the sediment excavation program on
the Avon Parcel. Revisions to submittal of these 100% remedial designs required as a result of
DEC review and DEC written comments shall be made by the Corporate Defendants within

forty-five (45) days of receipt of said DEC comments.



16.  The Corporate Defendants shall submit to the DEC the Remedial Designs
for the remedy to mitigate mercury loading to the West Branch of the Ramapo River, if
necessary; the in-situ soil vapor extraction system; and the groundwater treatment program at the
following percentages of completion and according to the following time schedule:

SUBMITTAL DATE DUE

30% Remedial Designs of in-situ soil vapor 180 days after DEC approval of the Work
extraction system, remedy for mercury Plans required in Paragraph 14 herein
loading, if any, and groundwater treatment

program (“RDs”)

95% RDs 90 days after receipt of DEC’s comments
regarding the 30% RDs

100% RDs 30 days after receipt of DEC’s comments
regarding the 95% RDs

17. Each Remedial Design for which the Corporate Defendants are
responsible shall be prepared by and have the signature and seal of a professional engineer
licensed to practice in New York State who shall certify that the Remedial Design was prepared
in accordance with this Decree.

18. The Remedial Design shall include the following:

(a) A detailed description of the remedial objectives and the means by which
each element of the selected remedial alternative will be implemented to achieve those
objectives, including, but not limited to:

(D) the construction and operation of an in-situ soil vapor extraction

system, wells and any other structures or facilities;
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(2) the removal and proper disposal of the drums in Area F, and the
collection, treatment and/or proper disposal of any soil, sediments or other materials
contaminated thereby as required by the ROD;

3) the collection, treatment, and/or proper disposal of contaminated
groundwater and/or Non-Aqueous Phase Liquids ("NAPL") and, if necessary, the associated
construction and operation of additional extraction wells and any other structures, facilities or
engineered wetlands;

4) the collection, treatment, and/or proper disposal of contaminated
sediment on the Avon Parcel;

&) the design and construction of a remedy, if any, to mitigate
mercury loading into the West Branch of Ramapo River;

(6) the adoption of institutional controls, including, without limitation,
physical security and posting of the Harriman Site as well as deed restrictions; and

(7N monitoring to protect public health and the environment during
implementation of the Remedial Action.

(b) "Biddable quality" documents for the Remedial Action including. but not
limited to, documents, plans and specifications prepared, signed, and sealed by a professional
engineer. These biddable quality documents shall be consistent with the ROD and all applicable
local, state and federal laws, rules and regulations as required by the NCP;

(©) Quality control and quality assurance procedures and protocols to be
applied during implementation of the Remedial Designs;

(d) A time schedule for completing construction of the Remedial Action;
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(e) The parameters, conditions, procedures and protocols to determine the
effectiveness of the Remedial Action, including a schedule for periodic sampling of groundwater
monitoring wells on-site and hydraulic monitoring;

® A description of operation, maintenance and monitoring activities to be
undertaken after the DEC has approved construction of the Remedial Action;

(g) A contingency plan to be implemented if any element of the Remedial
Designs fails to achieve any of its objectives or otherwise fails to protect human health or the
environment;

(h) A community health and safety plan for the protection of persons at and in
the vicinity of the Harriman Site during construction and after completion of construction. This
plan shall be prepared in accordance with 29 C.F.R. Part 1910 by a certified health and safety
professional and allow an opportunity for public input; and

)] A citizen participation plan which incorporates appropriate activities
outlined in the DEC's publication, "New York State Inactive Hazardous Waste Citizen
Participation Plan," dated August 30, 1988, and any subsequent revisions thereto, and 6 NYCRR
Part 375.

C. Remedial Action Construction and Reporting

19. Within forty-five (45) days after the DEC approval of the Remedial
Design for the drum removal program in Area F and the sediment excavation program on the
Avon Parcel, the Corporate Defendants shall initiate the implementation of such programs.

20. Within forty-five (45) days after the DEC approval of the 100% Remedial
Designs for the in-situ soil vapor extraction system, remedy for mercury loading. if any, and
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groundwater treatment program, the Corporate Defendants shall initiate the implementation of
these Remedial Actions.

21.  The dates set forth in this Section V may be extended for good cause upon
approval by the DEC.

22. The Corporate Defendants shall implement the Remedial Action in
accordance with the approved Remedial Designs.

23. During implementation of all construction activities for the Remedial
Action, the Corporate Defendants shall have on-site a full time representative who is qualified to
supervise the work.

24. Within ninety (90) days after completion of the construction activities
identified in each Remedial Design, the Corporate Defendants shall submit to the DEC a detailed
operation and maintenance plan ("O&M Plan"); "as built" drawings and a final engineering
report (each including all approved changes made to the Remedial Design during construction);
and a certification that the Remedial Design was implemented and that all construction activities
were completed in accordance with the DEC approved Remedial Design. The O&M Plan, "as-
built" drawings, final engineering report and certification must be prepared, signed and sealed by
a professional engineer.

25. Upon DEC's approval of the O&M Plan, the Corporate Defendants shall
implement the O&M Plan in accordance with the requirements of DEC's approval of such plan.

26.  After receipt of the Corporate Defendants' "as-built" drawings, final

engineering report, and certification, the DEC shall notify the Corporate Defendants in writing
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within forty-five (45) days whether the DEC is satisfied that all construction activities have been
completed in compliance with the approved Remedial Design.
D. Progress Reports

27. By the fifteenth day of each month, beginning the month after entry of this
Consent Decree and until final construction certification is approved pursuant to Paragraphs 24-
26 herein, the Corporate Defendants shall submit to the State copies of written monthly progress
reports that:

(a) Describe the actions which have been taken to achieve compliance with
this Consent Decree during the preceding month;

(b) Include a summary of all results of sampling and tests conducted pursuant
to this Consent Decree and all other data received or generated by their contractors or agents
related to the work under this Consent Decree in the previous month;

©) Identify all work plans, reports and other deliverables required by this
Consent Decree which were completed and submitted during the previous month;

(d) Describe all actions including, but not limited to, data collection and
implementation of work plans. which are scheduled for the next month and provide other
information relating to the progress of the Remedial Action;

(e) Include information regarding percentage of completion, unresolved
delays encountered or anticipated that may affect the future schedule or implementation of their
obligations under this Consent Decree, and a description of efforts made to mitigate those delays

or anticipated delays;
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® Include any modifications to any work plans that the Corporate
Defendants have proposed to the DEC or that have been approved by the DEC; and

(2) Describe all activities undertaken in support of the citizen participation
plan during the previous month and those to be undertaken in the next month.

28. The Corporate Defendants shall allow the DEC to attend, and, insofar as
practicable, to provide the DEC at least three (3) business days’ advance notice of any of the
following: pre-bid meevtilngs, non-privileged job progress meetings, substantial completion
meeting, sampling, inspections and final inspection and meeting.

E. Review of Submittals

29. The DEC shall review each of the Corporate Defendants' submittals,
pursuant to Paragraphs 19-28 herein ("Remedial Action Construction and Reporting” and
"Progress Reports"), to determine whether it was prepared and whether the data and other
information in the submittal was generated or done in accordance with this Consent Decree. The
DEC shall notify the Corporate Defendants in writing of its approval or disapproval of each such
submittal.

30. If the DEC disapproves any submittal, it shall so notify the Corporate
Defendants in writing and shall specify the reasons for its disapproval. Within the time period
specified in the written notice that such submittal has been disapproved, the Corporate
Defendants shall, subject to the dispute resolution procedures provided in Section IX herein,
make a revised submittal to the DEC that addresses and resolves all DEC's stated reasons for
disapproving the submittal or explains the basis for the Corporate Defendants' disagreement with
DEC's position.
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31. After receipt of the revised submittal, the DEC shall notify the Corporate
Defendants in writing of its approval or disapproval. In the event the Corporate Defendants
disagree with the DEC's disapproval of the revised submittal, the parties shall confer together to
resolve their differences. If after conferring, there remains a dispute between the DEC and the
Corporate Defendants, the matter shall be resolved in accordance with the dispute resolution
procedures provided in Section IX herein.

32.  The DEC reserves the right to require any modification, amplification, or
expansion of any design, plan, report and other pre-construction submittal, including, without
limitation, the Remedial Designs, if the State determines that such submittal is inadequate for
purposes of protecting human health or the environment or satisfying requirements or obligations

of the ROD.

(98]
[US]

All plans, reports and other submittals, including, without limitation. the
Remedial Designs, required to be submitted to the DEC under this Section concerning the
Harriman Site shall, upon approval or modification by the DEC, be incorporated into and become
enforceable parts of this Consent Decree.
F. Access

34. The Corporate Defendants hereby consent to the entry upon the Harriman
Site which is under their control, upon reasonable terms including advance notice when
practicable, by any duly authorized employee or contractor of the DEC or any other duly
authorized State agency for the sole purposes of inspection, sampling and testing to ensure the
Corporate Defendants' compliance with this Consent Decree. If the DEC makes a reasonable
request for additional sampling, the Corporate Defendants shall obtain the samples and provide
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splits to the DEC as requested, with consideration given to coordination with scheduled sampling
events or site activities. The analytical results of any split samples obtained by the DEC shall be
provided to the Corporate Defendants within ten (10) days of receipt of such results. During
implementation of the remedy, the Corporate Defendants shall permit the DEC full access to all
records and job meetings. During construction activities, the Corporate Defendants shall provide
the DEC office space at the Harriman Site, including use of a telephone.
G. Future Sentry Wells

35. The State reserves the right to require the installation and monitoring of
additional sentry wells between the Harriman Site and existing or future public drinking water
supplies as necessary to ensure that such water supplies are not being contaminated by the

Harriman Site.

VI. REMEDIATION OF MAYBROOK SITE

A. Selection of Remedy for Maybrook Site

36. Following the approval of the treatability and feasibility studies by the
State and the EPA, the State may develop and make available for public comment, a PRAP for
the Maybrook Site. After the close of the public comment period and after the modification or
revision, if any, of the remedial investigation, treatability and feasibility studies, the State may
select. based upon all reports, data and information available, a final Remedial Action in a ROD
for the Maybrook Site.
B. Future Issues Relating to the Maybrook Site

37. Subject to Paragraph 10 herein, the Corporate Defendants agree that,
solely in response to, and for the purposes of, any future enforcement or administrative action by
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the State to compel the Corporate Defendants to implement the ROD for the Maybrook Site, or
to recover the State’s response costs for its implementation of the ROD, the Corporate
Defendants (1) shall not contest that they are liable under CERCLA for the costs of response
actions to be incurred by the State at the Maybrook Site which are not inconsistent with the NCP;
(2) shall not contest that they are liable under ECL § 27-1313(5)(a) for the reasonable expenses
to be incurred by the State at the Maybrook Site; and (3) shall not contest that they are liable
under ECL § 27-1313(3)(a) for implementing a remedial program at the Maybrook Site. The
State shall bring a future enforcement action in this Court to compel the Corporate Defendants to
implement the ROD for the Maybrook Site, or to recover the State’s response costs under
CERCLA or reasonable expenses under the ECL incurred after the lodging of this Consent
Decree with this Court, unless the State and the Corporate Defendants agree otherwise.

38. Except as provided in Paragraph 37 of this Consent Decree, the State and
the Corporate Defendants reserve all of their rights and defenses with respect to all issues relating
to the selection, design and construction of a remedial program at the Maybrook Site as well as
the post-construction operation and maintenance of such remedial program, the amount of any
costs of response as defined by CERCLA and the NCP and any reasonable expenses under the
ECL to be incurred by the State at the Maybrook Site after the lodging of this Consent Decree
with this Court, as well as the recoverability of particular costs thereof.

39. The State and the Corporate Defendants agree to Nepera’s development of
the Maybrook Site as a Nature Conservancy, provided, however, that the State reserves its right
to challenge such development based upon relevant criteria as applied at the time of such
proposed development. The Corporate Defendants agree to cooperate with the State in order to
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achieve this goal following the completion of the Remedial Action for the Maybrook Site. To
the extent that funds are not obtained from the Trust, each of the Corporate Defendants in its sole
discretion may expend or dedicate resources for this purpose, including conveyance by Nepera of
legal title to the Maybrook Site to the DEC at DEC’s sole discretion, or to a not-for-profit
conservation organization, authority or fund which is capable of developing the Maybrook Site

as a Nature Conservancy.

VII. PAYMENT OF STATE’S RESPONSE COSTS

40. Within fifteen (15) days of the entry of this Consent Decree or the entry of
all Stipulations of Dismissal in accordance with Paragraph 69(g) herein, whichever occurs later,
the Corporate Defendants and the Estate shall take all reasonable efforts to cause the Escrow
Agents to pay the sum of Five Hundred Fifty Thousand Dollars ($550,000) to the State in full
and complete satisfaction of its Past Response Costs in accordance with Section XXI (*Pavments
to State”), Paragraph 74 herein, Paragraph 6 of the Escrow Agreement and as intended by the
Corporate Defendants and the Estate as set forth in the Private Party Settlement Agreement and
the Escrow Agreement. The dispute resolution procedures of Section IX herein shall not apply to
this paragraph.

41. The State will provide the Corporate Defendants with an annual written
statement of Harriman Future Response Costs. The statement provided to the Corporate
Defendants shall provide summaries of time spent by the State’s personnel, along with rates of
compensation, fringe benefits, indirect costs, non-personnel expenses and any other costs

incurred by the State.
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42. Subject to Paragraph 10, within forty-five (45) days of receipt of such
annual statement, the Corporate Defendants shall pay or take all reasonable steps to cause the
payment of the sum set forth in the statement or identify to the State in writing those
expenditures to which they, in good faith, object. Any such objection shall specifically identify
the contested Harriman Future Response Costs and the basis for such objection. If the Corporate
Defendants' objections are not resolved by the parties within thirty (30) days of receipt of the
Corporate Defendants' written ob) e(;fions, the Corporate Defendants shall pay or take all
reasonable steps to cause the payment of the uncontested amount. Simultaneously with the
payment of the uncontested amount or after the 30-day negotiation period has expired, the
Corporate Defendants shall initiate the dispute resolution procedures of Section IX herein. By
accepting payment of part of a disputed claim, the State does not waive any rights to assert a
claim for the amount in dispute and reserves its right to seek to recover attorneys fees incurred in
successfully defending a challenge to the State’s costs. The Corporate Defendants do not waive
any rights to contest the State's entitlement to such fees, and reserves their rights to recover
attorneys fees.

VIII. FORCE MAJEURE

43. The Corporate Defendants shall not be in default of compliance with this
Consent Decree or be subject to any proceeding or action under this Consent Decree, if thev do
not comply with any requirement of this Consent Decree due to any events which constitute a
force majeure. For purposes of this Consent Decree, a "force majeure” is defined as an act of
God, war, riot, accident, or labor dispute, or any other event that is beyond the Corporate
Defendants’ reasonable control. For purposes of this Section, Force Majeure shall not include

24



increased costs or expenses associated with the Corporate Defendants' compliance with the terms
of this Consent Decree, changed financial circumstances of the Corporate Defendants or
nonattainment of the requirements of this Consent Decree. In the event of a force majeure, the
Corporate Defendants shall be obligated to perform the affected activities or obligations within a
time period which shall not exceed the time period of the delay reasonably attributed to the force
majeure. In the event of a dispute, the Corporate Defendants shall bear the burden of proving
that any delay results from circumstances which constitute a force majeure, the delay could not
have been overcome by due diligence, and the proposed length of the delay is reasonably
attributed to the force majeure.

44, The Corporate Defendants shall notify the State in writing as soon as
practicable after any of the Corporate Defendants becomes aware that circumstances constituting
a force majeure have occurred or are likely to occur, but not later than ten (10) business days
after any of the Corporate Defendants becomes aware that circumstances constituting a force
majeure have occurred or are likely to occur. Such written notice shall be accompanied by all
available pertinent documentation, and shall contain the following: 1) a description of the
circumstances constituting the force majeure; 2) the actions (including pertinent dates) that the
Corporate Defendants have taken or plan to take to minimize or prevent any delay; and 3) the
schedule for implementation of any actions to achieve completion of the delayed activities.
Failure to comply with the notification requirement of this Paragraph through no fault of the
State shall render the provisions of Paragraph 43 null and void insofar as they may entitle the

Corporate Defendants to an extension of time.



IX. DISPUTE RESOLUTION

45.  The State and the Corporate Defendants shall endeavor to resolve all
disputes that arise under or with respect to this Consent Decree by means of informal good faith
negotiations.

46. In the event that the State and the Corporate Defendants do not resolve
their dispute by informal negotiations after reasonable efforts, the State shall make a
determination in writing with respect to the subject of the dispute referencing this provision of
the Consent Decree. The period for informal negotiations shall not exceed thirty (30) days from
the time the dispute arises, unless it is extended by agreement between the State and the
Corporate Defendants.

47. In the event that the State and the Corporate Defendants do not resolve a
dispute by informal negotiations, all determinations by the State, including, without limitation,
approval or disapproval of work performed in implementing the Remedial Action, the submittals
and requirements for the revision or supplementation of plans, and the reports and field work for
the Harriman Site, or the applicability or amount of stipulated penalties, shall be final and
binding upon the Corporate Defendants unless within thirty (30) days of receipt of the State’s
determination, the Corporate Defendants file a petition with this Court for review of a disputed
matter in accordance with Paragraph 48 below.

48. The filing of a petition by the Corporate Defendants pursuant to this
Section shall not stay or excuse the timely performance of work or the timely transmission of
submittals with respect to the disputed issue, except by agreement of the State or upon the
Corporate Defendants' application to this Court for an order staying such performance, and then
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only until the Court rules on the application for a stay. The Corporate Defendants shall have the
burden of establishing, before the Court, the necessity and appropriateness of such a stay or
excuse.

49,  With respect to any dispute pertaining to the selection or adequacy of a
response action at the Harriman Site and all other disputes that are accorded review on the
administrative record under applicable principles of administrative law, the Corporate
Defendants shall bear the burden of demonstrating to the Court that the State’s deciﬁon 1S
arbitrary or capricious or otherwise not in accordance with law. With respect to all other
disputes, judicial review shall be governed by applicable principles of law. The dispute
resolution procedures of this Section shall be the exclusive mechanism to resolve disputes
between the State and the Corporate Defendants arising under and with respect to this Consent
Decree and shall apply to all provisions of this Consent Decree, except Paragraph 40 concerning
payment of the State's Past Response Costs.

X. STIPULATED PENALTIES

50. Except as provided in Section VIII herein ("Force Majeure™). in the event
the Corporate Defendants fail to comply with any requirement of this Consent Decree through no
fault of the State, including, without limitation, the completion of the Remedial Action for the
Harriman Site and the timely transmittal to the DEC of all necessary Remedial Designs and other
plans or reports as required under Paragraphs 19-28 (“Remedial Action Construction and
Reporting” and “Progress Reports™), the Corporate Defendants shall pay a stipulated penalty to

the State for each calendar day each such failure continues in the amounts set forth below:
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Number of Davs of Non-Compliance Stipulated Penalties Per Violation Per Dav

1-10 $ 250
11-20 $ 500
greater than 20 $ 1000

51. Any stipulated penalty shall begin to accrue on the day after completed
performance is due or a violation occurs, and shall continue to accrue through the final day of
correction of the nonco;ripliance. Nothing herein shall prevent simultaneous accrual of separate
penalties for separate violations of this Consent Decree.

52. Following the State's determination that the Corporate Defendants have
failed to comply with the requirements of this Consent Decree, the State shall give the Corporate
Defendants written notification of the same and describe the noncompliance. The notice shall
also indicate the amount of penalties already due and the amount of penalties to be due.

33. All stipulated penalties owed under this Consent Decree shall be pavable
within forty-five (45) calendar days of receipt of the notification of noncompliance from the
State, unless the Corporate Defendants invoke the dispute resolution procedures of Section IX
herein. Penalties shall accrue from the date of violation regardless of when the State has notified
the Corporate Defendants of a violation. Payment of stipulated penalties shall be made in
accordance with Section XXI herein ("Payments to State").

54. If the Corporate Defendants fail to pay stipulated penalties when due. the

State may institute proceedings to collect the penalties and accrued interest. The Corporate

Defendants shall pay the interest on the unpaid balance at the prime rate and such interest shall
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be paid each fiscal year until the unpaid balance, including accrued interest, is paid. The interest
on such unpaid balance shall begin to accrue on the day after such payment was due.

55.  The payment of stipulated penalties shall not alter in any way the
Corporate Defendants' obligations under this Consent Decree. Nothing in this Consent Decree
nor the payment of stipulated penalties by the Corporate Defendants shall alter, prohibit or limit
in any way the State's right to seek to enjoin the continued violation of this Consent Decree
which may include additional penalties as determined by this Court, or any other right at law or
equity available to the State. Any decision by the State not to seek payment of a Stipulated
Penalty shall not be deemed to be a waiver by the State of any future right to seek the pavment of
a later Stipulated Penalty based on a similar or repeated event.

56. The Corporate Defendants may dispute the State's right to the stated
amount of penalties solely by invoking the dispute resolution procedures of Section IX herein.
Penalties shall continue to accrue up to a maximum of thirty (30) days following the filing of a
petition, as provided for in Paragraph 48, but payment thereof shall be deferred during the
dispute resolution period. The penalty shall be rescinded with respect to issues upon which the
Corporate Defendants prevail, or with respect to which this Court determines that it would be
equitable to rescind the penalty, taking into account the circumstances pursuant to which the
Corporate Defendants failed to comply with this Consent Decree, disputed a determination by the

State, or otherwise incurred stipulated penalties under this Consent Decree.

"~ XI. COVENANTS NOT TO SUE

57.  Inconsideration of, and contingent upon, the Corporate Defendants’
compliance with the provisions of this Consent Decree, and subject to the Reservation of Rights
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and Reopeners set forth in this Consent Decree, the State covenants not to sue, execute judgment,
or take any civil, judicial or administrative action under federal or state law against the Corporate
Defendants arising out of or relating to the Matters Addressed by this Consent Decree, as
defined in Section XIII herein, except for future issues relating to the Maybrook Site. as
described in Paragraph 37 herein. Subject to the Reservation of Rights and Reopeners in this
Consent Decree, the Corporate Defendants agree not to assert any claims or causes of action
against the State, or to seek against the State any response costsj aamages, contributions or
attorneys fees arising out of this litigation for any Matters Addressed by this Consent Decree.

58. The covenants not to sue for the Matters Addressed relating to the
Harriman Site shall become effective upon entry of this Consent Decree, but shall be conditioned
(a) as to Past Response Costs, upon full payment to the State pursuant to Paragraph 40 herein;
and (b) as to the implementation of the Remedial Action and the State's associated Harriman
Future Response Costs, upon the completion of construction of the Remedial Action at the
Harriman Site and approval by the DEC.

59. The covenants not to sue for the Matters Addressed relating to the
Maybrook Site shall become effective upon entry of this Consent Decree, but shall be
conditioned upon full payment to the State pursuant to Paragraph 40 herein.

XII. REOPENERS

60. Notwithstanding any other provision of this Consent Decree, the State
reserves, and this Consent Decree is without prejudice to, the right to institute proceedings in this

Court seeking to compel the Corporate Defendants (a) to perform further response actions



relating to the Harriman Site, or (b) to reimburse the State for additional costs of response
incurred at the Harriman Site if:

(D conditions at the Harriman Site, previously unknown to the State,
'are discovered after the Effective Date of this Consent Decree, or

2) information, in whole or in part previously unknown to the State, is
received after the Effective Date of this Consent Decree,
and theseﬁﬁreviously unknown conditions or information together with any other relevant
information indicates that the Remedial Action selected for the Harriman Site is not protective of
human health or the environment. In any such future proceedings in this action or in any future
new action regarding Reopeners, the Corporate Defendants hereby reserve all of their rights

under law to defend themselves and contest any assertions by the State.

XIII. MATTERS ADDRESSED AND RESERVATION OF RIGHTS

61. The "Matters Addressed" relating to the Harriman Site include all claims
against the Corporate Defendants seeking implementation of the Remedial Action at the
Harriman Site, and O&M, as more fully described in the DEC's ROD for the Harriman Site. and
all claims for response costs, past and future, which have been incurred or will be incurred for
investigation and remediation as a result of the release or threatened release or disposal of Waste
Material at or from the Harriman Site.

62. The "Matters Addressed" relating to the Maybrook Site include all claims
against the Corporate Defendants for response costs which were incurred by the State prior to the
lodging of this Consent Decree with this Court, for investigation and remediation as a result of
the release or threatened release or disposal of Waste Material at or from the Maybrook Site and

~
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all claims regarding the liability vel non of the Corporate Defendants for the payment of the
State’s future response costs incurred after the lodging of this Consent Decree with this Court.
63. The "Matters Addressed" relating to the Harriman Site and the Mavbrook

Site do not include, and the State reserves all of its rights against the Corporate Defendants, and

the Corporate Defendants reserve all of their rights and defenses against the Estate, except as
provided in the Private Party Settlement Agreement, with respect to the following matters:

(a) liability for any future disposal of additional Waste Material at either the
Harriman Site or the Maybrook Site; and,

(b) liability for any violation of federal or state law which occurs during or
after the implementation of the Remedial Action at the Harriman Site or the Maybrook Site; and,

(c) liability for injury to, destruction of or loss of natural resources damages
as a result of the release or threatened release of hazardous substances at or from the Harriman
Site or the Maybrook Site; and.

(d) liability for any future criminal activity or conduct with respect 1o the
Harriman Site or the Maybrook Site; and,

(e) claims based on a failure by the Corporate Defendants to satistv any of the
terms of this Consent Decree; and,

® Aexcept as provided in Paragraph 37 herein, claims regarding future issues
relating to the Maybrook Site as described in Paragraph 38 herein; and,

(2) liability for the State’s future response costs at the Harriman Site in the
event the State assumes the performance of the Remedial Action or O&M after the State
determines that the Corporate Defendants are no longer performing the Remedial Action or
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O&M, are seriously or repeatedly deficient or late in their performance of the Remedial Action
or O&M, or are implementing the Remedial Action or O&M in a manner that may cause an
endangerment to human health or the environment; and,

(h) summary abatement orders, pursuant to the State’s powers under State
law, to protect the public health or the environment.

64. The "Matters Addressed" do not include, and the Corporate Defendants

reserve all of their rights and defenses with respect to claims against any party other than the
State with regard to: (a) any response costs or other relief for the release of Waste Material
emanating or arising from the Harriman Site or the Maybrook Site; and (b) any response costs or
other relief for the release of Waste Material emanating or arising from adjacent or nearby
facilities, and migrating onto or about the Harriman Site or the Maybrook Site.

XIV. CORPORATE DEFENDANTS’ CONTRIBUTION PROTECTION

65. The Corporate Defendants are entitled to the full extent of protection from
contribution actions or claims as provided by Section 113(f)(2) of CERCLA, 42 U.S.C.
§ 9613(f)(2), or any other applicable federal or state law, for the Matters Addressed by this
Consent Decree (Section XIII).

XV. ESTATE’S RELEASE AND CONTRIBUTION PROTECTION

66. The Estate. its past, present and future trustees, executors, beneficiaries,
agents, successors, or assigns thereof shall be fully discharged and released from all claims,
causes of action, suits, sums of money, controversies, agreements, promises, trespasses.
damages, judgments, and demands whatsoever with respect to the Harriman Site and the
Maybrook Site, including claims for cost recovery, past or future response costs, further remedial
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or removal measures, natural resource damages, restitution, compensatory damages, interest,
injunctive relief, fines or penalties, under the common law or any State or federal statutes
administered or enforced by the State, which ever had, were or could have been raised from the
beginning of the world to the date when the Escrow Agents, as defined in the Escrow Agreement
attached hereto as Appendix B, transfer certain monies, as described in Paragraph 8 herein, to the
Trust; provided however, that this release is limited to any and all issues and claims which have -
or could have been raised in this Complaint filed in federal court simultaneously with this

Consent Decree, DEC Administrative Complaint for the Maybrook Site Against the Estate of

William S. Lasdon, Index No. W3-0624-92-10, superseding Index No. W3-0006-8102, or any of

the pending actions, to which the State and the Estate are parties, as listed in Paragraph 69(d),
(e), (f) of this Consent Decree, relating to the Harriman Site and the Maybrook Site.

67.  The Estate is entitled to the full extent of protection from contribution
actions or claims as provided by Section 113(f)(2) of CERCLA, 42 U.S.C. § 9613(f)(2). or any
other applicable federal or state law, for any matters set forth in Paragraph 66 of this Consent

Decree.

XVI. EFFECT OF SETTLEMENT

68. By entering this Consent Decree, this Court expressly finds that the
settlement reached among the Parties was at arm's length and is in good faith, is a fair and
reasonable settlement of the liability of the Corporate Defendants and the Estate, and serves the

statutory purposes of CERCLA and the ECL.

34



XVII. DISMISSALS

69. The Estate, the Corporate Defendants, and the State have executed the
Stipulations of Dismissal for the following pending actions and proceedings:

(a) Warner-Lambert Company v. Estate of William S. Lasdon, 87 Civ. 9227

(SD.N.Y.);

(b) Estate of William S. L.asdon v. Warner-I.ambert Company et al, 88 Civ.

2821 (S.D.N.Y.);

(©) Nepera, Inc. v. Estate of William S. L.asdon, 88 Civ. 0239 (S.D.N.Y.);

(d) Estate of William S. LLasdon v. Thomas Jorling et al, Index No. 94-18582
(N.Y. Sup. Ct.);

(e) Claims of the State, Nepera and Warner-Lambert in In the Matter of

William S. Lasdon, File No. 3519/84 (N.Y. Surr. Ct.); and

® DEC Administrative Complaint for the Harriman Site Against the Estate

of William S. Lasdon, Index No. W3-0623-92-10, superseding Index No. W3-0004-8102..

(2) The Stipulations of Dismissal shall be effective among the Parties upon
the entry of this Consent Decree by the Court. The Parties shall file the Stipulations of Dismissal
in each respective pending action and proceeding as soon as possible, but no later than, fifteen
(15) days following the entry of this Consent Decree.

70. All claims in this action shall be dismissed with prejudice, subject only to
the terms specified in Section XII ("Reopeners"), Section XIII ("Matters Addressed and

Reservation of Rights"), and Section XXV ("Retention of Jurisdiction").
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XVIII. INDEMNIFICATION

71. The State does not assume any liability by entering into this Consent
Decree. The Corporate Defendants shall indemnify and hold the State and its representatives,
officials, agents, representatives, employees and contractors harmless for all claims, suits,
actions, damages and costs of every name and description (including, without limitation,
attorneys fees and other litigation expenses) arising from or on account of acts or omissions of
the Corporate Defendants, their directors, employees, agents, contractors, subcontractors or any
persons acting on their behalf or under their control, in carrying out their obligations under this
Consent Decree. The Corporate Defendants shall not indemnify the State or the DEC, and their
representatives and employees in the event that such claim, suit, action, damage or cost relates to
or arises from any grossly negligent or malicious acts or omissions on the part of the State or the

DEC or their representatives and employees.

XIX. COMPLIANCE WITH APPLICABLE LAW

72.  The Corporate Defendants shall perform all activities or obligations
required under this Consent Decree in compliance with applicable laws and regulations. The
Corporate Defendants shall also exercise good faith efforts to obtain any permits, easements,
rights-of-way, rights-of-entry, approvals or authorizations that are necessary, in order to perform
their obligations under this Consent Decree. If the Corporate Defendants' good faith efforts are
unsuccessful, the State, consistent with its lawful authority, shall assist the Corporate Defendants

to obtain the necessary authorizations.
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XX. PUBLIC RELATIONS

73.  The Corporate Defendants shall cooperate with the DEC in providing
information regarding the Remedial Action at the Harriman Site to the public. As reasonably
requested by the DEC, the Corporate Defendants shall participate in preparing such information
for dissemination to the public or at public meetings which may be held or sponsored by the
State to explain activities at or relating to the Harriman Site.

XXI. PAYMENTS TO STATE

74. All payments made to the State pursuant to the terms of this Consent

Decree shall be by check made payable to the "New York State Hazardous Waste Remedial
Fund" and mailed to the following address:

New York State Department of Law

Environmental Protection Bureau

120 Broadway - 26th Floor

New York, New York 10271

Attention: Kathryn C. Macdonald, AAG
A copy of the check and covering letter shall be sent to the persons identified in Section XXII

herein ("Communications").

XXII. COMMUNICATIONS

75. All written reports and communications required by this Consent Decree
shall be transmitted by United States Postal Service, private courier service, or hand delivery to
the addresses listed below.

76.  Copies of all communications from the Corporate Defendants to the State

shall be sent to each of the following:



Susan D. McCormick, P.E.

Project Director

New York State Department of Environmental Conservation
Division of Environmental Remediation

50 Wolf Road

Albany, New York 12233

Lou Oliva, Esquire :

New York State Department of Environmental Conservation
Office of Legal Affairs

1 Hunters Point Plaza

4740 21st Street

Long Island City, New York 11101-5407

New York State Department of Law
Environmental Protection Bureau
120 Broadway - 26th Floor
New York, New York 10271
Attention: Kathryn C. Macdonald, AAG
77. Copies of all communications from the State to the Corporate Defendants

shall be sent to each of the following:

Warner-Lambert Company:

Charles S. Carey

Director of Environmental Compliance
Warner-Lambert Company

201 Tabor Road

Morris Plains, New Jersey 07950
973-540-3964

Jonathan D. Britt, Esquire

Vice President & Associate General Counsel
Warner-Lambert Company

201 Tabor Road

Morris Plains. New Jersey 07950
973-540-4466



with a copy to:

Daniel H. Squire, Esquire
Wilmer, Cutler & Pickering
2445 M Street, N.W.
Washington, D.C. 20037-1420
202-663-6060

Nepera. Inc.:

with a copy to:

78.

Maurice A. Leduc

Director of Regulatory Affairs
Nepera, Inc. '
Route 17

Harriman, New York 10926
914-782-1221

Peter E. Thauer, Esquire

Vice President - Law and Environmental
General Counsel and Secretary
Cambrex Corporation

One Meadowsland Plaza

East Rutherford, New Jersey 07073
201-804-3000

John Sebastian Vaneria, Esquire
Vaneria Sesti & Geipel LLP
641 Lexington Avenue

New York. New York 10022
212-753-1800

The Corporate Defendants and the State reserve the right to designate

other persons or different addresses on notice to the others.

79.
regarding reports, plans, specifications, schedules or any other writing submitted by the
Corporate Defendants shall be construed as relieving the Corporate Defendants of their

obligation to obtain such formal approvals as may be required by this Consent Decree.

No informal notice, guidance, suggestions or comments by the State
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80.  The DEC and the Corporate Defendants shall each designate their own
field representative who shall be responsible for participating in making field decisions. Field
decisions shall not modify the requirements of this Consent Decree or the Harriman ROD. The
DEC or the Corporate Defendants may designate a new field representative upon written notice

to the others.

XXIII. EFFECTIVE DATE

81. The Effective Date of this Consent Decree shall be the date when this

Consent Decree is entered by this Court.

XXIV. MODIFICATIONS

82. No modification shall be made to this Consent Decree without written
notification, which shall set forth the nature of and reasons for the requested modification, to and
written approval of the State and the Corporate Defendants. Nothing in this Section shall be
deemed to alter this Court's power to enforce this Consent Decree. No oral modification of this
Consent Decree shall be effective. Any modification made in accordance with Paragraph 33
shall not be subject to this Paragraph.

XXV. RETENTION OF JURISDICTION

83. The Court hereby retains jurisdiction over both the subject matter of this
Consent Decree and the Parties for the purpose of enabling any of the Parties to (1) apply to this
Court at any time for any further order, direction or relief needed for the interpretation or
modification of this Consent Decree, (2) effectuate or enforce compliance with the terms of this
Consent Decree and the attached Appendices; and (3) resolve disputes in accordance with

Section IX herein.
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XVI. APPENDICES
84. The following appendices are attached to and incorporated into, and shall
become an enforceable part of, this Consent Decree:
Appendix A - the ROD for the Harriman Site; and
Appendix B - the Escrow Agreement.
In the event there is a conflict or inconsistency between the terms of this Consent
Decree and any of the Appendices, the terms of this Consent Decree shall control and be binding
upon all Parties.
FOR THE STATE OF NEW YORK:
DENNIS C. VACCO

Attorney General of the State
of New York

Dated: & // /78 By: ’;/4%7" . WM

Kathryn'C. Macdonald
Assistant Attorney General
State of New York

120 Broadway - 26th Floor
New York, NY 10271
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FOR THE DEFENDANT NEPERA, INC.

P Noseen

Peter E, Thauer

DATED: %ow'é@, 199 8§

STATE OF Q@z)

COUNTY OF SS:

On theA  day of % 1998, before me personally came
QZZZ» é \j;—u.ui, t¥' me known, who, being by me duly sworn, did depose and
say that he resides at
S AQL\CS% h—\:v-n. . Sed A,QQ QC\M/; SO ; that he is the
Jice - Plesioen T of Nepera Inc., the corporzation
described in and which executed the foregoing instrument; and that he has sufficient authority

and has been duly authorized to execute and affix the corporate seal to said instrument on the
corporation’s behalf. \%%/

/ NOTARY PUBLIC

ELAINE V. FLYTN
NOTARY PUBLIC CF NEw e 2Ty
My Commissicn Exp'res Cel. 8, 2 201
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FOR THE DEFENDANT
WARNER-LAMBERT COMPANY

24

D. Britt

DATED: March 27, 1998

STATE OF N.J. )
COUNTY OF Morris ) SS:

Onthe 27 day of March , 1998, before me personally came

Jonathan D. Britt . to me known, who, being by me duly sworn, did depose and
say that he resides at
201 Tabor Road, Morris Plains, NJ 07950 * that he is the

VP and Associate General Counsel, Corp. Litigatiowf Warner-Lambert Companyv. the
corporation described in and which executed the foregoing instrument; and that he has sufficient
authority and has been duly authorized to execute and affix the corporate seal to said inszument
on the corporation’s behalf.
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FOR THE DEFENDANT ESTATE OF
WILLIAM S. LASDON

fal & b

DATED: Qﬁgha ¢ 3o, lﬁﬁf

STATE OF MEL 72 f }/)
COUNTY OF £ 3T43(=%) SS:

b
. On the i day of 7V 7°" "~ 1998, before me personally came
/V#'JF_&)P L /}7’7/; A tome known who, being by me duly sworn, did depose and

sa that she sides a
Y f ﬁ‘]}') ﬁb“‘ ‘/Dﬁ )LM // : that she is the
Executrlx of the Estate of William S. Lasdon, the Estate described in and which executed the
foregoing instrument; that as Executrix she has the power and authority to execute said
instrument on behalf of the Estate; and that she signed her name thereto pursuant to her authority

as Executrix. @/
M )J_/- 2

2 NOTARY PUBLIC
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SO ORDERED this day of , 1998.

United States District Judge
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DECLARATION STATEMENT - RECORD OF DECISION
L ___________________________________________________________________________ ]

Nepera, Inc. - Harriman Inactive Hazardous Waste Disposal Site
Harriman, Orange County, New York
Site Number: 336006

Statement of Purpose and Basis

The selected remedial actions for the Nepera, Inc. - Harriman inactive hazardous wasie disposal
site are presented in this Record of Decision (ROD). These remedial actions were selected by
the New York State Department of Environmental Conservation (NYSDEC) in conformance with
the New York State Environmental Conservation Law (ECL) and the Nationai Oil and
Hazardous Substances Pollution Contingency Plan of March 8, 1990 (40 CFR Part 300).

This decision is based upon the Administrative Record developed by the NYSDEC for this site
and upon public input to the Proposed Remedial Action Plan (PRAP) which was issued by the
NYSDEC. A bibliography of the documents which have been incorporated into the
Administrative Record for this site is presented in Appendix B to this ROD.

Assessment of the Site

Actual or threatened releases of hazardous waste constituents from this site, if not adérassed by
implementing the response actions which have been selected for this site. pose a current or
potential threat to public health and the environment.

Description of the Selected Remedy

Based upon the results of the Remedial Investigation/Feasibility Study (RI/FS) for the Nepera,

Inc. - Harriman site, and an evaluation of the remedial alternatives against the criteriz set forth

in 6 NYCRR Part 375, the NYSDEC has selected the following remedial actions for this site:

. Design and implementation of a soil vapor extraction system for remeciating the
continuing source of groundwater contamination. A pilot study will be conducted
during the design phase of the project in order to properly design this ccmponent
of the remedy.

. Design and implementation of a drum removal program in Area F. The soils in
the drum disposal arca will be sampled and analyzed. Any soils coniaminated
above clean-up goals will also be excavated and disposed of off site as
appropriatc.



. Design and implementation of a groundwater remediation program to contain the
groundwater plume on site.

. Design and implementation of a sediment excavation program on the Avon Parcel
(Area K).
. An evaluation, and if required the design and construction of erosional controls

or other appropriate remedies to mitigate the migration of mercury into the river
will be conducted.

. Restrictions regarding the use of groundwater at the site will be incorporated into
the deed(s) for the site. A long-term groundwater and surface water monitoring
program will be designed and implemented. Additional sentry wells would be
installed between the site and existing or future public drinking water supplies as
necessary.

New York State Department of Health Acceptance

The New York State Department of Health concurs with the remedial actions which have been
selected for this site as being protective of human health.

Declaration

The selected remedial actions are protective of human health and the environment, and are in
compliance with State and Federal requirements that are legally applicable or relevant and
appropriate to the remedial action to the extent practical, and are cost effeciive. To the
maximum extent practical, permanent solutions and alternative treatment Or rescurce recovery
technologies were incorporated into the selected remedial actions. A preference for remedial
actions which would result in a reduction of the toxicity, mobility, or volume of the wastes at
the site was incorporated into the selection process. '

3/22/37 %Végﬁ%d/%

Date Mictlael J. O’Teble, Jr., Directfr
. ; 7.
Division of Environmental Remediation
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RECORD OF DECISION

NEPERA, INC. - HARRIMAN SITE
Harriman, Orange County, New York
Site Number 3-36-006

- March 1997

|
SECTION 1: SITE LOCATION AND DESCRIPTION

The Nepera, Inc. - Harriman site is located on NY Route 17 in the Town of Woodbury, Orange
County approximately one mile west of Exit 16 of the New York State Thruway (see Figure
1). The southwest corner of the site is in the Town of Monroe. The site is bounded to the
northwest by Route 17, to the northeast by the West Branch of the Ramapo River, and to the
south by undeveloped land.

The site is divided into two parcels (see Figure 2). The administrative offices and the waste
water lagoon (also referred to as the SPDES lagoon) are located on the 9.74-acre parcel located
to the northeast of Arden House Road. The manufacturing activities are conducted on the 18.64-
acre parcel to the southwest of Arden House Road.

SECTION 2: SITE HISTORY

Section 2.1: Operational/Disposal History

The Pyridium Corporation (Pyridium) began chemical manufacturing operations at the site in
1942. The Pyridium Corporation, and its affiliate, the former Nepera Chemical Company,
continued operations at the site until 1956 at which time the companies were sold to the Warnsr-
Lambert Company and dissolved. Nepera, Inc. was formed in 1957 as a whollv-owned
subsidiary of the Warner-Lambert Company. Nepera, Inc. owned and operated the plant from
1957-1976 at which time the company was sold to Schering AG of Germany who in turn sold
the company to the Cambrex Corporation in 1986. The Cambrex Corporation is the current
owner of Nepera, Inc.

Bulk and fine pharmaceutical chemicals, hydrogels, and pyridine-based industrial chemical
products and intermediates have been manufactured at the plant since 1942 and continue to be
manufacturced today.

Nepera, Ine-Harriman Mareh 1997
Record of Decision Page |



Chemical wastes (organic compounds) were incinerated on site from September 1945 through
May 1957. This activity was conducted on a regular basis in two areas. During the mid-1940s,
a "burn pit" apparently was located near where the SPDES Lagoon is now (see Figure 2). From
the late-1940s on, a "burn pit" was located near where the cyano reactor now stands (see Figure
2).

From the late-1940s to approximately 1953, a calcium sulfate sludge was disposed of in a swamp
which was located where the administration building and parking lot are now located (see Area
B on Figure 2). This calcium sulfate sludge contained mercury which was used as a catalyst in
the manufacturing of niacinamide.

Drummed waste were disposed of in an area near Buildings 67 and 75, and in an area near the
southern boundary of the site. In addition, there appear to have been some spills or leakage

from tanks, etc. in various areas of the site.

Section 2.2: Remedial History

There have been three environmental investigations conducted to date regarding the past
disposal practices at the site. The first investigation was completed in March 1986. The second
investigation was conducted in 1989 and was a precursor to the Interim Remedial Measure
(IRM) which is being conducted at the site (see Section 3.2).

Drums were excavated from an area near Buildings 67 and 75 during the mid-1980s.
In September 1990, Nepera began pumping and treating groundwater from three on-site wells.
The purpose of this ongoing IRM is to remove a portion of the groundwater contamination

(specifically benzene) while conducting the RI/FS.

The third investigation was the Remedial Investigation/Feasibility Study. A discussion of the
results of this investigation is presented in Section 3.

SECTION 3: CURRENT STATUS -

Pursuant to the stipulation agreement referenced in Section 4, Nepera and Warner-Lambert
conducted a Remedial Investigation/Feasibility Study (RI/ES) in order to determine the nature
and extent of the contamination at the site, to assess the risks posed to human health and the
environment by the contamination, and to develop a remedy for addressing the contamination.

Nepera, Tne-Tarnman March 1997
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Section 3.1: Summary of the Remedial Investigation

The Remedial Investigation (RI) was conducted in two phases. The first phase of the RI was
conducted between 1988 and 1992. The second phase of the RI was conducted in 1995.

The results of the RI are presented in a report entitled: Remedial Investigation, Harriman Site
dated November 1995 (RI Report). A brief summary of the work conducted during the RI is
presented in Sections 3.1.1 - 3.1.5.

The following .tasks were conducted during the Remedial Investigation:

. A magnetometer survey was conducted to search for areas where metallic drums
' may have been buried.

. A soil gas survey was conducted as a means to identify areas where disposal
activities may have occurred.

. Test pits were dug in order to investigate areas where drums or other waste
materials may have been buried.

. Surface and subsurface soil samples were collected and submitted to a laboratory
for chemical analyses.

. Four piezometers and six additional monitoring wells were installed. The
monitoring wells were used to collect groundwater samples and to measure the
groundwater elevation. The piezometers were used to measure the groundwater
elevation.

. Groundwater samples were collected- from the monitoring well network at the site.

To determine which media (soil, groundwater, etc.) are contaminated at concentrations above
levels of concern, the RI analytical data were compared to environmental Standards, Criteria,
and Guidance values (SCGs). Groundwater, drinking water, and surface water SCGs were based
upon the NYSDEC Ambient Water Quality Standards and Guidance Values, and Part V of the
New York State Sanitary Code. NYSDEC guidance documents were used as sources in
developing clean-up goals for soils and sediments.

Based upon the results of the RI in comparison to the SCGs and potential public health and
environmental exposure routes, it has been determined that groundwater, soils, and sediments
in various arcas of the site must be remediated. The areas of concern arc described below. [For
further details, the reader is referred to the RI Report.

Nepera, Tne.-TTarriman March 1997
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Chemical concentrations are reported in parts per trillion (ppt), parts per billion (ppb), and parts
per million (ppm). For comparison purposes, SCGs are given for each medium.

The chemical species found in the soil, groundwater, surface water, and sediment at the site can
be divided into three classes:

. Volatile Organic Compounds (VOCs) - These are carbon-based compounds which
have a boiling point less than that of water. These compounds exist as liquids
and/or gaseﬁ_under normal atmospheric conditions at ground level.

| Semi-volatile Organic Compounds (SVOCs) - These are carbon-based compounds
which have a boiling point greater than that of water. These compoungs exist as

liquids under normal atmospheric conditions at ground level.

. Inorganic Compounds - Metals are the primary components of this class.
Mercury is the primary metal of concern in this case.

Section 3.1.1; Soils Contamination

Two different sampling techniques were used to determine the nature and extent of
contamination in the soils on site:

1. Samples of the soil gas (air which exists in-between soil particles above the wzeer table)
were collected and analyzed for VOCs. Based upon the results of this sampling program,
it was determined that the soils in Areas A, G, H, and I are significantly conzaminated
with VOCs (see Figure 2).

o

Approximately 27 soil samples were collected during the RI. Twenty (20; of these
samples were collected during the test pit program when trenches were dug using a
backhoe so that visual observation of the subsurface was possible and samples could be
collected from what appeared to be the most contaminated soils. The otier seven
samples were collected as boreholes were being drilled for the purposes of instalimg
monitoring wells. These seven samples were collected in order to develor a better
understanding of the geologic conditions at the site.

The contaminants of concern along with the respective concentration ranges are presented in
Table 1. The proposed clean-up goals are also presented in this table.

The results of the soil gas investigation were confirmed during the soil sampling program. The
primary areas of VOC contamination were along the western portion of the property where the
manufacturing activitics have been conducted. The primary contaminants of concern were
benzene, toluene, and xylenes. SVOCs were also detected in these areas. The primary SVOCs
were pyridine-based compounds (alpha-picoline and 2-amino-pyridine.)

Nepera, Tne-Harnman March 1997
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Mercury was detected in several areas on site. The most severely impacted areas are Areas B
and E. Based upon the data generated during this RI and sampling events at other locations in
the Village of Harriman, and a review of the process chemistry in which mercury was used, it
has been determined that the mercury present at the site exists in a relatively immobile form.
In other words, the primary pathways by which mercury would move through the environment
are via erosion of soils and particulate migration through the groundwater.

There are approximately 320 drums buried in Area F. Samples from eight (8) drums which
were uncovered during the RI were submitted to a laboratory for analyses. High concentrations
of alpha-picoline, pyridine, and mercury were detected in these samples. Other contaminants
which were detected in these samples included benzene, toluene, xylenes, and 2-amino pyridine
(see Table 2).

Section 3.1.2: Groundwater

Thirty-three (33) monitoring wells have been installed at the site (see Figure 3). A summary
of the data generated from sampling these wells and two nearby supply wells during the RI is
presented in Table 3. The drinking water standards for the compounds of concern are also
presented in the table.

There are two aquifers beneath the site. The bulk of the contamination is within the overburden
aquifer which consists of sand, gravel, and clay. Benzene is the prevalent conizminant in the
overburden aquifer with a maximum concentration of 12,000 ppb at MW-16 (the siandard is 5

ppb).

ppb of toluene at MW-20D ) is located near the source area. The contamination 1n the bedrock
aquifer is essentially confined to the source area. The depth to bedrock ranges from 23-90 feet
below grade.

Mercury was also detected in four of the 35 monitoring wells at concentrations greater than the
2 ppb standard. The highest concentration was in well MW-24 at 45.2 ppb. Ammeonia is also

present in the overburden aquifer at concentrations greater than 10 ppm.

Section 3.1.3: Surface Water

Surface water samples were collected from the West Branch of the Ramapo River and drainage
swales on site and were analyzed for VOCs and SVOCs. No VOCs or SVOCs were detected
in surface water samples at concentrations greater than any applicable standards or guidance
values.

Surface water samiples were collected from the West Branch of the Ramapo River and analyzed
for mercury in November 1995. The results of this sampling event are presented in Table 4 (see
also Figure 4). No excedances of the surface water standard were observed, however, it does

Neper, Tne.-[Tarnman March 1997
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appear that mercury is entering the river from the site. The highest concentration of mercury
was found at sample location #8 (adjacent to the permitted outfall) at 140 parts per trillion (ppt).
The drinking water standard is 2,000 ppt.

Mercury was detected in all of the surface water samples at concentrations ranging from 4.66
to 140 ppt. Mercury is a widely distributed trace metal in the soils, which is the likely source
of the low level (4-6 ppt) contamination detected in the samples collected upstream of the Nepera
site.

Section 3.1.4: Sediments =

Sediment samples were collected from the West Branch of the Ramapo River and drainage
swales on site and were analyzed for VOCs and SVOCs.

One area of concern was identified in the northwest corner of the Avon Parcel (Area K - Figure
2). The sample in question was collected from a drainage swale which emanates from the plant
site. Arochlor 1254 (a polychlorinated biphenyl or PCB) was detected at that location at a
concentration of 2900 ppb. At concentrations greater than 400 ppb (a guidance value used by
the NYSDEC), detrimental impacts have been observed in benthic organisms.

Sediment samples were collected from the river and analyzed for mercury in November 1995.
The results of this sampling event are presented in Table 5 (see also Figure 4). The highest
concentration of mercury was 824 ppb in a sample collected near where the mercury-laden
calcium sulfate sludge was dumped (Area B). At concentrations greater than 150 ppb,
detrimental effects may be observed in those organisms which live in the sediment.

Section 3.1.5: Biota

In November 1995, crayfish and caddis larvae specimens were collected from the West Branch
of the Ramapo River and analyzed for mercury. The results of this sampling event are presented
in Table 6 (see also Figure 4). There are no SCGs that these data can be compared to. [t
appears that the mercury concentrations in biota are greater in the specimens collected at and
downstream from the Route 17 bridge than the specimens collected at the River Road Bridge.
However, this observation may not be statistically significant.

The analytical data obtained during the RI were compared to applicable Standards, Criteria, and
Guidance values (SCGs) in determining the need for remedial action goals for the site.
Groundwater, surface water, and drinking water SCGs identified for the Nepera, Inc. - Harriman
site were based upon the NYSDEC Ambient Water Quality Standards and Guidance Values and
Part V of the New York State Sanitary Code. Soil and sediment SCGs identified for the site
were based upon NYSDEC screening levels.

Based upon a comparison of the analytical results outlined above with the SCGs for this site, it
has been determined that the following areas and media are contaminated above SCGs:

Nepera, Inc. ~-Tarciman March 1997
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u On-site soils are contaminated with a wide variety of contaminants. These contaminants
include VOCs, SVOCs, and metals (see Tables 1 and 2). In addition, there are drums
buried in one area of the site.

n The groundwater on site is contaminated with VOCs and SVOCs, and to a lesser extent,
metals (see Table 3).

u Sediments on the northwestern portion of the Avon parcel are contaminated with PCBs
and other SVOCs. ~

= Sediments in the West Branch of the Ramapo River are contaminated with mercury along
the plant boundary (see Table 3).

Section 3.2: Interim Remedial Measure

In September 1990, Nepera began pumping and treating groundwater from three on-site
extraction wells.  The purpose of this ongoing Interim Remedial Measure (IRM) is to remove
a portion of the groundwater contamination (specifically benzene) while conducting the RI/FS.
Approximately 90 gallons of water are pumped from these wells per minute. This water is
treated to remove the benzene and other organic compounds prior to discharge into the West
Branch of the Ramapo River.

Section 3.3: Summary of Human Exposure Pathwavs

An exposure pathway is how an individual may come into contact with a contaminant. The five
elements of an exposure pathway are: 1) the source of contamination; 2) the environmental
media and transport mechanisms; 3) the point of exposure; 4) the route of exposure; and 5) the
receptor population. The elements of an exposure pathway may be based on past, present, or
future events.

A baseline human health evaluation/risk assessment was conducted to assess the potential risks
to human health which might be related to chemicals originating from the site. In this
investigation, the carcinogenic effects were presented as probabilities.

Increased cancer risks were estimated using site-specific information on exposure levels for the
contaminants of concern and interpreting them using cancer potency estimates derived for that
contaminant by the United States Environmental Protection Agency (USEPA). For known or
suspected carcinogens, the NYSDOH considers an individual lifetime cancer risk exceeding one
in a million to be unacceptable.

The estimated cancer risks were calculated for the {ollowing scenarios:

L. On-site construction worker exposed to sub-surface soils.

Nepera, Tne-Harniman March 1997
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2. On-site industrial workers exposed to surface soils.

3. On-site industrial workers exposed to groundwater from an on-site well used as a potable
water supply.

4. Local residents exposed to groundwater pumped from a well located on the periphery of
the site.

5. Occasional visitors exposed to on-site sediments.

6. Occasional visitors exposed to surface water (West Branch of the Ramapo River).

The estimated cancer risk under the first scenario was calculated to be one additional cancer
incidence per 2,717,000 workers.

The estimated cancer risk under the second scenario was calculated to be one additional cancer
incidence per 1,620,000 workers.

The estimated cancer risk under the third scenario was calculated to be one additional cancer
incidence per 8,500 workers. It should be noted that no on-site well is being used as a potable
water supply at this time, and restrictions on the future use of on-site groundwater as a potable
supply will be incorporated into the deeds for the site under this Record of Decisior.

The estimated cancer risk under the fourth scenario was calculated to be one additiornal cancer
incidence per 460 people. Currently, there are no wells along the perimeter of the site which

are used as potable water supplies.

The estimated cancer risk under the fifth scenario was calculated to be one additional cancer
incidence per 2,400,000 people.

The estimated cancer risk under the sixth scenario was calculated to be one additional cancer
incidence per 240,000,000 people. -

Section 3.4: Summary of Environmental Exposure Pathwavs

The contaminants of concern for environmental pathways are the PCBs which were found in a
drainage swale on the Avon Parcel (Area K) and the mercury detected in the sediments of the
West Branch of the Ramapo River. In both cases, these contaminants were found at
concentrations above which one would expect to observe detrimental impacts to the benthic
community.

It appears that mercury is entering the river ccosystem along the Nepera plant site.  The natural
mechanism(s) by which this could be occurring could be any of the following:

Nepera, Tne-Harnman March 1997
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1. Migration in groundwater in a dissolved form;
2. Migration in groundwater in particulate form;
3. Erosion of the streambank.

In addition, it 1s possible that mercury in the groundwater could be introduced into the river
ecosystem as a result of the pumping/discharge activities associated with the groundwater IRM.
The exact pathway by which mercury is entering the River is not known at this time.

SECTION 4: ENFORCEMENT HISTORY

The Potentially Responsible Parties (PRPs) in this action include:

" Nepera, Inc.

] Warner-Lambert Company

= Estate of William S. Lasdon (founder of the Pyridium Corporation)

On March 28, 1988, Nepera, Inc. and the Warner-Lambert Company entered inte a2 legally
binding stipulation agreement with the NYSDEC in which they agreed to conduct @ Remedial
Investigation/Feasibility Study at the site. In return, the NYSDEC agreed to oursue an
enforcement action against the Estate of William S. Lasdon. This action is curren+ on hold

pending the issuance of this Record of Decision.

SECTION 5: SUMMARY OF THE REMEDIATION GOALS

The goals for the remedial program have been established through the remedy selecticn process
outlined in 6 NYCRR Part 375-1.10. These goals are established under the guicelines of
meeting all Standards, Criteria, and Guidance values (SCGs) and protecting human health and
the environment. The contaminant- and media-specific clean-up goals are presentec in Tables
I, 3, 4 and 5.

At a minimum, all significant threats to public health and to the environment poszZ by the
disposal of hazardous waste at the site should be reduced to the maximum extent practicable
through the proper application of scientific and engineering principles. The remedy implemented
at each site must be one which is protective of human health and the environment.

The remedial goals for this site are:

ol To the maximum extent practicable, reduce the potential for direct human contact with
the contaminated soils at the site.

Nepera, Tnc -Harriman NMarch 1997
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" To the maximum extent practicable, remove the source of the groundwater plumes on

site.
u Provide protection to public and private drinking water supplies in the vicinity of the site.
n Mitigate the migration (or introduction) of mercury into the river ecosystem.
u The prote(_:ti(_)n of lziota in the West Branch of the Ramapo River.

SECTION 6: -SUMMARY OF THE EVALUATION OF ALTERNATIVES

The selected remedy must be protective of human health and the environment and be cost
effective. All statutory laws and regulations must be met. To the extent possible, permanent
solutions and alternative technologies or resource recovery must be utilized. The potential
remedial alternatives for the Nepera, Inc. - Harriman site were identified, screzned and
evaluated during the Feasibility Study (FS). This analysis is presented in the FS Report. A
summary of this analysis follows.

Section 6.1: Description of the Remedial Alternatives

Different technologies for achieving the major goals of this project (see Section 3) were
considered in developing the potential remedial alternatives for remediating the Nepera, Inc. -
Harriman site. Ten alternatives were developed and evaluated during the Feasibility Swucy. The
components of those ten alternatives are presented in the nine alternatives presented beicww. This
was done so that the differences between the various alternatives would stand out better.

As presented below, present worth is defined as the amount of money needed now rin 1997
dollars at 7% interest) in order to fund the construction, and operation and maintenance (O&M)
costs for each alternative. Construction, rental, engineering, and real estate costs are included
in the capital cost estimates. The average yearly costs for operating treatment systems and the
costs for maintaining the remedy are included in the O&M cost estimates.

(NOTE: The alternatives presented below are somewhat different than those presented in
the FS Report.)

Alternative 1 - No Further Action
Capital Cost:  § 0

O&M Costs:  $ 65,700/year
Present Worth: $ 807,000

Under this alternative, no additional remediation would be conducted at the site. The IRM
system would continue to be operated for a period of up to 30 years. This alternative was

Nepera, Tne.-arriman March™ 1997
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developed pursuant to the National Contingency Plan as a baseline for comparison of the other
alternatives which were developed during the Feasibility Study.

A long-term monitoring plan would be developed and implemented. Groundwater and surface
water samples would be collected at a frequency specified in the monitoring plan. The
groundwater samples would be analyzed for VOCs, SVOCs, and pyridines. Surface water
samples would be analyzed for mercury (EPA Methods #1631 and #1669). Sediment and biota
samples would be collected if a statistically significant increase in the mercury concentration in
surface water is observed.

Alternative_ 2 - Institutional Controls

Capital Cost: $ 83,000 -
O&M Costs: ~§  75,700/vear
Present Worth: $ 1,023,000

Under this alternative, no further remediation would be conducted at the site. The IRM system
would continue to be operated for a period of up to 30 years. The following institutional
controls would be implemented:

1. The security fence at the site would be maintained.

2. Warning signs would be placed on the security fence as a further deterrent to potaatial
trespassers.

3. Deed restrictions would be incorporated into the deed(s) for the property. These would

include restrictions on the use of the property and the use of groundwater beneata the
property. In addition, a legal instrument (deed notification) containing a description of
the remaining contamination on site will be filed with the County Clerk’s office.

A long-term monitoring plan would be developed and implemented. The initial step in this
program would be to determine the baseline conditions (mercury concentrations) in the surface
water, sediment, and biota in the River. Groundwater and surface water samples would be
collected at a frequency specified in the monitoring plan. The groundwater samples wouid be
analyzed for VOCs, SVOCs, and pvridines. Surface water samples would be analyzed for
mercury (EPA Methods #1631 and #1669). Sediment and biota samples would be colleczed if
a statistically significant increase in the mercury concentration in surface water is observed.

Additional sentry wells would be installed between the site and existing or future public drinking
water supplies as necessary. These sentry wells will be sampled at a frequency specified in the
monitoring plan.

Alternative 3 - Drum Removal

Nepera, Inc.-Hamman Marza 1997
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Capital Cost:  $ 369,000
O&M Costs: 3 O/year
Present Worth $ 369,000

Approximately 320 drums are estimated to be buried in Area F. These drums would be
excavated and disposed of off site under this alternative. The soils in the drum disposal area
would be sampled and analyzed. Any soils contaminated above the appropriate clean-up goals
would also be excavated and disposed of off site as appropriate.

Alternative 4 - Capping

Capital Cost: $1,584,000
O&M Costs: §  10,000/year
Present Worth $1,708,000

Landfill-type caps would be constructed in areas D, E, and F (see Figure 2). These caps would
conform to the requirements set forth under 6 NYCRR Part 360-2.13 for closing municipal
landfills. The parking lot (Area B) would be upgraded to further reduce the potential for
precipitation to infiltrate the calcium sulfate sludge which exists below the parking lot.

Alternative 5 - In-Situ Soil Vapor Extraction

Capital Cost: $ 727,000
O&M Costs: $  80,000/year
Presant Worth: $1,055,000

A soil vapor extraction system would be constructed and operated under this alternative in order
to remediate a major portion of the continuing source of groundwater contamination at the site
(Areas A, G, H and I). Air would be drawn through the unsaturated soils (soils above the water
table) and extracted from the soil using a pump. In so doing, the organic compounds would
volatilize into the air spaces in the soil and would be extracted along with the air. The air
extracted from the soil would be treated in order to remove the contaminants prior to venting
to the atmosphere. This system would be operated for a period of up to five years. A pilot
study would be conducted during the design phase of the project in order to properly design this
system. -

Alternative 6 - Groundwater Containment along Arden House Road

Capirtal Cost: $ 1,006,000 - $1,560,000
O&M Costs: $ 84,000-  $98,000/year
Present Worth: $ 2,049,000 - $2,777,000

Approximately six (6) groundwater extraction wells (E1, E2, E3, E10, E11, and E12) would be
installed on site (see Figure 5). Groundwater from these wells, along with the three (3) existing

Nepera. Inc.-Harnman . March 1997
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IRM extraction wells (RW-1, R-3, and MW-1), would be pumped in a manner such that the bulk
of the plume would be contained along Arden House Road. The groundwater would be treated
using one of the following options:

1. A combination of an air stripping tower and a carbon adsorption polishing unit
would be used to remove the VOCs and SVOCs. The treated water would be
discharged to an engineered wetland which would be constructed on the Avon
Parcel. The purpose of this wetland would be to remove the ammonia and metals
from the treated groundwater. The wetland would be approximately 135 acres in
size based upon a flow rate of 150 gallons per minute. The water treated in the
wetland would ultimately be discharged to-the River and would be subject to the
requirements of a SPDES Permit.

2. A biological nutrient system would be used to remove the VOCs, SVOCs. and
the ammonia. The treated water would be discharged to the River via the SPDES
Lagoon, or reinjected back into the aquifer. In either case, the dischargs would
be subject to the requirements of a SPDES Permit.

A decision on which of the above options would be implemented would be made during the
remedial design phase of this project. The range of costs for these options is reflected in the
above cost estimate. For both options, further investigation and pilot studies would ne=d to be
conducted to determine the optimal approach for treating the groundwater.

This system would be operated for a period of up to 30 years. Three sentry wells would be
installed along the eastern boundary of the site in order to provide an early warning s-s2m 10

downgradient water supplies.

Alternative 7 - Groundwater Containment along the Site Boundary

Capital Cost: $ 1,399,000 - $2,215,000
O&M Costs: $ 106,000 - S 120,000/year
Present Worth: $ 2,889,000 - S 3,531,000

Approximately twelve (12) groundwater extraction wells (E1 - E12) would be installec on site
(see Figure 5). Groundwater from these wells, along with the three (3) existing IRM exzction
wells, would be pumped in a manner such that the mass of contaminants migrating ofi-site in
the groundwater is minimized. The groundwater would be treated using one of the fcilowing
options:

1. A combination of an air stripping tower and a carbon adsorption polishing unit
would be used to remove the VOCs and SVOCs. The treated water would be
discharged to an engineered wetland which would be constructed on the Avon
Parcel. The purpose of this wetland would be to remove the ammonia anc¢ metals
from the treated groundwater. The wetland would be approximately 15 acres in

Nepera, Inc.-Harnman : Marza 1997
Record of Decision Page 13




size based upon a flow rate of 240 gallons per minute. The water treated in the
wetland would ultimately be discharged to the River and would be subject to the
requirements of a SPDES Permit.

2. A biological nutrient system would be used to remove the VOCs, SVOCs, and
the ammonia. The treated water would be discharged to the River via the SPDES
Lagoon, or reinjected back into the aquifer. In either case, the discharge would
be subject to the requirements of a SPDES Permit.

A decision on which of the above options would be implemented would be made during the
remedial design phase of this project. The range of costs for these options is reflected in the
. above cost estimate. For both options, further investigation and pilot studies would need to be
conducted to determine the optimal approach for treating the groundwater.

This system would be operated for a period of up to 30 years.
Alternative 8 - Excavation and Disposal of Contaminated Sediment on the Avon Parcel

Capital Cost:  § 36,000
O&M Costs: $ 0
Present Worth: $ 36,000

Approximately 300 cubic yards of contaminated sediments on the Avon parcel (Arza K) would
be excavated and trucked off site to an appropriate facility for treatment and/or cisposal.

Alternative 9 - Mitigation of Mercury Migration into the River

Capital Cost:  $ 64,000
O&M Costs: § 0
Present Worth: $ 64,000

An evaluation of the erosional stability of the western stream bank of the West Branch of the
Ramapo River would be conducted. If required, measures would be implemented to prevent the
streambank from eroding into the River. A decision on how this would be done weuld be made
during the design phase of this project. h

Section 6.2: Evaluation of the Remedial Alternatives

The criteria used to compare and contrast the potential remedial alternatives are defined in 6
NYCRR Part 375. For each criterion, a brief description is provided followed by an evaluation
of the alternatives against that criterion. A detailed discussion of the evaluation criteria and
comparative analysis is contained in the FS Report.

Nepera. Inc.-Hamman March™ 1997
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Threshold Criteria - The first two criteria must be satisfied in order for an alternative to
be eligible for selection.

1. Compliance with New York State Standards, Criteria, and Guidance values (SCGs) -
Under this criterion, the issue of whether a remedy will meet all of the Federal or State
environmental laws and regulations is addressed. If these laws and regulations will not
be met, then grounds for invoking a waiver must be provided.

SCGs for soil or groundwater would not be met if Alternatives 1 or 2 were implemented alone.

SCGs for VOCs and SVOCs in soil would be met if Alternatives 3 and/or 5 were implemented
as source areas of groundwater contamination would be remediated. SCGs for metals in soils

~ would be met if Alternative 4 were implemented because the mercury contaminated soils would

be isolated from the environment.

SCGs for groundwater would be met if either Alternatives 6 or 7 were implemented due to the
treatment components of these remedies.

SCGs for sediment would be met if Alternative 8 were implemented due to the removal action
(PCBs). Surface water SCGs would be met if Alternative 9 were implemented due to the
reduced threat of a significant erosion event.

2. Protection of Human Health and the Environment - This criterion is an overail and final
evaluation of the health and environmental impacts to assess whether each alternative is
protective. This evaluation is based upon a composite of factors assessed urder other
criteria, especially short/long term effectiveness and compliance with Standards. Criteria,
and Guidance values (SCGs).

Alternatives 1 and 2, if implemented alone, would not be protective of human health or the
environment because the waste material would remain in the soils, groundwater, and sediments.

All of the source removal alternatives are considered to be protective of human health and the
environment due to the treatment, removal, or other controls incorporated into these alternatives.

The groundwater alternatives are protective of human health and the environment. Alternative
7 is more protective than Alternative 6.

Primary Balancing Criteria - The next five "primary balancing criteria" are used to
compare and contrast the positive and negative aspects of cach of the remedial strategies.

3. Short-term Effectiveness - The potential short-term adverse impacts of the remedial
action upon the community, the workers, and the environment are evaluated. The period
of time required to achieve the remedial objectives is estimated and compared with the
other alternatives.

Nepera, Tne-Harriman March 1997
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There are no short-term impacts associated with the implementation of Alternatives 1 and 2.

There could be some potential short-term impacts to the community if Alternatives 3, 4 or 8
were implemented. Dust or chemical releases could occur during any drum excavation
activities. Dust releases could also occur during any capping activities (from regrading
contaminated soils and installing the cap). There are sufficient engineering controls which could
be implemented to mitigate any release. These controls would be evaluated and incorporated
into the remedial design. There could also be a short-term increase in truck traffic in the
community during the capping or excavation activities.

There may be some short-term impacts to Nepera’s operation if any of the other alternatives
were implemented. Again, these could be taken into account during the design phase of the
project in order to minimize these impacts.

There may be some short-term impacts to the River ecosystem if Alternative 9 were
implemented due to the construction activities along the riverbank.

4. Long-term Effectiveness and Permanence - The long-term effectiveness of the remedial
alternatives after implementation are evaluated. If wastes or residuals will remain at the
site after the selected remedy has been implemented, then the following items are
evaluated: 1) the magnitude and nature of the risk posed by the remaining wastes; 2) the
adequacy of the controls intended to limit the risks posed by the remaining wastes; and
3) the reliability of these controls.

No significant long-term impacts would be expected if Alternative 3 were implemented.

There would be some remaining contamination after implementing Alternatives 5 through §;
however, the magnitude of the risk associated with this contamination should be minimal. A
long-term surface water monitoring program would need to be implemented to monitor the
effectiveness of any erosional controls constructed along the riverbank (Alternative 9). A
groundwater monitoring program would also need to be implemented. These monitoring
controls are considered to be reliable. -

There would be significant quantities of waste materials left in place if either Alternative 1, 2
or 4 were implemented. The adequacy of the controls to limit the resulting risk would be
questionable.

5. Reduction of Toxicitv. Mobility, and Volume - Preference is given to alternatives that
permanently and significantly reduce the toxicity, mobility, or volume of the wastes at
the site.

No further reductions in the toxicity, mobility, or volume of the contamination at the site would
be realized beyond the scope of the IRM if Alternatives | or 2 were implemented.

Nepera, Tne.-Harriman March 1997
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If Alternative 4 were implemented, there would be a further reduction in the mobility of
contaminants in the areas which would be capped.

Significant reductions in the toxicity, mobility, and volume of the contamination in on-site soils
would be realized if Alternatives 3 and/or 5 were implemented since major portions of the
continuing sources of groundwater contamination would be remediated.

Significant reductions in the toxicity, mobility, and volume of the contamination in the
groundwater on site would be realized if either Alternatives 6 or 7 were implemented.
Alternative 7 is more combrehensive than Alternative 6, and as a result, the magnitude of the
reductions would be greater under Alternative 7.

A reduction in the toxicity, mobility, and volume of the PCB-contaminated soil would be
realized if Alternative 8 were implemented. In addition, the mobility of the mercurv in Area
B (Figure 2) may be reduced if a streambank protection remedy were implemented along that
portion of the riverbank (if necessary).

6. Implementability - The technical and administrative feasibility of implementing each
alternative are evaluated. For technical feasibility, the difficulties associated with the
construction and operation of the alternative and the ability to effectively monitor the
effectiveness of the remedy are evaluated. For administrative feasibility, the availability
of the necessary personnel and material is evaluated along with potential difficulties in
obtaining special permits, rights-of-way for construction, etc.

Alternatives 1-5, 8, and 9 should be easy to implement technically. These are alternativas which
are utilized routinely at sites in New York State and throughout the country.

Pilot studies would be required if Alternatives 6 and 7 were implemented in order to determine
the optimal treatment and discharge approaches for treating the groundwater.

Administratively, all of the alternatives under consideration should be easy to implement. The
alternatives in which there would be a long-term operation would be more difficult to implement
than those with no long-term operation tasks due to the review of annual reports and periodic
inspections which would be required.

7. Cost - Capital and operational and maintenance costs are estimated for the alternatives
and compared on a present worth basis. Although cost is the last criterion evaluated,
where two or more alternatives have met the requirements of the other criteria. cost
effectiveness can be used as the basis for final selection. The costs for each of the
alternatives are presented in Table 7.

Modifving Criterion - This final criterion is taken into account after evaluating those above.
It is focused upon after public comments on the Proposed Remedial Action Plan (PRAP)
have been received.

Nepera, Tne -Tarniman March 1997
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8. Community Acceptance - Under this criterion, the concerns of the community regarding
the RI and FS Reports and the PRAP were evaluated. The concerns of the community
are presented along with the NYSDEC’s responses to these concerns in a Responsiveness
Summary (Appendix A to this Record of Decision).

SECTION 7: SUMMARY OF THE SELECTED REMEDY

Based upon the results of the RI/FS conducted at the Nepera, Inc. - Harriman site, the NYSDEC
has selected the following remedy:

. Design and implementation of a soil vapor extraction system for remecizaring the
continuing source of groundwater contamination (Alternative 5). A pilot study
will be conducted during the design phase of the project in order to properly
design this component of the remedy.

d Design and implementation of a drum removal program in Area F (Alternative
3). The soils in the drum disposal area will be sampled and analyzed. Any soils
contaminated above clean-up goals will also be excavated and disposed of off site
as appropriate.

. Design and implementation of a groundwater remediation program to coniain the
groundwater plume on site (Alternative 7).

. Design and implementation of a sediment excavation program on the A~<n Parcel
(Area K - Alternative 8).

. In addition, an evaluation, and if required the design and construction of 2rosional
controls or other appropriate remedies to mitigate the migration of mezcury into
the river will be conducted (Alternative 9).

. Restrictions regarding the use of groundwater at the site will be incorpcraied into
the deed(s) for the site. A long-term groundwater and surface water monitoring
program will be designed and implemented. Additional sentry wells would be
installed between the site and existing or future public drinking water supplies as
necessary (Alternative 2). Periodic reviews of this monitoring datz will be
conducted to ensure that the remedies set forth in this Record of Decision are
protective of public health and the environment.

The estimated range of the capital costs for this remedy is $2,678,000 to $3,494.CCO. The
annual operation and maintenance costs are estimated to be $261,700 to $275,700 per vear over
30 years. The estimated present worth of this remedy is $5,436,000 to $6,078,000. The range

of costs for the groundwater remediation options incorporated into Alternative 7 is refiected in
these cost estimates.

Nepera, Tne-Harrman Sarch 1997
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SECTION 8: HIGHLIGHTS OF COMMUNITY PARTICIPATION

The citizen participation activities are part of the NYSDEC’s ongoing efforts to ensure full two-
way communication with the public on the identification, investigation, and remediation of
inactive hazardous waste disposal sites. The following activities were conducted in this regard:

1.

[U'S]

wn

Information repositories have been established and maintained at the Harriman Village
Hall, Monroe Free Library, NYSDEC Region 3 Office in New Paltz, and the NYSDEC
Central Office in Albany.

Documents and reports pertaining to this site have been placed into the aforementioned
repositories.

A “contact list” of interested parties (e.g. - local citizens, media, public interest groups,
and elected government officials) has been developed and maintained.

A fact sheet was distributed to people on the contact list in December 1994.

A public meeting was held on January 24, 1995 during which the NYSDEC presented
an overview of the RI work conducted to date.

A fact sheet was distributed to people on the contact list in July 1996. Tre orimary
purposes for issuing this fact sheet were to announce that the PRAP had been issued and
that a formal public meeting was scheduled for August 13, 1996. A public comment
period on the PRAP was established for the period of July 24 through Sep:zmber 11,
1996.

A public meeting was held on August 13, 1996 during which the NYSDEC presented the
results of the RI/FS to the public along with the proposed remedy for this size.

A Responsiveness Summary to address the comments received on the PRAP was
prepared and appended to this ROD. -
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CERCLA
ECL
EQBA
IRM

6 NYCRR

NYSDEC
NYSDOH
O&M
ppb

ppm

ppt
PRAP
RI/ES
ROD
SARA
SCGs
SPDES
SVOCs
USEPA

VOCs

GLOSSARY OF ACRONYMS

Comprehensive Environmental Response, Compensation and Liability Act
Environmental Conservation Law (New York State)

Environmental Quality Bond Act

Interim Remedial Measure

Title 6 of the Official New York Compilation of Codes, Rules and
Regulations

New York State Department of Environmental Conservation
New York State Department of Health

Operation and Maintenance

parts per billion

parts per million

parts per trillion

Proposed Remedial Action Plan

Remedial Investigation/Feasibility Study

Record of Decision

Superfund Amendments Reauthorization Act
Standards, Criteria, and Guidance values of NYS
State Pollution Discharge Elimination System
Semi-volatile Organic Compounds

United States Environmental Protection Agency

Volatile Organic Compounds
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Table 1

Nature and Extent of Contamination in Soils

Nepera, Inc. - Harriman Site

Test Pit Program

i 1991

CLASS (1) | CONTAMINANT OF | CONCENTRATION FREQUENCY OF SCG (3)
CONCERN RANGE (ppb) (2) EXCEEDING SCGs (ppb)

VOCs benzene ND(6) - 230,000 10 of 20 60
toluene ND(6) - 11,000 30f20 1,500
xylenes ND(7) - 110,000 3 0f20 1,200

ethylbenzene ND(6) - 36,000 1 of 20 5,500

SVOCs 2-amino pytidine 87- 5,000 30f20 400
alpha-picoline 210- 1,900 30f20 575

Metals mercury ND(100) - 832,000 18 0f 20 100
copper 9,600 - 1,440,000 13 0f 20 25,000

(H VOCs - volatile organic compounds
SVOCs - semi-volatile organic compounds

2) ppb - parts per billion

ND(6) - contaminant not detected at a detection limit of 6 ppb (the lowest concentration
the laboratory could detect of that particular contaminant)

(3) SCGs - Standards, Criteria, and Guidance valucs




Table 2
Contents of the Drums Removed from Area F

Nepera, Inc. - Harriman Site

November 1991

CLASS (1) | CONTAMINANT OF | FREQUENCY DETECTED CONCENTRATION
CONCERN RANGE (2)
VOCs benzene 6of8 2 ppb - 1,400 ppb
toluene 6of8 6 ppb - 3,500 ppb
xylenes 4 of § 74 ppb - 2,400 ppb
SVOCs alpha picoline 50f8 250 ppb - 8.9% (3)
pyridine 30f8 95 ppb - 300,000 ppb
2-amino pyridine 1of8 8700 ppb
Metals mercury Sof8 140 ppb - 46.9%

(1) VOCs - volatile organic compounds
SVOCs - semi-volatile organic compounds

(2) ppb - parts per billion
ppm - parts per million

(3) 1% = 10,000,000 ppb

NOTE: There are no SCGs to compare this data sct to.



Table 3

Nature And Extent of Contamination in Groundwater

Nepera, Inc. - Harriman Site

September 1991

CLASS CONTAMINANT OF CONCENTRATION | FREQUENCY OF SCG (3)
) CONCERN RANGE (ppb) (2) EXCEEDING SCGs (ppb)
VOCs benzene ND(5) - 12,000 10 of 35 5 ppb
toluene ND(5) - 620 3o0f35 5 ppb
xylenes ND(5) - 39 1 of 35 5 ppb
ethylbenzene ND(5)- 15 1 of 35 5 ppb
chlorobenzene ND(5) - 39 2 of 35 5 ppb
SVOCs pyridine ND(10) - 2,500 1 of 35 50 ppb
alpha-picoline ND(10) - 1,000 3of35 50 ppb
2-amino pyridine ND(10) -2,400 2 0f35 50 ppb
Metals mercury ND(0.2) -45.2 4 of 35 2 ppb
) VOCs - volatile organic compounds ’

SVOCs - semi-volatile organic compounds

(2) ppb - parts per billion
ND(5) - contaminant not detected at a detection limit of 5 ppb (the lowest concentration

the laboratory could detect of that particular contaminant)

(3) SCGs - Standards, Criteria, and Guidance Values




Table 4
Nature and Extent of Contamination in the West Branch of the Ramapo River

Nepera, Inc. - Harriman Site

Mercury in Surface Water

October 1995

SAMPLE ID LOCATION CONCENTRATION (ppt) | SCG (1) (pov)
1 bridge on River Road 5.17 200
2 bridge on River Road 4.66 200
3 north side of Rte 17 5.98 200
4 north side of Rte 17 5.77 200
5 north end of parking lot 11.0 200
6 south end of parking lot 12.3 200
7 south end of parking lot 11.5 200
8 Nepera SPDES outfall 140 200
9 downstream of fence 12.5 200
10 100 yds from fence 9.37 200

NOTE: For sampling locations, see Figure 4.

() ppt - parts per trillion
SCGs - Standards, Criteria, and Guidance values

Notes:
| - The drinking water standard for mercury i1s 2000 ppt.

2 -Since mercury can bioaccumulate in the food chain, the SCG presented was developed
for the protection of human health with respect to the consumption of fish.



Table 5

Nature and Extent of Contamination in the West Branch of the Ramapo River

Nepera, Inc. - Harriman Site

Mercury in Sediments

October 1995

SAMPLE ID LOCATION CONCENTRATION (ppb) | SCG (1)

o (ppb)

11 bridge on River Road | no sample collected (2) 150 & 1,3C0
12 bridge on River Road | no sample collected (2) 150 & 1,309
13 north side of Rte 17 61.9 150 & 1,309
14 north side of Rte 17 180 150 & 1,300
15 north end of parking lot 824 150 & 1.5C5
16 south end of parking lot no sample collected (2) 150 & 1.5C7
17 south end of parking lot no sample collected (2) 150 & 1.5{0
18 Nepera SPDES outfall 155 150 & 1.3G9
19 downstream of fence 11.2 150 & 1.3C6
20 100 yds from fence 87.9 150 & 1,509

NOTE: For sampling locations. see Figure 4

()

ppb - parts per billion

The first value given is referred to as the Lowest Effect Level. This is the concentration
at which one would expect to observe moderate impacts to benthic organisms (organisms
which live on or in the sediment). The sccond value is referred to as the Severe Effect
Level. This is the concentration at which one would expect to obscrve a high mortality

ratc amongst benthic organisms.

Sediment samples were not collected at these locations because the river bottom was too

rocky.




Table 6

Nature and Extent of Contamination in the West Branch of the Ramapo River

Nepera, Inc. - Harriman Site

| Mercury in Biota

October 1995

SAMPLE ID LOCATION CONCENTRATION (ppb) (1) SPECE
21 bridge on River Road 13.2 crayviish
22 bridge on River Road 13.0 crayfish
23 north side of Rte 17 28.9 crayfish
24 north side of Rte 17 22.5 craviisn
25 north end of parking lot 31.6 crayiisn
26 south end of parking lot 33.0 Crayiish
27 south end of parking lot 273 crayiish
28 Nepera SPDES outfall none collected (2)
29 downstream of fence 29.7 caddis izrvae
30 100 yds from fence 39.7 caddis lz—vae
NOTE: For sampling locations, see Figure 4
(N wet basis
ppb - parts per billion
2) The riverbed conditions were not suitable for crayfish.

NOTE: Therc are no SCGs to compare this data to.




Table 7

Costs of the Remedial Alternatives

Remedial Alternative Capital Cost Annual O&M | Number of | Total Present Worth (1)
Years
! - No Further ‘Action - . . - SO $65,700 30 $807,000
2 - Institutional Controls $83,000 $75,700 30 $1.023,000
3 - Drum Removal $369,000 SO -- £3269,000
4 - Capping .$1,584,000 $10,000 30 $1.708,000
5 - In-situ Vapor Extraction $727,000 $80,000 5 $:.035,000 1
6 - Groundwater Containment - Arden | $1,006,000 - $84,000 - 30 $2,049 5C0 -S2,777,000
House Road $1,560,000 $98,000
7 - Groundwater Containment - Site $1,399,000 - $106,000 - 30 $2,88%.5C0 - $3,531,000
Boundary $2,215,000 $120,000
8 - Sediment Removal $36,000 SO - £26,000
9 - Mitigation of Mercury Migration $64,000 SO - £564,000
into the River
Proposed Alternative (2) $2,678,000 - $261,700 - 30 $5,436.000 - 86,078,000
$3,494,000 $275,700
NOTES:
l- A discount rate of 7% was used to calculate the present worth for each alternative.
2 - The Proposed Remedy is a combination of Alternatives 2, 3, 5. 7, 8 and 9. The cost ranges

for the groundwater remediation options incorporated into Alternatives 6 and 7 are rzl2cted

in these cost estimates.



APPENDIX A
RESPONSIVENESS SUMMARY
PROPOSED REMEDIAL ACTION PLAN
NEPERA, INC. - HARRIMAN
SITE NUMBER: 336006

The issues addressed below were raised during the public meeting held on August 13, 1996 at
the Harriman Elementary School, Harriman, Orange County, and in letters received from
commentors. The purposes of the meeting were to present the Proposed Remedial Action Plan
(PRAP) for the site to the public and to receive comments from the public on the PRAP for
consideration during the final selection of a remedy. A copy of the audio cassette recording of
the meeting and copies of the written comments have been incorporated into the Administrative
Record for this site (Appendix B) and are available for public review at the document
repositories. The public comment period for the PRAP extended from July 24, 1996 through
September 11, 1996.

The following is a list of the letters received by the NYSDEC during the public comment period:

1. Letter dated August 15, 1996 from Mr. William H. Youngblood, L.S.. P.E. to
Mr. John Barnes, P.E. (NYSDEC).

2. Letter dated August 15, 1996 from Mr. Joel H. Sachs, Esq. (represeating the
Estate of William S. Lasdon) to Mr. John Barnes, P.E.

Letter dated August 29, 1996 from Mr. Jerry A. Mainey (representing the Arden
Conference Center) to Mr. John D. Barnes, P.E.

(oS

4. Letter dated September 11, 1996 from Mr. Maurice Leduc (representing Nepera,
Inc.) to John D. Barnes, P.E.

5. Letter dated September 11, 1996 (revised September 17, 1996) from Mr. Damel
H. Squire, Esq. (representing the Warner-Lambert Company) to Mr. John D.

Barnes, P.E.

6. Letter dated 23 September 1996 from Mr. John S. Vaneria, Esq. (representing
Nepera, Inc.) to Mr. John D. Barnes, P.E.

The State’s responses to the issues raised in these letters and during the public mesting are
presented below:

Al Letter submitted by Mr. William H. Youngblood
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Al.

A2.

A3.

Ad.

If the remedial wells at the Nepera site are pumped at an excessive rate, could
contaminants be forced from the Nepera site to the Harriman public supply well? What
interactions are anticipated between the Harriman well and the Nepera remedial wells?

It is highly unlikely that the Harriman well will be impacted by contaminants emanating
from the Nepera site. There are two reasons for this. First, it would take a very high
pumping rate at the Harriman well to overcome the natural groundwater gradient. The
Harriman well is located to the north of Nepera, and the groundwater flow is from west
to east (or towards the River). In addition, the pond which is located between the
Harriman well and the Nepera site would need to be pumped dry before the caprure zone
would extend to the Nepera site. Secondly, there will be two cones of depression in the
aquifer system - one at the Harriman well and the other at Nepera. As a rasult, the
piezometric potential would be highest in the area between the Harriman well and
Nepera. Groundwater flows from areas of high potential to areas of low potential.
Therefore, the probability that contamination from Nepera would migrate into the
Harriman well is remote.

Will there be an area of stagnant flow between the Harriman public supply well and
the Nepera remedial well network? If the pumping at the Nepera site is stopped, would
the capture zone of the Harriman well extend into this area of stagnant flow?

There could be an area of stagnant flow between the Harriman well and o2 Nepera
wells. The Nepera groundwater pumping program will be designed to ccatain the
groundwater plume on site such that any area of stagnant flow would exist in areas
beyond the property boundary. If the pumping at the Nepera site is stopped. (=2 capture
zone of the Harriman well might extend into this area of stagnant flow. Ii this happens,
the Harriman water supply would not be at risk because the water drawn from: this area

of stagnant flow would be uncontaminated.

Will the NYSDEC require that Nepera post a ten-year bond at the complerion of the
pump and treat program as insurance that the Harriman public supply well will not
become impacted by a plume emanating from the Nepera site? -

A long-term monitoring program has been incorporated into the remedy for this site.
This work will be carried out pursuant to a consent order which will be negotiaied by the
NYSDEC and the responsible parties in this matter. The need for any bonds is a legal
issue which will be decided during the negotiations of the consent order.

At one time, Nepera was manufacturing with radio-active material. Will samples from
the site be collected and analyzed for radioactive material?

According to Nepera, they used a radioactive beam in the curing process of sheets of
hydrogels. The State has no evidence that radioactive wastes were generated or disposed
of on site. Considering the products which have been manufactured at the site, the
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AS.

Ao.

AT.

AS.

=

BI1.

corresponding manufacturing processes, and the uses of said products, it is unlikely that
any radioactive wastes were disposed of on site. Therefore, in the opinion of the State,
samples need not be collected for analyses for radioactive material.

Will documents generated during the remedial design phase, etc. of this project be
Sforwarded to the Monroe-Woodbury CAP Committee.

Yes.
Will areas of the site be capped in order to prevent fufther contamination of the
aquifer?

There are several actions which have or will be taken to prevent further degradation of
the aquifer. Currently, Nepera has constructed secondary containment systems around
storage tanks and other areas which have been designed to capture any liquids which are
spilled or leak from tanks. In addition, source removal actions will be conducted as
outlined in this ROD (soil vapor extraction and drum removal activities). As a result,
additional areas of the site need not be capped with asphalt.

The State recommends that the asphalt parking lot located adjacent to the West Branch
of the Ramapo River (Area B) be maintained such that precipitation cannot leach through
the asphalt and into the mercury contaminated soils beneath it.

2

This commentor requested that the drums and contaminated soils, which are to be
excavated from Area F, be disposed of in a landfill outside of Orange County.

The fate of the drums and soils to be excavated from Area F will be determirad during
the remedial design phase of this project. The drums may be sent to a resource recovery
facility or to a landfill. The soils may be sent to a treatment facility or to a lzadfill. In
either case, none of the landfills in Orange County are permitted to accept hazardous
wastes.

Nepera is in the process of installing a fence-line monitoring system to detecr airborne
chemical releases which could migrate off site. Will this system be capable of detecting
chemicals which will be removed from the soils via vacuum extraction?

Yes.

Letter submitted by Mr. Jerry A. Mainey

On Page 5 of the PRAP, there is a reference to the thirty-three wells that comprised the
monitoring well network during the RI/FS. Please incorporate a figure inro the ROD
on which the locations of these wells are shown.
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B2.

B3.

B4.

Bo.

The locations of these wells are shown on Figure 3 of this ROD.

Will the monitoring wells be monitored during the time that the pump and treat
activities are ongoing? If so, what will the sampling frequency be?

A long-term groundwater monitoring program will be designed and implemented. No
decisions regarding which wells will be sampled or the frequency of sampling have been
made at this time. It is anticipated that this program will be one of the first components
of the selected remedy that is implemented. This program will be implemented
concurrent with the pump and treat program. These issues will be resolved during the
remedial design phase of this project.

What safety precautions would be implemented during the drum excavation activities?
Would public input be considered regarding the timing of the excavation activities?

The details regarding the excavation of the drums will be developed during the remedial
design phase of this project. Typically, there are two sets of design documents which
are developed. The technical details are presented in the first set. The second set of
documents are the on-site and community health and safety plans. The community will
be given an opportunity to provide input into the Community Health and Safety Plan.
This will probably be done through the Citizen Advisory Panel. The community will
also be given an opportunity to provide input regarding the timing of the excavation
activities.

Once the drums are excavated, when will they be removed from the site?

This is another detail that will be worked out as part of the remedial design elTort. As
the drums are excavated, samples will be collected from the drums and analyzeZ in order
to characterize the contents of the drums. Once the necessary transportation and disposal
arrangements are made, the drums will be taken off site. These tasks will be completed
as expeditiously as possible.

Where are the proposed extraction wells going to be installed? What are the differences
between Alternatives 6 and 7?

The proposed locations of the extraction wells under Alternative 7 are shown on Figure
5 of this ROD. Under Alternative 6, only extraction wells E1, E2, E3, E10. E11, and
E12 would have been installed.

Will a new groundwater treatment system be installed?
Cither a new groundwater treatment system will be installed, or the existing svstem will

be upgraded to handle the additional pumping. This issue will be resolved curing the
remedial design phase of this project.
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BS.

B9.

B10.

Bl11.

B12.

B13.

e

Cl.

How deep will the extraction wells be?

The extraction wells will be screened in the overburden aquifer, the depth of which
varies across the site. The maximum depth of these wells will be approximately 60 feet.

Is the present SPDES lagoon large enough to handle the increased water volume that
will be treated?

Yes.
What processes will be followed to ensure the safe removal of the contaminated
sediment? Will the public be given an opportunity to provide input regarding the timing

of the excavation activities?

The safety precautions would be similar to those referenced in the response to Comment
B3 above. This issue will be finalized during the remedial design phase of this project.

How will it be determined that all of the contaminated sediment which must be
excavated has been excavated?

Additional samples will be collected as the excavation activities progress. The results
of the laboratory analyses of these samples will be compared to the appropriate clean-up

goals to determine if the remedial goals have been met.

After the contaminated sediment has been excavated, what restoration processes will be
implemented?

This issue will be addressed during the remedial design with input from the NYSDEC's
natural resources staff.

What is a drainage swale?

A drainage swale is a low-lying area that surface water runoff drains into.

Are there any plans to re-evaluate the surface run-off patterns at the site?

This issue has been forwarded to the NYSDEC’s Division of Water for their evaluation.

Letter submitted by Mr. Joel H. Sachs

Objections to the following historical statements which were presented in the PRAP
were presented on behalf of the Estate of William S. Lasdon:
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DI.

A. “The Pyridium Corporation (Pyridium) began chemical manufacturing
operations at the site in 1942.”

A: The source of this statement was the Remedial Investigation Report (page 4).

B. “Wastes were disposed of on site from 1942 to 1976.”

A:  On page 3-65 of the NYSDEC’s Registry of Inactive Hazardous Waste Disposal
Sites in’ New York State, it is stated that wastes were disposed of on site from

1942 to present.

C. “Chemical wastes (organic compounds) were incinerated on site from September
1945 through May 1957.”

A: The source of this statement was the ruling issued by Commissioner Langdon
Marsh on March 1, 1994 (page 8).

D. “Drums were buried on site in trenches in the southern portion of the property”
(from the fact sheet dated July 1996).

A: Drums have been and still need to be excavated from areas on the southern
portion of the site.

Letter submitted by Mr. Maurice Leduc

The name of the site (on the title page and elsewhere) should be changed to “Plant Site
- Harriman, New York” in order to be consistent with the Stipulations Agreement No.
W3-004-8101.

The name of the site, as presented in on page 3-75 of the Registry of Inactive Hazardous
Waste Disposal Sites in New York State (April 1996) is Nepera, Inc. - Harriman. This
is the official name of the site. A formal request for a name change may be submitted
to the Department in the form of a petition.

“The approved Rl indicated that the surface water and sediments in the West Branch
of the Ramapo River were not impacted by Site activities. As a result, an evaluation
of the migration of mercury into the West Branch of the Ramapo River at the site is
unnecessary. The only significant migration pathway for the mercury from the parking
lot to enter the river is through erosion. There is no current evidence of any erosion
related concerns. The mercury in the soils was identified to be present in an immobile
Sform.... The IS alternatives include monitoring of the stream bank for erosion plus the
contingency of erosion protection (which would be implemented as required).”
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D3.

D4.

D6.

The NYSDEC accepted the Remedial Investigation (RI) Report on March 6, 1996. In
so doing, Nepera was advised that they had satisfied that element of the Stipulations
Agreement. The NYSDEC does not agree with all of the statements presented in the RI
Report, nor is it bound to in accepting the RI Report.

A further evaluation of the mercury loading into the river is required in order to
understand the risks posed by such loadings to human health and the environment.

There are four patfiways by which mercury can enter the river:

erosion of the stream bank

particulate migration through the aquifer

leaching

discharges from the groundwater treatment system

B

A further evaluation of the mercury loading into the river has been incorporated into the
selected remedy for this site. If required, there is a contingency for designing and
installing engineering controls to mitigate the mercury loading into the river.

Why were sediment and biota sampling added to the requirements of the long-term
monitoring program?

These tasks have been dropped from the long-term monitoring program with the
contingency that if a statistically significant increase in the mercury conceriration in
surface water is observed, then sediment and biota samples would be coliecizd.

The word “disposal” should be changed to “presence” in the third line of tire second
paragraph on the first page of the PRAP.

The referenced sentence does not appear in the ROD due to a difference in the format
of the PRAP and ROD.

The phrase “response action” should be changed to “remedial action” on the second
line of the second paragraph on page 2.

The referenced language does not appear in the ROD due to a difference in the format
of the PRAP and ROD.

References to the Town of Harriman should be changed to the Village of Harriman
(Section 2 of the PRAP).

The reference to Harriman has been changed to the Town of Woodbury in Section 1 of
this ROD (previously Section 2 of the PRAP).
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DS.

D9.

D10.

D11.

D12.

The legend for Study Area K (Figure 2) should be changed from “PCB Sediments” to
“Contaminated Sediments”. The excavation of the sediments on the Avon Parcel is
based on the RI sediment sample results indicating levels of SVOCs, PAHs, and PCBs.

This request was incorporated into Figure 2 of this ROD.
Drummed wastes were not found near Plant 66.

The area from where the drums were excavated in 1983 was adjacent to Plant 75. For
reference purposes, Buildings 66 and 67 are also used in describing the location of this
drum disposal area.

The following items should be added to Section 4.1 of the PRAP (list of the RI tasks):
- soil gas survey
- hydrogeologic investigation including single well response tests and pumping
tests
- on-site Ecological Assessment

The soil gas survey was added to the list of activities conducted during the RI (Section
3.1 of this ROD). The pumping tests were more of a design-related activity, and thus
were not incorporated into the list presented in Section 3.1. The NYSDEC does not
agree with all of the conclusions presented in the Ecological Assessment section of the
RI Report. Therefore, this activity was not incorporated into the aforementioned list.

In the first sentence of the fourth paragraph on page 4 of the PRAP, the abbreviation
“SGCs” should be “SCGs”.

This correction was incorporated into the ROD (Section 3.1).

Seven soil samples for chemical analysis were not collected during the borehole drilling.
Only geologic samples were collected during the borehole drilling.

This correction has been incorporated into Section 3.1.1 of this ROD.
Particulate migration in groundwater through the aquifer is not a pathway of concern.

The forms of mercury most likely to exist at the Site are as mercurous or mercuric
sulfate.  The solubility (K, values) of the mercurous or mercuric sulfate are low,
indicating that they will likely bind to the soils. The EP Toxicity tests for mercury,
performed on similar mercury sludges at the Pyridium Corp. Trailer Site, were below
TCLP regulatory levels further indicating the immobility of the mercury to move
through the soils or groundwater. The most significant pathway for mercury to enter
the river is through physical erosion of the stream bank. This issue could be addressed
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through a monitoring program with a contingency plan to repair the bank, as
necessary.

There are two issues which need to be addressed here: (1) the form of mercury in the
soils in Area B, and (2) the pathways by which mercury can enter the river.

1. The form(s) of mercury at the site.

At the time that the disposal actions occurred, the mercury in the waste material was in-
its elemental form. This conclusion was developed after evaluating two pieces of
evidence. First, a balanced chemical reaction for the first step in the produciion of the
niacinamide (late-1940s to early-1950s) was developed based upon information provided
to the NYSDEC by Nepera (Attachment 1). In order to determine if the mercury catalyst
reacted with the sulfuric acid, an analysis of the thermodynamics of the rezction was
conducted. It was determined that the mercury catalyst was not altered chemically in the
aforementioned process.

The other piece of evidence which was considered here was the testimony of former
employees who testified that they observed a grayish metallic liquid in the calcium sulfate
sludge that was disposed of in Area B.

Over time, the form of the mercury may have changed either through c:irec: chemical

produced in the waste mass. Whereas mercurous sulfate is relatively insolubie. methyl
mercury is soluble.

2. Pathwavs by which mercurv can enter the river.

There are four ways by which mercury can enter the river. These arz przsented in
Section 3.4 as well as in the response to Comment D2.

Of particular note is the mercury concentration (140 ppt) detected at location 8 during
the NYSDEC’s November 1995 sampling event. This sample was collected at the outfall
from the groundwater treatment system. The groundwater standard is 2000 ppt.
Although no clean-up standards or guidance values have been exceeded, it is the opinion
of the NYSDEC that further investigation is warranted to evaluate the future pctential for
mercury to enter the river. This is important as the river is used for recreation (fishing)
and as a source of drinking water downstream.

The quality of the data generated from the NYSDEC’s November 1995 sampling event
was called into questioned. Specifically, this commentor stated that these samples were
not collected in accordance with the project Quality Assurance Project Plan (QAPP).
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D16.

D17.

D18.

Although the samples collected by the NYSDEC were not collected in accordance with
the QAPP, this data is, in the opinion of the NYSDEC, of high quality. The NYSDEC
used a new, more accurate method to collect their samples.

This commentor objected to the use of a 400 ppb standard for PCB in sediment (Section
4.1.4 of the PRAP).

The 400 ppb concentratlon presented in the PRAP was not meant to be a stancard. The
sentence in questlon has been edited as follows (see Section 3.1.4 of this ROD).

“At concentrations greater than 400 ppb (a guidance value used by the NYSDEC),
detrimental impacts have been observed in benthic organisms.”

The first sentence of tlze second paragraph of Section 4.1.4 of the PRAP should read
“Sediment samples...

Agreed. This correction has been incorporated into Section 3.1.4 of this ROD.

One of the conclusions presented in the section on the ecologic assessment presented
in the RI Report was that there should be no detrimental impacts to biota exposed to
surface water and sediments.

As stated in the response to Comment #D2 above, the NYSDEC does not zgrz2 with all
of the statements presented in the RI Report, nor is it bound to do so. In X2 cpinion of
the NYSDEC, a further evaluation of the impacts to the benthic commzuniiiss due to
exposures to mercury 1s required which is why the NYSDEC collectec sampies and
specimens from the West Branch of the Ramapo River in November 1993,

An objection was made regarding a statement presented in Section 4.1.5 that “mercury
concentrations in biota collected downstream are greater than upstream. The data
presented in Table 6 do not present a statistically significant trend...”

The statement presented in the PRAP was as follows (Section 4.1.5):

“It appears that the mercury concentrations in biota are greater in the specimens collected
at and downstream from the Route 17 bridge than the specimens collected at the River
Road Bridge. However, this observation may not be statistically significant.”

This language has been incorporated into this ROD (Section 3.1.5).

This commentor stated that the 150 ppb concentration (for mercury in sediments)
presented in the third column of Table 5 of the PRAP is not a standard and that the
1300 ppb concentration also presented in that column is “a more realistic assessment
of the potential for adverse effects”.
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D20.

D21.

Both the 150 ppb and the 1,300 ppb clean-up goals for sediments are guidance values
used by the NYSDEC. These guidance values were incorporated into the PRAP and are
incorporated into this ROD for comparison purposes. The sediment clean-up goal which
will be used in this case is 1,300 ppb.

This commentor requested that a statement to the effect that the groundwater pump and
treat Interim Remedial Measure (IRM) has been successful, thus supporting the selected
remedy, be incorporated into Section 3.2 (Section 4.2 of the PRAP).

The groundwater IRM was successful to the end that a significant mass of VOC
contamination in the aquifer system was removed. The additional extraction wells which
have been incorporated into the remedy for this site are required in order to contain the
plume on site.

The following items should be incorporated into the discussions regarding the risks to
human health which are posed at the site:

Exposure Scenario Excess Cancer Risk

Occasional visitors exposed to sediments one per 77,000,000 visitors
Occasional visitors exposed to surface water one per 220,000,000 visitors

These scenarios have been incorporated into Section 3.3 of this ROD. The excess cancer
risks for these scenarios are as follows (Tables 8.16 and 8.17 of the Remedial
Investigation Report):

Exposure Scenario Excess Cancer Risk
Occasional visitors exposed to sediments one per 2,400,000 visitors
Occasional visitors exposed to surface water one per 240,000,000 visitors

-

This commentor stated that deed restrictions for prohibiting the use of groundwater
both on site and off site will be established to ensure that the groundwater use scenarios
do not develop.

Nepera can incorporate restrictions into the deeds for the property they own. They have
no control to incorporate restrictions into deeds on property they do not own.

The associated costs presented in the PRAP were different than those presented in the
Feasibility Study Report and Feasibility Study Addendum Report (I'S Reports).

The alternatives presented in the PRAP were different than those presented in the FS
Reports. However, the elements of the alternatives presented in the PRAP were identicai
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D23.

D26.

D27.

D28.

D29.

to those presented in the FS Reports. The proposed remedy in the PRAP is the same as
Alternative 10 in the FS Reports with minor differences with respect to the long-term
monitoring program and the treatment trains for the groundwater remedial alternatives.

A 3% discount rate should be used as opposed to the 7% rate used in developing the
cost analyses presented in the FS Reports and the PRAP.

The 7% discount rate used by Nepera’s consultant is consistent with EPA guidance, and
no changes in the cost estimates were incorporated into this ROD.

The estimated number of drums buried in Area F was 320, not 220.
This correction has been incorporated into Section 3.1.1 (and elsewhere) of this ROD.
What were the bases for the cost estimate for Alternative 8?

In developing this ROD, the cost estimates developed by Nepera’s consultant were used.
No additional costs were added as was done in developing the PRAP.

A pilot study would not be required for the soil vapor extraction component of the
proposed (selected) remedy.

A pilot study was recommended by Nepera’s consultant and the NYSDEC agrees with
their recommendation. A pilot study should be conducted in order to properly design the
soil vapor extraction component of the selected remedy.

This commentor questioned whether contaminated soils outside of the drum disposal
area would be excavated and disposed of off site.

The only soils that would be excavated and disposed of off site are those in Area F.
Samples will be collected from the soils surrounding the drums at a frequency determined
during the remedial design. Soils that are contaminated above the appropriate clean-up
goals will be excavated and disposed of off site.

The data qualifiers which have been attached to the data in the Remedial Investigation
Report and the FS Reports should be incorporated into the ROD.

The data in question has been reviewed by a data validator, and have not been rejected.
Therefore, it is appropriate to present these data in the RI. The qualifiers were dropped
in order to avoid confusing the public.

Benzene was detected in six of the eight drums that were sampled and toluene was
detected in five of the eight drums (see Table 2).
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The referenced entries in Table 2 have been corrected. (NOTE: Toluene was detected
in six of the eight drums (see Table 6.8 of the RI Report)).

Letters submitted by Mr. Daniel H. Squire and Mr. John S. Vaneria

Objections were raised regarding various statements pertaining to the history of the site
as presented in Section 3 of the Proposed Remedial Action Plan.

The discussions regarding the operational and disposal histories of the site (Section 2 of
this ROD) are based upon statements which appear in letters, reports, and court

documents that the NYSDEC has in its possession.

Issues raised during the pllblic'fneeting of August 13, 1996

Concerns were raised about the housing values in the Harriman area. Specifically,
there were concerns that property values have dropped as a result of the presence of the
site.

The values of properties which are located near inactive hazardous waste sites are
generally depressed from what they would have been had the site(s) not been there. The
only actions that the NYSDEC can take in this regard is to remediate the site such that
the risk posed to the public health and the environment are mitigated to acceptat:e levels.

Concerns were raised during the public meeting regarding the ecosystem of the West
Branch of the Ramapo River as well as to downstream receptors. These receptors
include:

> use of the river as a potable water supply
> recreational uses (e.g. - trout fishing)
> water fowl (e.g. - blue herons) which rely upon the river ecosystem.

How is the NYSDEC going to address these issues? -

One of the components of the selected remedy is the evaluation of the mercury loading
from the site into the West Branch of the Ramapo River. Based upon the resul:s of this
evaluation, the NYSDEC, in conjunction with the NYSDOH, will determine if a remedial
action(s) is required to mitigate risks to downstream receptors.

Schering AG did not participate in the RI/FS process. Why didn’t the State prevent the
sale of Nepera from Schering AG to Cambrex?

The State of New York had no authority to prevent the sale of Nepera from Schering AG
to Cambrex.
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The Tuxedo Landfill site was remediated using funds from the 1986 Environmental
Quality Bond Act (EQBA). EQBA funds were not used in this case. Why? Funds
from the Federal Superfund Program were not used in this case. Why?

Funds from the EQBA are used only in cases where a responsible party is financially
unable to fund a remedial program or in cases where no responsible party can be located.

Federal Superfund monies are used for remediating sites which are on the National
Priorities List (NPL). The sites on the NPL are considered to be the worst sites in the
country, and the remediation of these NPL sites is overseen by the United States
Environmental Protection Agency. The State of New York has not nominated this site
for inclusion on the NPL.

How will the clean-up at this site be monitored?

As with the case of the RI/FS, the clean-up activities (design, construction, and
operation/maintenance of the remedy) will be conducted pursuant to an order on consent
with the NYSDEC. The NYSDEC will be responsible for reviewing and approving the
design documents, and will oversee the construction and operation/maintenance activities
in order to ensure that remedies outlined in this ROD are implemented correctly and
work effectively.

Would an agreement between the State, Nepera, Warner-Lambert, and the Estate of
William S. Lasdon preclude legal action by the residents living near the site?

There is no definitive answer to this question. The answer would depend upon the legal
action contemplated.

Which way does groundwater flow at the site?

Groundwater flows from west to east towards the Ramapo River (see response to
Comment A.1). -

Have any health studies been conducted on former employees of Nepera?

The New York State Department of Health (NYSDOH) has not performed any health
studies on former employees of Nepera. Based upon information gathered to date, the
NYSDOH has not identified any human exposure to the hazardous wastes at the site. and
as such, a health study would not be justified.

Although an employer-provided occupational health and safcty program may exist at
Nepera, its usefulness is limited to tracking occupational exposures posed to employees
as provided under the authority of the Occupational Safety and Health Act.
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Will the NYSDOH conduct a door-to-door survey of medical conditions of residents?

The NYSDOH has not identified any human exposure to hazardous wastes at the site.
Door-to-door surveys are not warranted at this time. The NYSDOH will reevaluate the
need to conduct a health survey in the area if new environmental, toxicological, or health
outcome data become available.

Area B at the site was once a swamp (approximately before 1948). Nepera filled this
swamp in with a calczum sulfate sludge (late-1940s through the early-1950s). One
commentor inquired if the NYSDEC would require that Nepera replace the w etlands
that were taken as a result of these fill activities?

The State’s wetlands protection laws were enacted in 1975, over 20 years after the
disposal action in question here was completed. The NYSDEC does not have the
authority to enforce these laws retroactively.

Why must there be a ROD for the Maybrook and Harriman sites for the Harriman site
to be remediated? What is the current status of the negotiations with Warner-Lambert,
the Estate of William S. Lasdon, and Nepera?

The NYSDEC is not a party to the negotiations between the responsible parties in these
matters. The parties have indicated to the NYSDEC that they would like to resolve the
legal questions pertaining to these two sites before committing to the final remedial
programs for these sites. Nevertheless, the NYSDEC will seek to compel the parties to
remediate the Harriman site irregardless of the status of the Maybrook site

As stated in Section 4 of this ROD, Nepera, Inc. and the Warner-Lambert Company
signed a Stipulation with the NYSDEC in which they agreed to conduct the RI'FS at this
site. In return, the NYSDEC agreed to continue an enforcement action against the Estate
of William S. Lasdon (founder of the Pyridium Corporation). This action is currently
on hold pending the issuance of this ROD.
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Niacinamide Manufacturing Process
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APPENDIX B
ADMINISTRATIVE RECORD
NEPERA, INC. - HARRIMAN

SITE NUMBER: 336006

Reports

Plantwide Hydrogeologic Investigation, Nepera, Inc. Harfiman, New York. by C. A.
Rich Consultants, Inc., dated March 1986. Two volumes.

Limited Sampling Program, Building 75 Area, Nepera, Inc., Harriman New York, by

- C. A. Rich Consultants, Inc., dated April 1986.

Phase 1 Hydrogeologic Investigation. Interim Remedial Measures. Nerera, Inc..
Harriman, New York, by Dames & Moore, dated July 13, 1989.

Work plans for the Remedial Investigation/Feasibility Study:

RI/FS Work Plan Addendum, RI/ES Study Program, by Conestoga-Rovers & Associates,
dated April 8, 1991.

Data Management Plan. RI/FS Swudy Program, by Conestoga-Rovers & Associates, dated
April 8, 1991.

Health and Safetv Plan (HASP), RI/FS Study Program, by Conestoga-Rovers &
Associates, dated April 8, 1991.

Quality Assurance Project Plan. RI/FS Study Program, 'by Conestoga-Rovers &
Associates, dated April 8, 1991.

-

Identification of Potentially Applicable or Relevant and Appropriate Reaguirements, by
Conestoga-Rovers & Associates, dated April 8, 1991.

Remedial Investigation. Harriman Site, by Conestoga-Rovers & Associates, dated
November 8, 1995. Two volumes.

Feasibility Study Report, Harriman Site, by Conestoga-Rovers & Associates, dated
September 29, 1995.

Feasibility Study Report Addendum, by Conestoga-Rovers & Associates, dated
January 29, 1996.
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Proposed Remedial Action Plan, by the New York State Department of Environmental
Conservation, dated July 1996.

Record of Decision, by the New York State Department of Environmental Conservation,
dated March 1997.

Legal Instruments

Order on Conseni between Nepera, Inc. (Respondent) and the New York State
Department of Environmental Conservation dated October 29, 1984 (“Pole Building
Order”).

Stipufétion between Nepera, Inc. and the Warner-Lambert Co. (Respondents) and the
New York State Department of Environmental Conservation dated March 21, 1988.
(“RI/FS Stipulation”)

Stipulation between Nepera, Inc. and the Warner-Lambert Co. (Respondents) and the
New York State Department of Environmental Conservation dated March 21, 1988.
(“Termination of the Pole Building Order”)

Deposition of John C. DeAngelis dated December 8, 1987, pages 13-20.
Memorandum to Dick Dana (NYSDEC) from Bob Owens (NYSDEC) dated April 7,
1988.

Attached to memorandum:
- Exhibit 1 from the 10/30/87 deposition of Charles Eppolito.

Correspondence

Letter to Steven B. Hammond (NYSDEC) from Medhat A. R. Reiser (Nepera) dated
September 29, 1988.

Letter to Mr. Stephen B. Hammond from James G. McWhorter (Dames & Moore) dated
December 9, 1988.

Letter to Thomas Egan, Esq. from Medhat A. R. Reiser dated August 14, 1989.
Letter to Thomas Egan, Esq. from Medhat A. R. Reiser dated December 5. 1989.

Letter to Mr. Medhat Reiser from Christopher J. Magee (NYSDEC) dated February 5,
1990.

Letter to Mr. Christopher Magee from Charlene T. Graft (Nepera) dated September 11,
1990.
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12.

14.

15.

16.

17.

18.

19.

Letter to Mr. Christopher Magee from Charlene T. Graff dated October 29, 1990.

Letter to Mr. Christopher Magee from Charlene T. Graff dated November 27, 1990.

~ Letter to Mr. Christopher Magee from Charlene T. Graff dated December 4, 1990.

Letter to Mr. Dan Bendell (NYSDEC) from Charlene T. Graff dated March 15, 1991.
Letter to Ms. Charlene T. Graff from Christopher J. Magee dated March 28, 1991.

Letter to Mr. Peter E. Thauer (Nepera) from David L. Markell (NYSDEC) dated July
23, 1991.

Letter to Ms. Charlene T. Graff from Christopher J. Magee dated August 7, 1991.

Letter to Mr. Christopher J. Magee from Gavin O’Neill (Conestoga-Rovers & Associates
(CRA)) dated February 12, 1992.

Letter to Mr. Gavin O’Nelill from Christopher J. Magee dated February 14, 1992.
Letter to Mr. Christopher J. Magee from Glenn Turchan (CRA) dated March 18, 1992.
Letter to Mr. Glenn Turchan from Christopher J. Magee dated March 20, 1692.
Letter to Mr. Christopher J. Magee from Glenn Turchan dated April 23, 1992.

Letter to Mr. Christopher J. Magee from Gavin O’Neill dated November 16. 1992.

Letter to Mr. Christopher Magee from Mary Ann E. Quarato (Nepera) dated December
18, 1992. ‘

Letter to Mr. Christopher Magee from Mary Ann E. Quarato (Nepera) dated March -5,
1993.

Letter to Mr. Maurice Leduc (Nepera) from Christopher J. Magee dated March 14,
1995.

Memorandum to Rich Koeppicus (NYSDEC) from Bob Bode (NYSDEC) dated
September 18, 1995.

Memorandum to File from John Barnes (NYSDEC) dated November 9, 1995.

Letter to Mr. Maurice A. Leduc from John D. Barnes dated December 28, 1995.
Attachment:
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Sampling Trip_Report, by the New York State Department of Environmental
Conservation, dated November 30, 1995. Attachment: Laboratory Report by Brooks
Rand Ltd., dated December 12, 1995.

Letter to Mr. Maurice Leduc from Christopher J. Magee dated March 6, 1996.
Letter to Mr. Maurice Leduc from Christopher J. Magee dated May 29, 1996.
Letter to Mr. Christopher Magee from Maurice A. Leduc dated June 28, 1996.

Letter to Mr. Charles Carey (Warner-Lambert Company) and Mr. Maurice Leduc from
John D. Barnes dated November 4, 1996.

Letter to Mr. John D. Barnes from Maurice A. Leduc daied November 4, 1996.
Letter to Mr. Maurice A. Leduc from John D. Barnes dated November 8, 1996.
Memo to John Barnes from Gavin O’Neill/Glenn Turchan (CRA) dated March 11, 1997.
Letter to Mr. John Barnes. P.E. from Glenn T. Turchan dated March 20, 1997.

Miscellaneous Documents

Nepera Chemical Plant. Village of Harriman, Orange County, Update: December 1994,
issued by the NYSDEC.

Notice of Public Meeting, issued by the NYSDEC, July 1996.
Fact Sheet - July 1996. issued by the NYSDEC.

Tape recording of the August 13, 1996 public meeting (2 cassettes).
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Schedule A

ESCROW AGREEMENT

This Escrow Agreement (the "Agreement”) is made and entered into as of November 6,
1997, by and among the ESTATE OF WILLIAM S. LASDON (the “Estate”), WARNER-
LAMBERT COMPANY (“Wamer-Lambert”) and NEPERA, INC. (“Nepera”) (collectively, the
“Settling Parties”) and Joel H. Sachs, John S. Vaneria, and Daniel H. Squire (collectively, the
“Escrow Agents”).

WHEREAS, the Settling Parties are parties to a Settlement Agreement dated on or about the
date of this Agreement, resolving certain environmental claims;

WHEREAS, the Settlement Agreement provides that the Estate shall pay or cause to be paid
Thirteen Million Dollars ($13,000,000) in settlement (the “Payment”) and further provides that the
Payment shall be held in escrow in accordance with an the Escrow Agreement annexed to the
Settlement Agreement as Schedule “A” and incorporated therein;

WHEREAS, the Settling Parties have agreed to enter this Agreement as Schedule “A” to the
Settlement Agreement, in accordance with and consistent with all terms of the Settlement
Agreement;

NOW, THEREFORE, in consideration of the promises and mutual covenants and agreements
contained herein and in the Settlement Agreement, the Settling Parties agree as follows:

1. Definitions and Construction. For purposes of this Agreement, all terms not
specifically defined herein that are defined in the Settlement Agreement shall have the respective
meanings stated therein and any ambiguities in this Agreement shall be resolved in a manner
consistent with the Settlement Agreement.

2. Appointment of Agent. The Settling Parties hereby designate the Escrow Agents to
act as herein specified, and the Escrow Agents accept their appointment as Escrow Agents
hereunder, until the complete transfer of the Payment and any interest eammed thereon, in accordance
with the provisions of Section 6 hereof. The Settling Parties hereby irrevocably authorize the
Escrow Agents to take such action on their behalf under the provisions of this Agreement and to
exercise such powers and to perform such duties hereunder as are specifically delegated to or
required of the Escrow Agents by the terms hereof and such other powers as are reasonably
incidental thereto.

3. Deposit into Escrow.

In accordance with Paragraph 3 of the Settlement Agreement, within ten (10) days
after the effective date of the Settlement Agreement, the Estate will deposit by wire transfer, to an
account to be established at Citibank, N.A., or at another institution if agreed to in writing by the
Escrow Agents, funds in the amount of Thirteen Million Dollars (313,000,000), pending transfer of



the Payment and any interest earned thereon to the Trust, to the Trust and the State of New York,
or to the Estate.

4. Investmeat.

The Escrow Agents shall have the right to direct the investment of the Payment and
any interest eamed thereon in, and only in, the following instruments and securities: (i) United
States government securities or securities of agencies of the United States government which are
guaranteed by the United States government; (ii) securities of governmental agencies, if the same
are covered by a bank repurchase agreement; (iii) certificates of deposit; (iv) tax-free municipal
bonds of issuers that have a class of short-term obligations rated in one of the three highest debt
rating categories for short-term debt by Standard & Poors, Moody's or Fitch; and (v) tax-free money
market mutual funds meeting the requirements of Rule 2a-7 under the Investment Company Act of
1940, none of which shall have maturities longer than one year. The Escrow Agents shall not be
liable for any loss sustained as a result of any investment made pursuant to this provision, or as a
result of any liquidation of such investment prior to its maturity.

5. [axes, etc. on the Pavment in Escrow. The Estate agrees to pay and discharge
promptly, and in any event prior to delinquency, all taxes, charges, liens and assessments that accrue
during the escrow period against the Payment and any interest earned thereon, except that the Estate
shall not be required to pay and discharge any such tax, chargc, lien or assessment as long as the
validity thereof shall be contested by and at the sole cost and expeise of the Estate in good faith and
if necessary by appropriate legal proceedings. If the Payment and any interest earned thereon, or any
portion thereof, are turned over to the Trust, or to the Trust and the State of New York, in
accordance with Section 6 herein, then the Trust shall reimburse the Estate, and in the event the
Trust does not reimburse the Estate, Warner-Lambert and Nepera (together, the “Companies™) shall
reimburse the Estate, for all such taxes, charges, liens and assessments that accrue during the escrow
period against thie Payment and any intersst earned thereon.

6. Termination.

This Agreement, and the obligations under this Agreement of each party hereto with
respect to the Payment, and any interest earned thereon, shall terminate at such time as either (a) or
(b) below occurs:

(a) In accordance with Paragraph 3 of the Settlement Agreement, the Escrow
Agents transfer or cause the transfer of the Payment and any interest earned thereon to the Trust, or
to the Trust and the State of New York, within fifteen (15) days after the entry of a Consent
Agreement by the federal district court or administrative body as set forth in Paragraph 5 of the
Settlement Agreement and entry of all Stipulations of Dismissal upon which the Settlement
Agreement is contingent as set forth in Paragraph 4 of the Settlement Agreement, whichever shall
occur last.



(b)  The Escrow Agents transfer or cause the retumn of the Payment and any
interest eamned thereon to the Estate within fifteen (15) days after either (i), (ii) or (iii) below occurs:

(i) In accordance with Paragraphs 3 and 14 of the Settlement Agreement,
within six (6) months of the effective date of the Settlement Agreement, the Parties are unable to
negotiate and execute the various Stipulations of Dismissal of the Pending Proceedings as set forth
in Paragraph 4 of the Settlement Agreement, the Parties are unable to negotiate and submit to a
federal court or administrative body of competent jurisdiction a Consent Agreement as set forth in
Paragraph 5 of the Settlement Agreement, and the Companies are unable to negotiate and execute
a Trust Agreement as set forth in Paragraph 3 of the Settlement Agreement; provided that this
Agreement shall not terminate, and the Escrow Agents will retain the Payment and any interest
earned thereon, for an extended period pursuant to ‘an agreement in writing among the Parties to
extend the six-month period, during the period that an application by any Party or the State of New
York to extend the six-month period is pending before the Surrogate’s Court, County of Westchester,
or pursuant to a Surrogate Court’s order extending the six-month period.

(i1) In accordance with Paragraph 5 of the Settlement Agreement, the court
or administrative body to which the Consent Agreement is submitted refuses to enter same.

(i) In accordance with Paragraph 4 of the Settlement Agreement, the
Pending Proceedings are not dismissed in accordance with the Stipulations of Dismissal with
Prejudice. + - : .

7. Obligations of the Escrow Agent. It is agreed that the duties and obligations of the

Escrow Agents are those herein specifically provided and no other. The Escrow Agents shall not
have any duty to inquire into the terms and provisions of any agreement, other than this Agreement
and, as expressly provided herein, the Settlement Agreement. The Escrow Agents' duties are
ministerial in nature and the Escrow Agents shall not incur any liability whatsoever so long as they
have acted in good faith except for gross negligence. . o

(@) The Settling Parties represent to the Escrow Agents that the Settling Parties
(by their duly authorized representatives) are authorized to enter into this Agreement and that the
Escrow Agents are entitled to rely on these representations without the need to confirm the authority
of the representatives. -

(b) The Escrow Agents may consult with counsel of their choice, and shall not
be liable for any action taken, suffered or omitted by them in accordance with the advice of such
counsel. The Escrow Agents shall not be bound by any modification, amendment, termination,
cancellation, rescission or suppression of this Agreement unless the same shall be in writing and
signed by the Settling Parties and, if their rights or duties as Escrow Agents hereunder are affected
thereby, by the Escrow Agents as well.



(c) In the event that the Escrow Agents shall be uncertain as to their duties or
rights hereunder or shall receive instructions, claims or demands from any party hereto which, in
their opinion, conflict with any of the provisions of this Agreement, they shall be entitled to refrain
from taking any action, and their sole obligation shall be to keep safely all property held in escrow
until they shall be directed otherwise in writing by the Settling Parties or by a final judgment of a
court order of competent jurisdiction.

(d) The Escrow Agents shall not incur any liability for following the instructions
herein contained or expressly provided for, or other written instructions given jointly by the Settling
Parties.

(e) The Escrow Agents shall not.have any responsibility for the genuineness or
validity of any document or other item deposited with them and any liability for action in accordance
with any written instructions given to them hereunder and believed by them to be signed by the
proper parties.

® The Escrow Agents shall not be required to institute legal proceedings of any
kind and shall not be required to initiate or defend any legal proceedings which may arise in respect
of the subject matter of these instructions.

(2) The Escrow Agents shall not be responsible or liable in any manner

... Wwhatsoever for the perforinance of or by the Settling Parties of their respective obligations under this _
Agreer*lent or the Settlement. Agreement, nor shall the Escrow Acents be responsmle or liable'in any

manner whatsoever for the failure of the other parties to this Agreement or of any third party to
honor any of the provisions of this Agreement or the Settlement Agreement.

(h) The Escrow Agents may continue to represent the Settling Parties,
respectively, who designated them as Escrow Agents, even if a dispute arises under this Agreement
or the Settlement Agreement.

) The Escrow Agents may incur expenses incidental to the investment of,
accounting for, and distribution of the Payment and the interest earned thereon, and otherwise
incidental to their duties as Escrow Agents, which expenses they shall pay from the interest earned
on the Payment before their distribution of the Payment and the interest earned thereon in accordance
with this Agreement.

)] The Escrow Agents shall take action pursuant to this Escrow Agreement by
unanimous consent, and if they are unable to reach such unanimous consent, they shall refer any and
all disputes to the Surrogate’s Court of the State of New York for resolution.

8. Release of Escrow Agent. Any Escrow Agent may at any time resign hereunder by
giving written notice of his resignation to the parties hereto, at least ten (10) calendar days prior to
the date specified for such resignation to take effect, and the Settling Party who designated that



Escrow Agent may designate a successor Escrow Agent who shall sign this Agreement, shall be
bound by its terms and conditions, and shall succeed to all duties and responsibilities of the resigning
Escrow Agent under this Agreement. I[f a successor Escrow Agent is not designated before the
effective date of the resignation, all property then held by the resigning Escrow Agent hereunder
shall be delivered to the other Escrow Agents or their designees, whereupon all the resigning Escrow
Agent's obligations hereunder shall cease and terminate. If all Escrow Agents resign, and no
successor Escrow Agents shall have been designated by their respective resignation dates, all
obligations of the Escrow Agents hereunder shall nevertheless cease and terminate. The Escrow
Agents' sole responsibility thereafter shall be to keep safely all property then held by them and to
deliver the same to a person or entity designated by the Settling Parties or in accordance with the
directions of a final order or judgment of a court of competent jurisdiction. .

9 Indemnity of Escrow Agent. The Settling Parties agree to indemnify, defend and

hold the Escrow Agents harmless from and against any and all loss, damage, tax, liability and
expense that may be incurred by the Escrow Agents arising out of or in connection with their
acceptance of appointment or performance of duties as Escrow Agents hereunder, including,
without limitation, the legal costs and expenses of defending themselves against any claim or
liability in connection with their performance hereunder, except as caused by their gross negligence.

10.  Construction of the Instruments by Escrow Agent. In accepting the terms hereof, it

is agreed and understood between the parties hereto that the Escrow Agents will not be called upon

to construe any contract or instrurment in connection herewith.an.d-shall be required to act in respect .

of the deposits herein made only as directed herein.

11.  Feesof Escrow Agents. The Escrow Agents shall not be paid for their services under
this Agreement, pursuant to Section 7(i) or otherwise, except that they may be paid directly by the
Settling Parties, respectively, who designated them as Escrow Agents.

12, Notices. Any notice, request, demand, waiver, consent, approval or other
communication which is required or permitted hereunder shall be in writing and shall be desmed
given only if delivered personally or sent by telefax (with confirmation of transmission), by
recognized courier service (with receipt acknowledged) or by registered or certified mail, postage
prepaid, as follows:

(a) If to the Seuling Parties, to the individuals identified in the Settlement
Agreement.

(b) If to the Escrow Agents, to the individuals listed in this Agreement as Escrow
Agents, who are also listed as recipients of notice in the Settlement Agreement.

Such notice, request, demand, waiver, consent, approval or other communication shall
be deemed to have been given as of the date so delivered personally or by courier, telefaxed or five
(5) business days after deposited in the mail.
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IN WITNESS WHEREOQF, the parties hersto have duly executed this Agreement as of the

WARNER-LAMBERT COMPANY

By:
,Name:

Tide:

NEPERA, INC.

By:
Name:
Title:

ESTATE OF WILLIAM S. LASDON

Name: Nanelle LB T A AN
Title:_ E=vm=e uyrrRVY

ESCROW AGENTS

Joe!l H. Sachs

John S. Vazeria

Daniel H. Squire



Dated:

Dated:

-~ Dated;

Dated:

Dated:

Dated:

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the
date first written.

Wefsz

. Name:

WARNER-LAMBERT COMPANY

By:

Title:

NEPERA, INC.

By:

Name:

Title:

ESTATE OF WILLIAM S. LASDON

By: - . -

Name:

Title:

ESCROW AGENTS /

B
- P —
Joel H. Sachs

John S. Vaneria

Daniel H. Squire



IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the
date first written.

WARNER-LAMBERT COMPANY

Dated: // 4/5 F By: * /,,/f,“/{cuﬁa D 'gz/é/
Name/,/ Jewaniaw O Ba. i
. Tifle:"As s Scciere » Vi Prosdaced -
/-755«»(,.-‘&/( e (Qi/\-s'( i
NEPERA, INC.

Dated: By:
Name:
Title:

ESTATE OF WILLIAM S. LASDON

Dated: . . . . . By:

Name:

Title:

ESCROW AGENTS
Dated: .

Joel H. Sachs
Dated:

John S. Vaneria

Dated: (o|z-/q97F - {1, « V—Lcm
[+ (it

Danté] H. Squire A



IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the
date first written.

WARNER-LAMBERT COMPANY

Dated: By:
Name:
« Title:

NEPERA, INC.
Dated: é /(/JM [99F By: MM

Name: P iep €. TrHALER
Title: ViCE PRESDENT

ESTATE OF WILLIAM S. LASDON

Dated: - By:

Name:

Title:

ESCROW AGENTS
Dated;

J qel H. Sachs

Dated: b A/OMA-Q/L 199+ Q@.[LEQ ((ZWN_'

S. Vaneria

Dated:

Daniel H. Squire



PRIVATZ PARTY
SETTLEMENT AGREEMENT

This Private Paxty Satilamant ARgreemsant, datsed as of -=is 5ch
day of November, 1337 (zhis "Agraement"), 15 Dy zand beIwss=on =-ha
ESTATE OF WILLIAM S. LASDBON (th=a "Estata"), WAPNEZR-LAM3IZIZT CCMZANY
("Warner-Lampbext"), and NZPZPA, INC. ("Nepzzra'"j. (Tha signziIcriss
to this Agreement arse rafzxrad O herein-si:gularlv as a2 "Fzriy!
and collectively as "Zarzias"). ) ’

; AIINESSETE:
A4

WHEREAS, Warner-Lampert and Nepera (colleczivaly "the
Companies") have commencad litigation and/cr assarcad clzaims
against the Estate and thes Estate has commencad lictigatiorn znd/or
asserted claims againsct the Companies 1n <the certain I=cal

proceedings defined in aragraph "1" Dbelow (the Z=ndin

Proceedings") ;

g

WHEREAS, ‘it has be=sn alleged that the Parties are "Res
Parties" as that term is defined under New York Stats envir
Q

Compensation and Liabilicy Act of 1980 ("CERCLA"),
that certain xeal prcoerty locacted in the Villags
County ¢ Crange, Scate oI Naw York, that is the subjs
of the Pending Procesedings (the "Harriman Site") and
r2al property locataed in the Town of Hamptonbuxch
Orange, State of New York, that is the subject cf ca
Pending Proceedings (the "Maybrook Sita") (
collectively "the Sitas");

O

0w

WHEREAS, the Estats, on the one hand, and the Compan
i

otke:i, without admitcting any rasponsibility cx liabilizw with
respect to the Sites or to esacn other, and without admicting any
liability under New York State environmental laws and ZI=Zaral

environmental laws (including, without limitation, the ZRascurce
Conservation and Recovery Act ("RCRA")), wish to resolwz all
environmental claims as defined herein that have besn or cculd be
asserted by the Estate against the Companies or by the Ccm j
against the Estate concerning the Sites, and to resolve <
environmental claims, as defined herein, concerning other po:
hazardous waste or hazardous substance site(s);

NOW, THEREFORE, in consideration of the promises and mutual
covenants and agreements contained herein, the Parties =Rereto

stipulate and agree as follows:



1. Definition of Terms wsed in this Acraement

Whanevar tarms
following dafinicion

[¢) e

. ——-
1.2 The texrm "CZ2CLA" maans ths Comsrehznsive Invivronmsnarsal
Response, Compensaticn and Liapility Ac:z, z2s zmendsd, 42 U.S.C. §
o p
$501, et. seqg
nToaAn

1.3 Tha ter NY
Environmental Conserv
agencies thereof.

1.4 The term "responsz2" shall have the meaning as se: forth

in CERCLA, 42 U.S.C. § $501(25).

1.5 The term "ROD" shall mean the Recoxd of Decisicn dulvy
issued 1in connection with the Harriman Site, includizg all
attachments thereto, or the Record of Decision to be issusd Zor the
Maybrook Site, as specifisd herein.

1.6 The term "DzZC Admiristrative Procesedings® mezns the
proceeding commenced cn or about June 8, 1987, bearing Indszx No
W3-0006-8102, relating to the Maybrook Site, and ths oprccsading
commenced on or about June 8, 1987, bearing Indax No. W3-000z-2101,

relating to the Harriman Site.

1.7 The term " urroga te’s Court Claims" means thoss clzaims
sexrved and filed by tha State of New York, Nepera and wzxner-
anbert in the Westchastar County Surrogata's Ccuxt Prcecszading
encaptioned In the Matter of William S. lLasdon, File No. 33.3/84.
1.8 The term "“Estate’s Article 78 Procseding" means that
proceeding encaptioned Estate of William Lasdon v. Lanadon Mzrsh,
as Commissioner of the New York State Devartment of Znviron 1ta%
zs of

Conservation, now pending before the Supresme Court of the Sctz:te
New York, County of Westchester, Index No. 94-18582.

1.9 The term "Warner-Lambert Action" weans that accion

commenced by Warner-Lambert on or about December 28, 13587
United States District Court for the Southerm District of New York,
Civil Action No. 87 Civ. 9227 (KTD) entitled Warner-Lambert Ccmpanv

v. Estate of William S. ILasdon.




1.10 Thes term "Zstaca Actisn" means cha- action ccmmencad by
the Estats against Warnsr-Lamparc in ths Supraze Coux: of gz S-a-a
of New York, County of Wastchaster, which case was ramevzsd byv
Warner-Lambert to the United Statss District Ccurt for tha Souv-harn
District of New York, as a casa ralazzd 22 chs Warnar-Tz-hevr:
Action, wnich ra2iatsd casz pa2ars Civil Aczizsn No. 33 Ci-. 2321
(KTD) enticled Zszzgs of William S. Zasdcn . Havaar-lz—nawrs
Companv et al.

1.11 comms=ncsd oy
Nepera on pou . il Th2 United States Zois:irict
Court for the Southarxn Discrict of New VYork, Civil Aczico No. 83
Civ. 0239 (MJL) encitclad Nepersz, Inc. . Zszate ¢of Williza S
Lasdon.

1.12 The term "Pending Proceedings" mezns each actizm and
proceeding defined in subparagraphs 1.6 zhrouch 1.11 abovs

1.13 The term "waste material" shall mean (a) any "hzzzxdous
substance”"” as defined under § 101(14) of CZIRCLA, 42 U.3.C. §
9601(14); (b) any "pollutant or contaminant" under § 101/33) of
CERCLA, 42 U.S.C. § 65601(33); (c)}) any '"solid waste" undsr §
1004 (27) of RCRA, 42 U.S.C. § 69503(27); and (d) any =ixture
containing constituents noted in (a), (b) oxr (c) above

2. Denial of Liability -

2.1 The Parties enter into this Agrsement to accompllsxh the
settlement and compromise of disputed and contested ;

Pending Proceedings. Accordingly, nothing in this Ag
intended to, nor shall be, an admission by any ?Za
liability or responsibility of any kind to any other P
or to any third party. Except as providaed in paragra
notning in this Agresment 12 ‘intended to, nor shall
right on behalf of any third party under chis Agrsemen:z,. ncr shall
any third party be de=amed & third-party beneficiaxry c:2
Agreement.

g

3. Settlement Pavment

3.1 In accordance with Section II(c) and/or III(d) <f the
Stipulation dated February 15, 1990 1in the Surrogate’s <Court
proceeding encaptioned In the Matter of Willjam S. Lasdon, Fiiz No.
3519/84, the Estate shall pay or cause to be paid the sum of
Thirteen Million and no/100 ($13,000,000.00) Dollars ("the
Payment") in accordance with this paragraph 3.




3. The Paymant shzll pe n2ld in 2szrow 27 2scrow ~Is for
the Pa ties (ths "Zscrow Agencs") in zazcordancs wizh scrow
Agreement of even Zai= nerawith, whicn Escrow 2creamen zchad
hereto as Schecduls #“2A" and incorporzzad =zazsin sCrow

Agrasement") .

-
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T b L

£ T
i 1Y
)

>

3. In accordancs
subject to subparagraz:
accumulaced therson shall
established for chs :

[ b Qc
(@]
w0
boA
Y]

future and - pas; reso

U)O-

coscs, and other anvironment

related expenses a 2d with the Sitas (the "Trus:
Trust shall be established by means of a trust agrssmen
NYSDEC deems satisfactorv to ensure that the funds in the T
accounted for prone*Tv and shall contain such other

-
terms as agreed upon £y the trustees (ths "Trust Agresmen:

3.5 Subject to suzgar g;aph 3.6 below, tha Escrow Agents will
transfer the Payment and vy interest earned tnereon tc thz Trust
within- - £ifteen (15) <avs ter the entry oI a .Consent Agreszsnt by
"a federal court or adminiscrative body as set forth in garacrzph

> 51 ULk

below or the filing and snzry of all Stipulations of Di
which this Agreﬁmenu is contingent as ssat ZIcorth in
below, whichever shall cccur last.

3.5 Notwithstanding subparagraphs 3.4 and n
fifteen (15) days of =zntxy of the Consent Agrsement by & 1
court or administrativse bpody or entry of all 1 of
Dismissal, whichavar sha_l occur last,- cthe Es ill
transfer a portion of zha Payment to the State of New York, rather
than to the Trust, in res ;npursement of the State’s past rzsconse
costs, if and to the extant one or mora of the Partias Zzscomes
obligated to pay or assurs the payment of such costs pursuznt to

such Consent Agreement.

3.7 If the Agressment becomes null, void and of no =aIfect
pursuant to paragraph 14 below, then within fifteen (15) éaé
such event, the Escrow Agents will returnm the Payment =znd any
interest accrued therson to the Estate and such funds shall
continue to be held in accordance with the February 1S, 15350
Stipulation referenced in subparagraph 3.1 above. In suckh case,
the Parties hereto waive objection to such transfer of fu:c§ and
release the Escrow Agents from any claims of liability resuliting

from such transfer of funds to the Estate.

4



4.

4.1 i
“arag*aph o
Dismissal in
oa*agraph ch
Party shall ch
Stipulation of =k
ralevant to tho aw
York 1s a parcy.

4.2 The subssguan: filing an anZxry oI Stigulaczizcns of
Dismissal with Prejudics for all Pending Procszzdings Zclicwing tha
entry of a Consent Agrzament as set forth in zaragrazh S, zzlcw, is
a condition of the snforcement of the Agrszsmenz. In ths =2v=2n< chat
the Pending Procesdings ara not dismissed with prsjudize in
accordance with this Agrssment, all terms and conditicns =3 this
Agreement and the rslzasss set forth herein shail be null, +zid arnd
of no force and effact

5. Settlement with the State of New York

S.1 Following the exacution of this ARgrsement, ths Zzrxtiss
agree to utilize thair test efforts to =xecuzz an agresmsnI with
NYSDEC in the form oI =it & Judiea: o
enteread in a United Scaces
or an administrative ccn
CERCLA section 113(%), 4 U. §961 snsant
Agreement"), pursuvant to which the Compa: =2 €0
implement the ROD issued for the Harriman nd will admit
liability as to the Mavbrook Site, providsd, howsvar, =22z the
Parties shall not &te obligated to entaxr tns Consent Acrsament
unless the terms of che Consent Agreement ars ac eptabls o the
"Parties and the NY3D=C zacting in gecod faizh to reach zan accsriabla

agreament.

5.2 The Consent Acgreement shall reference and incorpcer
such reference this Agresment and the Stipulacions of DismIs
be filed and entersd as set forth in paragraph 4 abcve.

b
[

0

1

AU

5.3 In the event the Consent Agreement is not lodged Icr any
reason set forth in paragraph 5.1 above oxr because the ccurt or
administrative body to which it is submitted refuses to entesr same,
all terms and conditions of this Agreement and the releases set
forth herein shall be null, void and of no force and effsct and
within fifteen (15) days from notice of the Court’s decisicz, the
Escrow Agents shall transfer all funds accumulated in escrow
pursuant to paragraph 3 above to the Estate where said funds shall
continue to be held in accordance with the February 13, 19950

5



Stipulation referenced in subparagraph 3.1 above. 1In suck case
the Parties hereto waivé objection to such transfer and waiva ané
release the Escrow Agents from any claims of liability resulting
from such transfer of funds to the Estate.

6. Release of the Estate

6.1 In considers 1on for the muctual performance c¢Z the
obligations created by this Agreement and the Zayment to ke mzde in
accordance with paragraph 3 above, the Ccmpanies and each <? them
hereby release and covenant not to sue the Estate for any ==& all
of the following claims arising from the past ownershiz of,
operation of, or transport or dJeneration of wastes frzz the
Harriman Site and the Maybrook Site which esach at any time ras had,
now has or may have in the future:

(a) Claims under Sections 107 and 113 of CERCLA in con=sction

with the Harriman Site, the Maybrook Site, thoss sites
listed on Schedule "B" attached hereto and incorzcrated
herein, and any other hazardous waste or hazz>dous

substance sites known, o unknown;

(b) Claims under the New York Environmental Conservatizz Law
in connection with the Harriman Site, the Maybrocx Site,
those sites ;; Zed on Schedule, "B" attached hsrszs and .
incorporated nerein, and any other hazardous wzszts or
hazardous substance sites known, or unknown;

(c) Claims for contribution or indemnity wunde any cther
federal or state statutory law or common l “cczrine
with respect to response actions at the Parrln = Site,
the Maybrook Site, those sites listed on Scnec;le g

attached hereto =2nd incorporated herein, and anv cother

nazardous waste or hazardous substance sites k::w:, or

S unknown; . - .. s
(d) Penalties imposed by any governmental agency in
connection with response actions performed =zt the

Harriman Site, the Maybrook Site, those sites ll
Schedule "B" attached hereto and incorporated hers
any other hazardous waste or hazardous suDSuanc: sites

known, or unknown;

(e) Claims for attorney’s fees in connection with rssconse
actions at the Harriman Site, the Maybrook Site, those
sites listed on Schedule "B" attached herezc and
incorporated herein, and any other hazardous waste or
hazardous substance sites known, or unknown znd in
connection with the Pending Proceedings or any ZIuture

6



;cc?on wolcn may o2 of
implamenting iasz $rov/isio

(£) All claims ZIzr past < 1a

future cocscs wizth rag ;i
claims, =aczicans, caus s

COonIracts, <Controvarsies ié
subparagrach 5.2 zslow, whatc T Ko noT
known, susgacted or concs=alsd at the Harriman Sits,
Maybrook Sizs, Thoss sites Listac on Schscuilsz "3
attachad nsrszzc and incorovoraz=sd n=r=in, za2nd zn sihar
nazardous wasIT2 or nazardous sSuUDsSTaEnCc2 S5iT2s KnTwWh, O
unknowrn. *

§.2 T"Environmentzi claims, actions, causss cf acticn, suits,
debts, contracts, controvarsies, and cewand ," as use< im this
Agreement, including paragraphs 6.1(f) abova and 7.1(Z) Zzslow,
shall mean any claims wheraver, whenever and by whomevar zssarted
involving allegations of actual or nrea;ened envircozantal
contamination, 1nc1ua_ng, but not limited to, claims fcx zzzural
resource damages, arising as a result oI the gensrziion,
transportatlon or di ;osal of waste material, i.e. contaziznzticn
of, inter alia, groundwazar, surface water, s ;l, soil vapcr. plant
or anLnal lifs, or :he azmosphers, including but not limizZsl T

{(a) any claim cZ actual or threatened sersonal or ~zcodily

3 £ aczual or chrsz=zzanad

injury allescsdly resulting £from
environmenzzal contamination;

(b) any claim oI actual or Cthrszatensd progerty Zzmagsa
including, iImtsr alia, diminished wvalue, los z
and/or loss oI cuality of life, allacgadly res
actual or thraz:tened environmencal contaminac

(c) any claim zll=aging . liability £or che.
study, pravantion, mitigation or rama :
threatenad environmental contaminaticn, or respon
for the inveszigation, study, prevention, mitiga:
remediation oZ actual or threatsned personal or
injury or proparty damage allegedly resulting Irom
or threatened envirconmental contamination, in
inter alia, claims based upon any fedesral, state
law, regulat*on, ordinance, directive, order or gu!
relating to the protection of human health anc/:
environment oxr upcon the common law.
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5.3 Should ths Zszz2z2 commancs claims or drocsadsi <=
t;e Companies concerning 20y hazardous wasc2 or hazardous ::
sites other~than c§e ngrinan Sita, tn= MzayZrcok Sita o 'no;;
sites }lstea on sciazculz "3" to this Agreament (i.z2. clzigzs o»
Proceedings concarning sizes cther than Thos2 with rassact ca whi~w
the Estats ralsasss :thz Companies pursiant =5 subpgaracrasms 7 1
delow), tha Companizs’ zz2lsasa of, cov ) cha
Estate as set fortn 1z subparagraon : Tof
forca and sffact only =zs rzlazad co -
Estats bases such clzims or proceedings o
7. Release of thza Companies
Y
7.1 In considsrzzion for the mucual the
obligations crsatad bv tiis Agreement, tha = sas
and covenants not to su2 ths Companiss for che
following claims arising from the past cwners of
Or transport or generaticn of wastes from the the
Maybrook Site which it, a2t any time, has had, ave
in the future:

(a) Claims un e- Sections 107 and 113 of CERCLA in cormection
with th iman Site, the Maybrook Sits and thcss sites
listed on Schedule "B" attached hersto and incorzcrated

P hexzin o - - o ’ L -‘—.": - e

(bl Claims undesxr zha New York Environmen:ial Ceonservzzicn Law
in connectiocn with the Harriman Site, the Maybrcck Site
and those siza2s listed on Schadule "3" attached =sreto

and incorpcrzcad herein;

(c) Claims £for contiribution or indemnicy under anv other
federal or stzts statutory law or common law dcctirine
wlth rasgec:i To raspense accions arz the Harrimez Site,
the Waybroc& Sice and those sitass listed on Scheduls "B"
attached herxsco and incorporated hersin;

(d) Penalties impo osed by any governmental agency 1n
connection with response actions performed =z the
Harriman Site, the Maybrook Site and those sites listed
on Schedule "3" attached hereto and incorporated harein;

(e) Claims for atcorney’s fees in connection with xrasponse
actions at the Harriman Site, the Maybrook Site anc those
sites listed on Schedule "B" attached herstc and
incorporated herein, and in connection with the Pending
Proceedings or any future action which may be ccmmenced
for the purpose of implementing the provisions of this

Agreement; and



All s £ zasIi CcoOsIis 3 scnazly forzsaszhla
futurs costs wiih ra2gard LC any cSihexr 2nvircommanczl
claims, =actions, caussas oI acticn, sults, dabros,
contracts, ConIizc/2rslas, ©r C=mancs Whalsosver, whashar
Xnown ©r 0ol known, susgect=Z or concz2zlad oz tha
Harriman Sics, Maybrook Sitce, z2nd Thcsa siza2s liszad on
Scheduls "3" azItached harato zni incorsorztad her-zin
8. Indemnificaticn and Defense of the
Estate by the Comvanies
8.1 In considarzticn Zor tha wmutual gpariormance <2 the
opligations cr=zat ed by chis Agreement, =hz Companias and s=zch of
them hereby agree to incdamnify and provids a daiznse for thz Zscace
against any and all claims, damagss, judgments, causss cf zccion,
orders, liabilities, lossss, costs and/or sxpensas with rascact to
the Harriman Site and ths Maybrook Site and each of the Ccmzanies
individually agrees to so lﬂd=mn1ry and prov vida a defesnss Zor the
Estate with respect to those sites listed by eacnh of the Ccmsanies,
respectively, on Schedule "B" to this Agreement and incorzcrated
herein by reference, in ths event that the Estata may be alliscgad to
be a responsible party under CERCLA, or a party liable undsxr any
other federal, state or local environmencal statuts, crdinance,
regulation, or common law doctrine bearing on liability Zoxr czmage
tc the esnviron iment naGs 2Jalnst or ilmpcsad -on Tha IZstazts 2y any
person or public oxr private entity includiug, but not limizzd to,
the United States and/or tha State of New York, or a parzv Liable
under claims assertad v any other person or entity arising frcom
the past ownership of, creration of, or transport or gensrzzion of
wastes from the Harriman Site and the Maybrook Site, eithser Zvy way
of complaint, third-party cowmplaint, cross-claim, countsrclaim,
admlqu:rau1ve procaacding, or other proczeding:
(a)" undar S=cticns 107 or 113 of CERCLA;
(b) under tha New York Environmental Conservaziicm Law;
(c) under anv other federal or state statutory law or
common law doctrine in connaction with
environmental claims (as definsd in subgaragraph
6.2 hersin), including, but not limited to, claims

for con_rlbution and/or indemnity; and/or

(d) arising out of the performance of response actions.



8.2 Notwithstanding the above paragraph 2.1, the Companies do
not agree to provide a deifense for the Estate or to reimburse the
Estate for the costs of defense in connection with clzims or
proceedings in the Surrcg

ate’s Court of the State of New Vork, or
in any other probate court with jurisdiction over the Estats unless
and except to the extent that such clzims or proceedizgs are
environmental claims (as defined in subpa*agraohs 6.2 above} which
are covered by the indemnity provision of this Agreement s=: forth
in subparagraph 8.1 above and are commenced against the Es:zate in
such court. :

(I

8.3 The obligations of the Companies to indemnify and crovide
a defense for the Estate under this Agreement are conditionzd upcn
the Estate providing written notice to the Companies recuesting
such indemnification and defense within fifteen (15) days aZz=r the
Estate knows of the claim against the Estate that is the bzsis for
the Estate’s request. Such request shall also explain, to the
extent known by the Estate, the basis for the claim =znd any
relevant evidence to aid the Companies in evaluating such rsgquest.

8.4 The Estate shall fully cooperate with the Ccmpanies’
defense of the Estate by making available documents and/oxr
information in its possession or control and by making avzilable
witnesses within its control.

8.5 In the event that thlS Agreemett is *eriered :ull, vold
and of no force and effsct pursuant to subparagraphs 4.2 or 5.3
above, or paragraph 14 below, the Estate shall reimburse the
Companies for all reasonable damages, judgments, causes cI zction,
orders, liabilities, lossss, costs and expenses which the Cvﬂnanies
have incurred on behalf of the Estate pursuant to this pax raph 8
and paragraph 9 below ’1 connection with the Obllga;l ns of the

Companies to defend and indemnify the. Estate.

8.6 Except as. expr ssly stated in this Agreemernt, the
Companies do not agree to indemnify or provide a defense Zor the
Estate against any other claims, damages, judgments, causes of
action, orders, liabilities, costs and/or expenses.

9. Defense of Indemnified Claims

9.1 1In connection with the obligations of the Companies to
defend the Estate as set forth in paragraph 8 above, the Ccmpanies
shall supply a complets legal and factual defense to the Estate
through qualified counsel to be chosen by the Companies and
acceptable to the Estate, as to which acceptance shall not be
unreasonably withheld; in the event that the Companies do not
provide counsel within thirty (30) days after demand therefore, the
Estate may retain counsel and other experts and/or consultants

10
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oy Tha EHstate c©c couns2l dasignatad as

Zszate and 2all cogiss chsrsci znd zil

ana7y=es compila:io:s, summarias, exTracis oy oiiar werk producs

which reflect or include information dsrivad Irom documsnts cor

testimony designatad as "coniidantial" by Zhs Istata shzll, at cha

Estate’s option, be rscturnad to-the Estazz or such maiarizl shall
be certifiad by the Cocmpaniss to have bean caszroyad

10. Schedule of Sites Incorporated Herein By Reference

10.1 Warner-Lambert represents as <o Litself, =
reprasents as to itself, that attached harato as Sche dule "B" and
incorporated herein by reference is a full and comple list of
hazardous waste or hazardous substance sites with rasvecc to which
each of the Companies, respectively, has potential liability
arising from operatvo 1S at the Harriman Site or the Maybrook Site,

and at which, as of the date of this Agresementz, eacn (a) has an
obligation pursuant to a consent decrase, consent order, satzlemen:
agLeement,; or other writtsn agreesment with a govarnmenias agsicy-Lc-
perform responss actions, or to provide rsimoburxsement of responss
costs, which obligaticn has not yet besn szatisfied (including
without limitation, an opligation to take any furth actions
pursuant to such agreement), or (b) is the defendant cx rsspondenc
in a judicial or administrative procaad-h in which & public cr
orivate party is sesking to compel it to perform respcenss actions,
or to provide reimbursement for rasponse costs, or (c¢) has recaivad
a2 written demand frem a governmental agency to perform z raspci:se
action, or to provids raimbursement for resgonse costs, which
demand has not ~besn satisiied. A notica as to the xracigpient'’s
potential liability, absent such a demand, does not constitute a
demand for purposes of this paragraph 10.

10.2 Notwithstanding subparagraph 10. above, exprassly

excluded from the representations contained in this oarac*aoh 149,
and therefore from the indemnification in paragraph 8 above, 1s the
Route 17M "Pyridium Disposal Site" (EPA # IIL-CERCLA-3$5-0203).

11



1ll. Assignment of Claims

all

Ss-

: anv

E : the

a s2 ze 2 this

Agreement, whicn ths Istat2 nas or may havs 2sszrtad, Or now nas or

may 1n the futurs have Ch2 autlority to a2ss2r:i against any cthar

party.

12. Reopeners X

This Agreement constitutes the full agresment oI the Zarciss

and there shall be no reopenars unless same ars agresad to in

writing by all Parxties harsto. Absent such wriliten agresmenc, tha

: r ners based cn

Parties expressly agres that there shall be no re
oA 3 t

relating to the Harriman Si

NYSDEC or EPA decision with respect to the Harriman ROD or ths

Maybrook ROD, if any.

13. Mutual Cooveration

. . ) - . . » .

The Parties hnarszy acknowledge that their mutual coocperation
in the performancs oI this Agreement 1s a critical and essentizal
element of this Agrsamant, and in consideration thersof, each Party
agrees to cooperats in good faith to effactuate the purposes and
obligations of this Agreement, including the expeditious
negotiation and encry of a Consent Agrssment as sat forth in
paragraph S above, tha negotiation and entry of Stipulations of
Dismissal with Prejudice of all Pending Proceadings as set forth in
paragrapl ¢ abova, thz nagotiation and eatry of a Trusc. Agrasment

a

as sat forth in paracraph 3 abovas, the making of the Payment as sat
forth in paragraph 3 above and all other reascnable actions
necessary to effectuata such purposes and obligations as promptly

as possible.

14. Time of the Essence

14.1 If, within six (6) months of ths effective date of this
Agreement, the Parties are unable to (a) negotiate and execute
Stipulations of Dismissal of the Pending Proceedings as set forth
in paragraph 4 above, (b) negotiate and submit to a federal couzt
or administrative body of competent Jurisdiction a Consent
Agreement as set forth in paragraph S5 above, which Consent
Agreement shall reference and incorporate such Stipulations of
Dismissal, or (c) the Companies are unable to negotiate and exacute

12



a Trust Agr
snall b= au
interest ac
immediatals
above.

=

14.2 Notwithstanding subparagraph Aorssqen-
shall not becoms null, void and of no =2f: Acancs
will recain the 2aymen: and any incarsst 2 r3) cha
Parties nave entars< zan agrsamant in wrizin Zns six-
month pexiod, which any Paxty may reius = izs scla
discreticn, or (b) a2 Party or the Stza: < hzs mads
application to the Surrogats’s Court of 1 £ Naw ¥Yoxk o
extend the six-monch zeriod, which application is pending, zr (c)
the Surrogate’s Court nhas issued an order extanding the six-monch
period. The Escrow Agcents thersafter will retain the funds Zor an
extended period (a} in accordance wita the arties’ writtan
agreement, (b) while such applicaticn to the Surrogats’s Court is
pending, or (c) pursuant to the Surrogate’s order, respectivaly

15. Schedule "C."

In accordance with paragraph III(e) of thes Februaxy 13, 1550
Stipulation referencs< in subparagraph 3.2 above, and as se: Zor:ih
lii the letter attarhz< hereto: as Schedule "C" and exacutad 2y ths
Parties concurrencly with this Agreemenc, the Parties cecmssnt Co
the distribution of Twanty-Two Million and no/100 ($22,000,C20.C0)
Dollars of principal Zrom the Marital Trust on the Z: ct
February 2, 1998 or the lodging @f a Consent Agreesment as tn
in paragraph S abovs. For the purpose of this paragrs 13,
"Marital Trust" shall have the meaning set forth in that lsttex
attached hereto as Schedule "C."

156. Effective Datzs Of This Agreement

This Agreement shall become effective as of the dats firsc
written above. All releases, indemnification obligatic: and
covenants not to sus contained in this Agreement ars cond---on;d

neir

upon the satisfactory performance by the Parties c¢f ¢
obligations under this Agreement.

17. Notices

All notices required to be given under this Agreement shall be
in writing, sent by certified mail or by overnight courier to the
Party to whom the notice is directed, at the addresses stated
below, and shall be deemed to have been given when received by the

Party.

13



If To Warner Lamzar:
Jonathan D. 3rizz, Zsg
Corporzz= Litigazicn
Warnar-_amzexr: Comgany
201 Tazczr =Rcad
Morris Plains, Naw Ja2rsey (07333
(201) 540-443553
and
» "- ’
Daniesl H. Scuirs, Esqg.
Wilmer, Cutler & Pickering
2445 M Street, N.W.
Washington, D.C. 20037-1420
(202) 863-6050
If to Nepera:
Peter F. Thauer, Esqg.
Vice Prasident - Law and Envircamenzal
General Counsel and Secratary
- - Cambrax Corporation

One Meadcwlands Plaza

East Ruthexiorxd, New Jexrsey (07073
(201) 804-3000

and
John Sepastian Vaneria, Esqg.
Vaneria, Sesti & Geipel, LLP
541 Lexingtcn Avenusa
New York, Naw York 10022
(212) 753-1800

If to the Estate:

Joel H. Sachs, Esqg.
Donna E. Frosco, Esqg.
Keane & Beane, P.C.
One North Broadway
White Plains, New York 10601
(914) S46-4777

14



Thls Agra=meni may 22 amendad conly 2y Ths wriztzisn consanc of
all Parciass hersto.

19. Construction of this Agreement

All Parties Lo Iinls Acgrsement and fha2ir ccunsal have
reviewad and revised this Acgrsement and the ncrmal rulss of
construction to trna =2£f=cI fhat any ambigultlias in this Acrasmen:
ara to pe resclwved zgainst the draificing parciss shall rnot ze
employad in the interpratation of this Agrssmsnt

20. Confidentiality of this Acreement

The Parties acknowladgs that this Agrae
sattlement of VlGO’OuS1j contested dispuca
and they agree that this Agreement should
any subsequent proceedings or actions by on

another Party except as may be necessary to eniorcs the rms of
this Agreement. The Parties also agree that all aspects of this
Agreement are confidential and that the terms of this Agresment
shall not be disclosad to any person or entity whatscever, excest
(1) by consent of all Partiss, (2) as may be r=quirsd by law or
to effectuate this Agreement (3) or as may be required for
financial accourL-"c, insurance or other si mvlar business
purpose. If disclosurs is nsacessary or reguirad, the disclosing
Party shall take all possible cars (lnClLdl”G but ncot limited
to, the use of protsctive orders, coanfidenciality agreements and
the liks) to preserve tne confidentiality of this Agreament to
the greatest extant possible.

21. Integrzticomn Clause

This Agreement, anlualng any stipulaticns or agreamants
incorporated herein by refaresnce, constitute the complete and
final expression of the terms of this Agreemenc. All prior
agresments, representations and negotiations, either oral or
written, are superseded hereby, except that notling contained
hexrsin shall be deemed to affect the valldlty OL the February 15,
1990 Surrogate’s Court Stipulation referenced in paragraph 3,

above, which shall continue in full force and eifect.

15



22. Binding Agreement

This Agreement shall be binding on the Parties, their heirs,
successors, agents, assigns, parents, anc/o* afflllates The
rights granted under this Agresement, including withou:
limitation, the releases herein, shall inure o the banefit of
the Parties, their heirs, successors, SUCCessSOrs- in-inceresc at
the Sites, agents, assigns, parents, and/or affiliates. Anv
change in ownership, corporate, or legal status of a Zarty
including, but not limitced to, any transier oI assets, transfar
of real or personal property, merger, acguisition or dissolution,
shall not alter a Party’s rasponsibi lltles under this 2greement.
This "Agreement shall be fully binding in a court of cocmpetent

jurisdiction.

23. Relationship of the Parties

This Agreement does not create and shall not be ccnstru=ad to
create any agency, joint venture or partnership relationshic
between or among the Parties hereto. Nothing containsd in this
Agreement is intended to affect, increase, diminish, ssttle or
release any rights, resgonsibilities, liabilities, allioccations or
interests of the Companies as between each other.

24, Authorlzatlo“ and Enforceakility

- e

24.1 Each Party represents that it has sufficient knowledge
of the actual and Dol.en‘:la1 liabilities and claims trhat are the
subject of this Agreement to enter into this Agreement and =ach
Party enters this Agresment based on, and after consiceraticn of,
such kncwledge.

24 .2 Each of the Companies represents and warranis to the
other Parties that the execution, delivery and performance ci
this Agreement has been duly authorized on its behalf and is
within its corporate power and authority and that the person
signing on behalf of each of the Companies has sufficient
authority and has been duly authorized to execute this Agresment.

24.3 The signatory on behalf of the Estate represents that

she has the power and authority to execute this Agresment on
behalf of the Estate.

16



24 .4 Each Parzy rapr2s32nis and warranis o ths othar Zzrsiazsg
that this Agresmen:t conscicuzzs lzgal, wvalic znd bindirng
obligations enfoxcezzle against such Parzy in zaccordancs wizh its
cerms.

25. No Waivex

The Zailurs oI 2z Party o insist on stric: periformzancs oI
any tarm of this Agrssment, oY L2 2Xxe8rXciss 2o, r4gn: cxr r=m=Cv
unde* tnlis Agresmeni, shall not constituzs 2 waiver or

elinquishment of anv naturs ragarding such zight or ramsdy cor
any other right or rzmedy. Nc waiver of zanv Zresach cor daZzulicz
hereunder shall e considarad wvalid unlsss in writing and signad
by the Party giving such walver, and nc such wzlver shall Zz=
deemed a waiver of zany subsesguent breach ox d=Zault of ths szne

or similar naturs.

-

26. Titles and Eeadings

Titles and headings to paragraphs or sactions heresin zre
inserted merely for convenience of refersnce and are not inztanded
to be a part of or tc affect the meaning or interpretation c:
this Agreement.

27. Exaecution . . . el e e .

This Ag*eemen_ z2nd the Escrow Agresment shall be axscuzad in
triplicate orlglna- and ons fully executed original shall Zz=
prov1dea to each Parcty, provided that each original may include
signature pages ex=acuted separately by the Parties ad

that original.

28. Governing Law

' e ———m 3
e govIInied

1

mendmants nharaof, shall

-
!

This Agreement and all a gcvs
by and construed in zccordancs with the laws of the Stats cI New
York applicable to ccntracts made and to be performed thexsi:

17



Dated: “/4’/?? Warner-Lambert Company

(Seal] 5y, ;%%agaz~ ;>-4%ZL/
Name Y JoneTlow D- (3.1

Title: /kﬁLSﬁﬂUT Secrcte

—d
Ve Prasi dent o~ Associak %&w

IV

STATE OF NEW JERSEY )

COUNTY oOr MORRIS )

On the -lith day of November = 1997, before me personally came
Janatrhar D, Britt

to me known, who, being bg/ me duly sworn, did depose and szv that
he residesg at / Surrey Road, Summit,” New Jersey 07901

. - - = - fand 1 A
that he 1s the Asst.Secretary &V.P.&Assoc.General/ ~of Warner-_zmbert
Company, the corporation described in and which executsd the
foregoing instrument; that he has sufficient authority and nzas been
duly authorized to execute and affix the corporate seal ts said
instrument on the corporation’s behalf.

Dt o]

e [, “y

(Seal] ; - L NOTARY ZT=LIC

YICTORIA R. SCULLY
A Notary Public of New Jersey
My Commission Expires January 31, 1953

18



Daced: /\’G\’é /qq/’ (N

b

alz' | By L)Lw Fg. \ i‘f\aw,.z_,

[
Lo

Z
[\

1
th

-3

|4
(@)
'

(L

STATE QOF dW—¥ols%
yeg sS:
COUNTY OF AR
On the (o(/ dav of 220’2/ , 1997, before me perscnzlly came

Pz ree E. THAL Eja

to me known, who, feing by me duly swor.., did depose and sz that
he resides at __§ d&n sz wE  SpsdeE /ervc“/«’. NS

that he is the _\.c& fRES HNENT of Nepera, Inz., the
corporation descrizsed in and which execuctad tha ZIcrsgoing
instrument; that hs nas sufficient authority and has zs=m duly
authorized to exacuta and affix the corporats saal 3z said

instrument on the ccrgoration’s behalf.

(Seall NOTAZQ/?T:L:

ELAINE V. FLYNN
SOTARY PUBLIC OF NEW JERSEY
My Cemmissicn Exgires Cct. 8, 2001

13



Dated: ﬁ/c}/ /K}: /44 7 of William S. Lasdon

Name: Wareette Laitman

STATE OF NEW YORK)
J ]
coonty oF WPl JOBK

/
f =
On the / ;ﬂr day orZZ{fqﬁf/ 1997, before me personally came
te ot i

Nannette Laitman, “ze knownl, who, .bei ing f? k/‘v swo ;) é
depose and say that she resides at 15317 /fﬂf/ % k= Dl’) \}/Q,//

} SS.:

and that she is the Zxscutrix of the Estate of William S. Lzsdon,
the Estate descrikted in and which executed the foregoing
instrument; that as Zxscutrix she has the power and auch crizy to
execute this Agreemen: on behalf of the Estate; and that she signed
her name thereto pursuant to her authority as Executrix.
: d " NOTARY BUBLT
H.SACHS

Mot P, Sicts of Nov Yok
" Ho.20873537C

2w w
Cuaiillad In sy *es‘s"‘ County g
Cemmission Sxpires May 21,18 __/)

A /Q/ % %U'/ 1 (12)9 3



Schedule A

ESCROW AGREEMENT

. This Escrow Agreement (the "Agreement") is made and entered into as of Novezber 6,
1997, by and among the ESTATE OF WILLIAM S. LASDON (the “Estate™), WARNER-
LAMBERT COMPANY (“Wamer-Lambert”) and NEPERA, INC. (“Nepera”) (collectively, the
“Settling Parties”) and Joel H. Sachs, John S. Vaneria, and Daniel H. Squire (collectively, the
“Escrow Agents”).

WHEREAS, the Settling Parties are parties to a Settlement Agreement dated on or 2-out the
date of this Agreement, resolving certain environmental claims;

WHEREAS, the Settlement Agreement provides that the Estate shall pay or cause 10 te paid
Thirteen Million Dollars ($13,000,000) in settlement (the “Payment”) and further provides zat the
Payment shall be held in escrow in accordance with an the Escrow Agreement annexs< 10 the
Settlement Agreement as Schedule “A” and incorporated therein;

WHEREAS, the Settling Parties have agreed to enter this Agreement as Schecule “A” t0 the
Settlement Agreement, in accordance with and consistent with all terms of the Sezlzment
Agreement;

NOW, THEREFORE, in consideration of the promises and mutual covenants and egzzments
contained herein and in the Settlement Agreement, the Settling Parties agree as follows:

1. Definitions and Construction. For purposes of this Agreement, all 12z=s not
specifically defined herein that are defined in the Settlement Agreement shall have the reszective
meanings stated therein and any ambiguities in this Agreement shall be resolved in z —anner
consistent with the Settlement Agreement.

2. Appointment of Agent. The Settling Parties hereby designate the Escrow Az2ats to
act as herein specified, and the Escrow Agents accept their appointment as Escrow -~gents
hereunder, until the complete transfer of the Payment and any interest earned thereon, in acccrdance
with the provisions of Section 6 hereof. The Settling Parties hereby irrevocablyv authzczze the
Escrow Agents to take such action on their behalf under the provisions of this Agresme=z: and to
exercise such powers and to perform such duties hereunder as are specifically delegz:2< to or
required of the Escrow Agents by the terms hereof and such other powers as are rezsonably

incidental thereto.

it i SCTOW.

(98]

In accordance with Paragraph 3 of the Settlement Agreement, within ten (19) days
after the effective date of the Settlement Agreement, the Estate will deposit by wire transfer, to an
account to be established at Citibank, N.A., or at another institution if agreed to in writing by the
Escrow Agents, funds in the amount of Thirteen Million Dollars ($13,000,000), pending trznsfer of



the Payment and any interest earned thereon to the Trust, to the Trust and the State of New York,
or to the Estate.

4. [nvestment.

The Escrow Agents shall have the right to direct the investment of the Payment and
any interest earmed therson in, and only in, the following instruments and securities: (i) United
States government securities or securities of agencies of the United States government which are
guaranteed by the United States government; (ii) securities of governmental agencies, if tie same
are covered by a bank repurchase agreement; (iii) certificates of deposit; (iv) tax-free municipal
bonds of issuers that have a class of short-term obligations rated in one of the three highest'debt
rating categories for short-term debt by Standard & Poors, Moody's or Fitch; and (v) tax-fres meney
market mutual funds meeting the requirements of Rule 2a-7 under the Investment Compazny Act of
1940, none of which shall have maturities longer than one year. The Escrow Agents shz!l not be
liable for any loss sustained as a result of any investment made pursuant to this provisior, or as a

result of any liquidation of such investment prior to its maturity.

5. [axes, etc. on the Pavment in Escrow. The Estate agrees to pay and discharge
promptly, and in any event prior to delinquency, all taxes, charges, liens and assessments tha: accrue
during the escrow period against the Payment and any interest earned thereon, except that the Estate
shall not be required to pay and discharge any such tax, chargc, lien or assessmexat as long as the
validity thereof shall be contested by and at the sole cost and expeise of the Estate in good fzith and
if necessary by appropriate legal zrocesdings. If the Payment and any interest earzed therecr, or any
portion thereof, are turned over 10 the Trust, or to the Trust and the State of New York, in
accordance with Section 6 herein, then the Trust shall reimburse the Estate, and in the event the
Trust does not reimburse the Estazz, Warner-Lambert and Nepera (together, the “Companies”) shall
reimburse the Estate, for all such 1zxes, charges, liens and assessments that accrue curing the 2scrow
period against the Payment and any intersst carned thereon.

6. Termination.

This Agreement, and the obligations under this Agreement of each party hersto with
{rma-

respect to the Payment, and any interest earned thereon, shall terminate at such tire as eitzer (2) or
(b) below occurs:

(@) In accordznce with Paragraph 3 of the Settlement Agresment, the Escrow
Agents transfer or cause the transfer of the Payment and any interest earned thereon to the Trust, or
to the Trust and the State of New York, within fifteen (15) days after the entry of a Consent
Agreement by the federal district court or administrative body as set forth in Paragraph 5 of the
Settlement Agreement and entry of all Stipulations of Dismissal upon which the Sew!ement
Agreement is contingent as set forth in Paragraph 4 of the Sertlement Agreement, whichever shall
occur last.



(b) The Escrow Agents transfer or cause the return of the Payment and any
interest earned thereon to the Estate within fifteen (15) days after either (i), (ii) or (iii) below occurs:

(i) In accordance with Paragraphs 3 and 14 of the Settlement Agreement,
within six (6) months of the effzctive date of the Settlement Agreement, the Parties are unable to
negotiate and execute the various Stipulations of Dismissal of the Pending Proceedings as set forth
in Paragraph 4 of the Settlement Agreement, the Parties are unable to negotiate and sutzitto a
federal court or administrative bocdy of competent jurisdiction a Consent Agreement as set forth in
Paragraph 5 of the Settlement Agresment, and the Companies are unable to negotiate anc axacute
a Trust Agreement as set forth in Paragraph 3 of the Settlement Agreement; provided that this
Agreement shall not_terminate, and the Escrow Agents will retain the Payment and anv interest
earned thereon, for an extended period pursuant to ‘an agreement in writing among the Pzrties to
extend the six-month period, during the period that an application by any Party or the State of New
York to extend the six-month period is pending before the Surrogate’s Court, County of Wesichester,
or pursuant to a Surrogate Court’s order extending the six-month period.

(ii) In accordance with Paragraph 5 of the Settlement Agreement, tze court
or administrative body to which the Consent Agreement is submitied refuses to enter sar-a.

(iii) In accordance with Paragraph 4 of the Settlement Agresmezi, the
Pending Proceedings are not dismissed in accordance with the Stipulations of D1::r-.:ss=? with
Prejudice. « . - S : - PO

7. Obligations of the Tscrow Agent. It is agreed that the duties and obligzticzs of the

Escrow Agents are those hereL. stecifically provided and no other. The Escrow Agezis szz!l not
have any duty to inquire into the terms and provisions of any agreement, other than this Agesmen
and, as expressly provided hersin, the Settlement Agreement. The Escrow Agents' dutes are
ministerial in nature and the Escrow Agents shall not incur any liability whatsoever so lonz zs they

have acted in good faith except for gross negligence.

—

(a) The Setling Parties represent to the Escrow Agents that the Sexling Parties
(by their duly authorized representatives) are authorized to enter into this Agreement anc =zt the
Escrow Agents are entitled to rely on these representations without the need to confirm the zuitority
of the representatives. ‘

(®) The Escrow Agents may consult with counsel of their choice, and szz!l not
be liable for any action taken, suffered or omitted by them in accordance with the advice o such
counsel. The Escrow Agents shall not be bound by any modification, amendment, termization,
cancellation, rescission or suppre ss1on of this Agreement unless the same shall be in wrigng and
signed by the Settling Parties and, if their rights or duties as Escrow Agents hereunder are aZected
thereby, by the Escrow Agents as well.



(c) In the event that the Escrow Agents shall be uncertain as to their duties or
rights hereunder or shall receive instructions, claims or demands from any party hersto which, in
their opinion, conflict with any of the provisions of this Agreement, they shall be entitled 10 refrain
from taking any action, and their sole obligation shall be to keep safely all property held in escrow
until they shall be directed otherwise in writing by the Settling Parties or by a final judgment of a
court order of competent jurisdiction.

(d) The Escrow Agents shall not incur any liability for following the inszuctions
herein contained or expressly provided for, or other written instructions given jointly tv the Setiling
Parties.

(e) The Escrow Agents shall not.have any responsibility for the gznuineness or
validity of any document or other item deposited with them and any liability for action in accordance
with any written instructions given to them hereunder and believed by them to be signed by the
proper parties.

® The Escrow Agents shall not be required to institute legal procezcings of any
kind and shall not be required to initiate or defend any legal proceedings which may a-ise in respect
of the subject matter of these instructions.

(g)  The Escrow Agents shall not be responsible or liable in anv manner
whatsoever for the perferinance of or by the Settling Parties of their respective obligaticrs uncer this
Agreement or the Settlem<nt. Agreement, nor shall the Escrow Agents be responsible or liz5iz in any
manner whatsoever for the failure of the other parties to this Agreement or of any Tzird zarty 10
honor any of the provisions of this Agreement or the Settlement Agreement.

() The Escrow Agents may continue to represent the Sewling Parties,
respectively, who designated them as Escrow Agents, even if a dispute arises under t~'s Agreement
or the Settlement Agreement.

@ The Escrow Agents may incur expenses incidental to the invesmment of,
accounting for, and distribution of the Payment and the interest earned thereon, zzd otierwise
incidental to their duties as Escrow Agents, which expenses they shall pay from the iznterest eamed

on the Payment before their diszibution of the Payment and the interest earned thereon in accerdance
with this Agreement.

)] The Escrow Agents shall take action pursuant to this Escrow Agreszent by
unanimous consent, and if they are unable to reach such unanimous consent, they shall refer any and
all disputes to the Surrogate’s Court of the State of New York for resolution.

8. Release of Escrow Agent. Any Escrow Agent may at any time resign hersunder by
giving written notice of his resignation to the parties hereto, at least ten (10) calendar days prior to

the date specified for such resignation to take effect, and the Settling Party who designated that

- s



Escrow Agent may designate 2 successor Escrow Agent who shall sign this Agreeme. t. shall be
bound by its terms and conditions, and shall succeed to all duties and responsibilities of the resigning
Escrow Agent under this Agresment. If a successor Escrow Agent is not designatad be ore the
effective date of the resignation, all property then held by the resigning Escrow Ageat hersunder
shall be delivered to the other Escrow Agents or their designees, whereupon all the resigning Escrow
Agent's obligations hereunder shall cease and terminate. If all Escrow Agents resigz, and no
successor Escrow Agents shail have been designated by their respective resignation cz:zs, all
obligations of the Escrow Agents hereunder shall nevertheless cease and terminate. The Zscrow
Agents’ sole responsibility thereafter shall be to keep safely all property then held by ie= 2nd to
deliver the same to a person or entity designated by the Settling Parties or in accordzzce with the
directions of a final order or judgrment of a court of competent jurisdiction. -

v

9 [ndemnitv of Escrow Agent. The Settling Parties agree to indemnify, ce:e:c and
hold the Escrow Agents harmless from and against any and all loss, damage, tax, lizziii

expense that may be incurred ty the Escrow Agents arising out of or in connectioz wiz their
acceptance of appointment or performance of duties as Escrow Agents hereunder, izciuding,
without limitation, the legal costs and expenses of defending themselves against zny cizim or

liability in connection with their pe-formance hereunder, except as caused by their gross negiigence.

10.  Construction of the Instruments by Escrow Agent. In accepting the terzs k2r2of) it
is agreed and understood betwesn the parties hereto that the Escrow Agents will not be c2il2< upon
to construe any contract or insgi=ent.in connection herewith.2i.d shall te required to 2c: i r2spect

of the deposits herein made only zs directed herein.

[§1%)

11.  FeesofEscrow Aganis. The Escrow Agents shall not be paid for their serizzs under
this Agreement, pursuant to Secdon 7(i) or otherwise, except that they may be paid diectiv ov the
Settling Parties, respectively, who designated them as Escrow Agents.

12. Motices. Any rnotice, request, demand, walver, consent, approvzl c: other
communication which is required or permitted hereunder shall be in writing and shail te Z2emed
given only if delivered perso"”‘ v or sent by telefax (with confirmation of transmissizz), by

v

recognized courier service (with receipt acknowledged) or by registered or certified maii, sostage
prepaid, as follows:

(a) If to the Semling Parties, to the individuals identified in the Sexizment
Agreement.

(b) If to the Escrow Agents, to the individuals listed in this Agreement zs Zscrow
Agents, who are also listed as recipients of notice in the Settlement Agreement.

Such notice, request, demand, waiver, consent, approval or other communiczz2x shall
be deemed to have been given as of the date so delivered personally or by courier, telefaxa< cr five
(5) business days after deposited in the mail.
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IN WITNESS WHEREQF, the parties hereto have duly executed this Agree=221 23 o the
date first written.

WARNER-LAMBERT COM2 AN

Dated: ) By:
' . ,Name:
Tide:

NEPERA, INC.

Dated: By:
Name:
Title:

ESTATE OF WILLIAM S. LASZCN

" Darted: ////2’/77 : -,@ f’\ ST
Name:_ Nanele  Lai—r Ap0D
Tide:__ &=vme uyrRVL

ESCROW AGENTS
Dated:

Joe! H. Sachs
Darted:

Jobn S. Vanera
Dated:

Daniel H. Squire
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Caniel H. Sgquire, Esc
John S. Vaneria, Esq
Kathryn Macdonald, Zsq.

Qcrtoper 31, 1997
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Please sign the enclosed copy of this lest:ier where indicated
Below to evidence the consent of each of your respective clients,
Nepera, Inc., Warner-Lampert Company and the State of New York, to
the cdisctribution of $22,000,000. of principal from the Maxital
Trust for the (1) funding in tart the various trusts a3 aforssaid
and (2) discributing the sum ¢Z $314,813. to Mrs. Nanecte Laitman
(Mrs. Lasdon’s daughter) in satisfaction of a tegues:t L0 her. It
is cur understanding that the ccensent of =ach c¢f ycur respective
clients to this disctrizuticn is being given upcn the condition :that
this consent not be used as a pracedent or ground fcr any £ar=her
withdrawals, or apolicaticns for withdrawals, of orincizal from the
lnter Vivos Trusts. .

)

[1)]

Consistent with that certain Settlement Agr=ement Cetween ths
Estate of William S. Lasdcn, Nepera, Inc. and Warner-Lambert
Company, this letter, as exscuted Dy vou consanting te such
distributions, shall be held in escrow by this firm until .the
earlier of February 2, 1598 or the £iling of a Consent Agreement as

set forth in that Settlement Agreement.

Thank you for youx cooperation.

Very sincerely yours,

DG/mc David Glassar

THE UNDERSIGNED HEREBY CONSENT TO THE AFOREIMENTIONED DISTRIBUTICN
CF $22,000,000. FROM THE MARITAL TRUST:

- STAT’ OF NEW YORX
e R s e PASIMENT _COF LAW s -

Lt e Sg/

JOHEN S. VANERIA, ESQ:- 'RY\I/C MACCCNALD, E
Attorney for Napera, Inc. Ass stant Attorney General

JONATHAN D. BRITT, ESQ.
Attorney for Warner-Lambert

1109/01/52969. 11/ 3/3%7



KEANE & BEANE, P. C.

Please sign the enclosed copy of this letter whers indicatag
below to evidence the consent of each of your respective clients,
Nepera, Inc., Warner-Lambert Company and the State of New York, to
the distribution of $22,000,000. of principal from the Marital

Trust for the (1) funding in part the various trusts as afcresaigd
and (2) distributing the sum of $314,813. to Mrs. Nanetis Zaitman
(Mrs. Lasdon’'s daughter) in satisfaction of a bequest to z=r. t
1s our understanding that the consent of each of your rssczsctive
clients to this distribution is being given upon the concizicn that
this consent not be used as a precedent or ground for any Iurther
withdrawals, or applications for withdrawals, of principal IZrom the

Inter Vivos Trusts.

Consistent with that certain Settlement Agreement be:zws=2n the

Estate of William S. Lasdon, Népera, Inc. and Warner-—ambert
Company, this 1letter, as executed by you consenting =2 such
distributions, shall be held in escrow by this firm uncil the

earlier of February 2, 1998 or the filing of a Consent Agrz=ment as
set forth in that Settlement Agreement.

Thank you for your cooperation.

Q\ygry sincerely yours,

/\'.@U\,\Jg ?\\1\5,, e

DG/mr David Glaiigge;?_;;__~g

THE UNDERSIGNED EERZ3Y CONSENT TO THE AFOREMENTIONED DISTZ=IZUTION
OF $22,000,000. FROM THE MARITAL TRUST:

STATE OF NEW YORX
DEPARTMENT OF LAW

By:
JOHN S. VANERIA, ESQ. KATHRYN C. MACDONA—TZ, ESQ;
Attorney for Nepera, Inc. Assistant Attorney General

Gl D Foty)

JONATHAN D. BRITT, ESQ.
Attorney for Warner-Lambert




KEaANE & BEANE, P. C.

Please sign the enclosed copy of this letter where indicated
below to evidence the consent of each of your respective clients,
Nepera, Inc., Warner-Lambert Company and the State of New York, to
the distribution of $22,000,000. of principal from the Marital
Trust for the (1) funding in part the various trusts as afcresaid
and (2) distributing the sum of $314,813. to Mrs. Nanette Lzitman
(Mrs. Lasdon’s daughter) in satisfaction of a bequest to her. It
is our understanding that the consent of each of your rescective
clients to this distribution is being given upon the condition that
this consent not be used as a precedent or ground for any Zurther
withdrawals, or applications for withdrawals, of principal from the
Inter Vivos Trusts.

Consistent with that certain Settlement Agreement betwsan the
Estate of William S. Lasdon, Nepera, Inc. and Warner-Lambert
Company, this letter, as executed by you consenting to such
distributions, shall be held in escrow by this firm until the
earlier of February 2, 1998 or the filing of a Consent Agrssnant as
set forth in that Settlement Agreement.

Thank you for your cooperation.

Very sincerely yours,

7 )
T 0ld oo

.
DG/mc David Glasssx .. .

THE UNDERSIGNED HERZ3ZY CONSENT TO THE AFOREMENTIONED DISTRIZUTION
OF $22,000,000. FROM THE MARITAL TRUST:

Q&&& Unp

VANERIA, ESQ. KATHRYN C. MACDONALD, ESQ.
orney for Nepera, Inc. Assistant Attorney General

STATE OF NEW YORX
DEPARTMENT OF LAW

JONATHAN D. BRITT, ESQ.
Attorney for Warner-Lambert



KEANE & BEANE, P.C.

ONE NORTH BROADWAY Schedule C
WHITE PLAINS, NEW YORK iQ8Q1
(91a) 946-a777
EDWARD F. BEANE TELEFAx(914)946-6863 THOMAS & XKEANE, UR
DAVIO GLASSER (ts32-199))
RONALD A. LONGO
RICHARD L. Q' ROURKE JOSEP- A DeTRAGULIAG
s A g -
LAWRENCE PRAGA FRESE5C 3. EISMA,':“'
JOEL H. SACHS* CONNA £ FROSCO Ty
ez~
STEVEN A. SCHURKMAN" . peasi= o JACO?.S
November 4, 1997 LANCE H. KLEIN

JUOSON K. SIEBERT

"ALSO AOMITTED IN FL £ 2OUNSE
oF ToumNS (N

“TALSO ACMITTED IN NI
PETZZ A, 3ORRCK®
JaLso aomiTTED 1IN CT -
: . JCRN T BURKHARDT
ALSO AOMITTED IN OC & CA - -~
ERC T. JINSEN-

CALSO AOMITTED IN MaA

NICHQULAS M. WARO-wWILLIS* C

Esqg.

Jonathan D. Britt,

Kathryn Macdonald,

Haworth Hotel Assistant Attorney Gensx ral
225 College Avenue NYS Department of Lzw
Holland, Michigan 49423 120 Broadway
New York, NY 10271
John S. Vaneria, Esg.
641 Lexington Avenue - . -
New York, NY 10022
Re: Estate of William S. Lasdon

Surrogate’s Court County of Westchester

File No. 1515/84
Dear Madam and Gentlemen:

We are the attorneys for the Trustees of the Intsx Vivos
Trusts created by William S. Lasdon under a Trust Agreemen: dated
May 11, 1983, as amended by a First Amendment dated May =, 1984
(the "Inter Vivos Trusts"). We have informed you that ocux clients
wish to make a distribution of principal in the amcunt of
$22,000,000. from the Inter Vivos Trust created for the benziit of
Mildred Lasdon (the "Marital Trust") for the purpose of (1} Zunding

in part the various trusts for the benefit of members of hexr Zamily

to which Mrs.

by the terms of her Last Will and Testament and

Lasdon appointed the principal of the Marita
dls‘:;zutlng

(2)
(Mrs.

La

Trust

sdon’s

the sum of $314,813. to Mrs. Nanette Laitman

daughter) in satisfaction of a bequest to her under the Will. We
have requested that Nepera, Inc., Warner-Lambert Company znd the
State of New York consent to this distribution pursuant to

of the February 15,

paragraph III(e)
of William S.

assets of the Estate
Trusts.

Lasdon and the Inte

1990 Stipulation freaz_ng the

Vivos



) o v_Negera

1.

2.

3. (SC?) Site, locat=d =T 216

Bercen County, New Jesrsey

4 Town of Walikill Landfil
Inactive Hazzrdcus Wasce p
Orange County, New York

5 Kin-Buc Sanicary Landfill (USEPA Site), locatesd =21 Mszdon
Road, Edison, New Jerssy

6 New York City Landfills {5 Landiills each on the NYS
Regﬂs;ry 0f Inactive Hazardous Waste Dispcsal Sicss)
a) Pelham 3Bay - Bronx County: Site #2-03-001
b) Edgemere - Queens County: Site %2-45-004
¢) Brockifisld Avenue -~ Richmond County: i -2753
d) Fountaiz Avenue - Kings County: Sits
e) Pennsylvania Avenue - XKinge County: 72

7. Berry's Creek/Peach Island Creek Superiun

- New Jersey (related to waste dpmplng at S

3 Lone Pine Landfill - USEPA Site, locatad at Burks ZczZ,
Freehold Townsnip, Mcnmoutn County, New Jersay -

9 Warwick Site, a/k/a Penaluna Landfill, located =zI Fsnaluna
Road, Warwick, New York (USEZPA Site)

10. Helen Xramer Landfill, located at Mantua, New Js=rs=v (New

Jersey and USEZPA Site)

Sites Listed bv Warner-Lambert:

1. Harriman Site

2. Maybrook Site

3. Scientific Chemical Processing (SCP) Site, located z: 216
- Paterson Plank Road, Carlstadt, Bergen County, New Jsrsey



IN WITNESS WHEREOF, the parties hereto have duly executed this Agree:zent s of the
date first written.

Dated:

Dated

-Q
-

: é/{/dw [q

Dated:

Dated:

Dated

: é: A/OLLQ/M_L—Q/L 197:’:"

Dated:

« Title:

WARNER-LAMBERT COMPANY

By: .
Name:

NEPERA, INC.
By: ;:g&é L r\s AL AN

- el

Name: Pc76p €. THA: =R
Title: v & PRESDE LT

ESTATE OF WILLIAM S. LASDON

By:
Name:
Title:

ESCROW AGENTS

Joel H. Sachs

WA Jpc

Joh# S. Vaneria
/4

Daniel H. Squire



IN WITNESS WHEREOF, the parties hereto have duly executed this Agresmezi zs of the
date first written.

WARNER-LAMBERT COMPANTY

/M ‘
Name// Jewraniav D Bz, 7o
v Tifle: Asc s ome Seciero > Vin Proslid »
/‘755«.(,,::»}( Ger-id (Q»Ju-&: i
NEPERA, INC.

Dated: By:
Name:
Title:

ESTATE OF WILLIAM S. LASDCN

Dated: . L . . . By:
Name:
Title:

ESCROW AGENTS

Dated:

Joel H. Sachs

Dated:

Dated: lo/ zo/q +



-y

.-+~ Dat

date first written.

Dated:

Dated:

Dated:

Dated:

Dated:

{v
e

Whefrz

WARNER-LAMBERT COMPANTY

By:
Name:
Title:

NEPERA, INC.

By:
Name:
Title:

ESTATE OF WILLIAM S. LASZ2ON

By: : : - ©
Name: _
Title:

ESCROW AGENTS /

Joel H. Sachs

John S. Vaneria

Daniel H. Squire



UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

___________________________________ X
)
)
NEPERA, INC., )
)
Plaintiff, )
)
- against - ) STIPULTION OF
M ) DISMISSAIL WITE =ZREJUDICE

STANLEY S. LASDON, )
MILDRED D. LASDON, )

NANETTE L. LAITMAN, ) 88 Ciwv. 0233 (MJL)
)
as Executors of the Estate )
of William S. Lasdon, Deceased, )
)
Defendants. )
)
)
___________________________________ X

IT IS HEREBY STIPULATED AND AGREED by and betwszn the

undersigned, attorneys of record for the parties in the

above-captioned action, as follows:

1. The above-captioned action hereby is settlisd in
accordance with the terms of the Private Party

Settlement Agreement dated as of 6 Novemcer 1997; and




2. All claims and counterclaims asserted in the above-

captioned action are dismissed with prejudice and with

each party bearing its own costs and attorneys'

Dated: 2 April 1998

New York City
KEANE & BEANE, . ’
By ’1/77//

Z)éoEL H. SACHS
(JHS 395
Attorneys for Defendants
One North Broadway
White Plains,
(914) 946-4777

ESQ.

S0 ORDERED:

MARY J. LOWE, U.S.D.J.

New York 10601

fees.

Qedd (/mu\

é;@ SEBASTIAN VANERIA, ESQ.
£

( 1333)

Artorney for Plaintif

641 Lexington Avenue
New York, New York 10022
(212) 753-1800




UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

__________________________________ }(
STANLEY F. LASDON, MILDRED D.
LASDON and NANETTE L. LAITMAN,
as Executors of the ESTATE OF
WILLIAM S. LASDON, Deceased, STIPULATION OF
DISMISSAL WITH
Plaintiffs, PREJUDICE
-against- 88 Civ. 2821 (KTD)
WARNER-LAMBERT COMPANY,
Defendant. .
__________________________________ XY

IT IS HEREBY STIPULATED AND AGREED, by and between the
undersigned, the attorneys of record for the parties in ths above-
captioned action, that all claims asserted in the Complaint shall
be and hereby are dismissed, with prejudice, pursuant to Federal
Rules of Civil Procedure Rule 41(a), with each party kearing its

own costs and attorneys’ fees.

Dated: White Plains, New York
March Q‘Z, 1998

KEANE & BEANE, P.C. SKADDEN ARPS SLATE MEAGHER
& FLOM
J < '-// j .
By: <)fjﬁ;{7 Y7 7 By: C:”—_“
JOE . SACHS (JHS 395? JORN GARDINER (JGB11S)
Attorneys for Plaintiffs SKADDEN /ARPS SLATE MEAGHER
One North Broadway & FLOM
White Plains, NY 10601 Attorneys for Defendant
(914) 946-4777 919 Third Avenue

New York, NY 10022
(212) 735-3000
'

%

SO ORDERED:

KEVIN T. DUFFY, U.S.D.J.

1209/01/59070.1 3/11/98



UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

__________________________________ ){
WARNER-LAMBERT COMPANY,

Plaintiff, STIPULATION OF

DISMISSAL WITH
-against- PREJUDICE
A3

STANLEY F. LASDON, MILDRED D. 87 Civ. 9227 (KTD)
LASDON and NANETTE L. LAITMAN,
as Executors of the ESTATE OF
WILLIAM S. LASDON, Deceased,

Defendants. .
__________________________________ }{

IT IS HEREBY STIPULATED AND AGREED, by and between the
undersigned, the attorneys of record for the parties in the above-
captioned action, that all claims asserted in the Complaint shall
be and hereby are dismissed, with prejudice, pursuant to Federal
Rules of Civil Procedure Rule 41(a), with each party bearing its
own costs and attorneys’ fees.

Dated: White Plains, New York
March 427 , 1998

KEANE & BEANE, P.C. SKADDEN ARPS SLATE MEAGHER

: & FLOM
SN ,
By M Y By: ﬂ L

JQEL H. SACHS (JHS 3954) Jo ARDINER (JG 3713)

Attorneys for Defendants S EN ARPS SLATE MEAGHER

One North Broadway & FLOM

White Plains, NY 10601 Attorneys for Plaintiff

(914) 946-4777 919 Third Avenue

New York, NY 10022
(212) 735-3000

SO ORDERED:

KEVIN T. DUFFY, U.S.D.J.

1208/01/59068.1 3/11/98



SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF WESTCHESTER

In the Matter of the Application of

ESTATE OF WILLIAM F. LASDON,
STIPULATION OF
Petitioner, DISCONTINUANCE
WITH PREJUDICE

for a Judgment Pursuant to Article 78

of the Civil Practice Law and Rules, - Index No. 94-18582
Assigned To:
- against - Cowhey, J.

LANGDON MARSH, as Commissioner of the

- New York State Department of

Environmental Conservation,

Respondent.

IT IS HEREBY STIPULATED AND AGREED, by and between the
undersigned, the attorneys of record for the parties in the above-
captioned proceeding that as no party hereto 1is an infant or
incompetent person for whom a committee or conservator has been
appointed, and no person not a party has an interest in the subject
matter, the above-captioned proceeding be and same hereby is
discontinued with prejudice, without cost to eithexr party as
against the other;

IT IS FURTHER STIPULATED AND AGREED that the Estate’s
execution of the Consent Decree to be filed in the United States
District Court for the Southexrn District of New York =shall
constitute complete satisfaction of the March 1, 1994 and September
19, 1994 Orders issued by Langdon Marsh, in his capacities as
Executive Deputy Commissioner of the New York State DEC and
thereafter as Commissioner of DEC, arising from the DEC
Administrative Complaint for the Maybrook Site against the Estate
of William S. Lasdon, Index No. W3-0624-92-10 (superseding Index
No. W3-0006-8102) with respect to (i) Marsh’s determination that
the 1988 Stipulation entered into by the DEC Staff and Petitioner
was not binding as to the theories of liability that could be
raised against the Petitioner; (ii) Marsh’s determination that
William Lasdon was an operator of the Maybrook site, in his
capacity as an officer, director and shareholder of 0ld Nepera from

1209/01/59072.1 3/27/98



1952 until 1956; (iii) Marsh’s determination that the Estate is
responsible for implementing an inactive hazardous waste disposal
site remedial program at the Maybrook site notwithstanding the fact
that the Estate disputes the validity of such Orders.

Dated: White Plalns New York
Morch: ,> , 1998
GFwi T
KEANE & BEANE, P.C. DENNIS C. VACCO, ESQ.
Attorney General of the
State of New York

Ol U, 554 . it . sl 5)sfos

(JZEL H. SACHS /KATHERYN C. MacDONALD
Attorneys for Petitioner A531stant“Att0Yney'General
One North Broadway NYS Department of Law
- White Plains, NY 10601 Environ. Protection Bureau
(914) 946-4777 Attorneys for Respondent

120 Broadway, 26th Floor
New York, New York 10271

SO ORDERED:

James R. Cowhey, J.5.C.

1209/01/59072.1 3/27/98



SURROGATE'S COURT OF THE STATE
OF NEW YORK: COUNTY OF WESTCHESTER

_______________________________________ X

)

In the Matter of the )
) File No. 3515/84

Account of Proceedings of )
Mildred D. Lasdon, Nanette L. Laitman, ) STIPULATION OF
Stanley S. Lasdon, as Executors of ) WITHDRAWAL OF

Last the Will and Testament of ) CLAIMS AND ECTIONS

)

WILLIAM S. LASDON, )

)

Deceased. )

)

_____________________________ —emee—---X

WHEREAS, MILDRED D. LASDON, NANETTE L. LAITMAN and STANLEY
S. LASDON (collectively, the “Executors”) commenced the above-
captioned accounting proceeding on or about September 22, 1989 by
filing with this Court a Petition for a Voluntary Accounting and
an Account of their Acts and Proceedings as Executors of the Last
Will and Testament of WILLIAM S. LASDON, Deceased, covering the
period December 9, 1984 through January 31, 1989 (the “Estate

Accounting”); and

WHEREAS, MILDRED D. LASDON, NANETTE L. LAITMAN, STANLEY S.
LASDON and CHEMICAL BANK have appeared before the Court in the
Estate Accounting as the co-Trustees (collectively, the
‘“Trustees”) of certain inter vivos trusts (the “Inter Vivos
Trusts”) created under a Trust Agreement dated May 11, 1983, as
amended by a First Amendment dated May 5, 1984 by WILLIAM S.

LASDON, as Grantor; and




WHEREAS, the STATE OF NEW YORK (the “State”), NEPERA, INC.
(“Nepera”) and WARNER-LAMBERT COMPANY (“Warner-Lambert”) have
presented certain claims (the “Environmental Claims”) to the
Executors relating to, and seeking contribution and indemnity for
certain costs incurred or to be incurred in connection with, the
investigation and remediation of two (2) allegedly inactive
hazardous waste disposél sites located in Harriman, New York (the
“Harriman Site”) and Maybrook,,New York (“the Maybrook Site");

and

WHEREAS, the State, Nepera and Warner-Lambert have appeared

before this Court as respondents in the Estate Accounting; and

WHEREAS, the Executors, the Trustees, the State, Nepera and
Warner-Lambert (collectively the “Parties”) entered into a
certain Stipulation dated as of February 15, 1990, which was
filed with this Court February 27, 1990 (the “1930 Stipulation”);

and

WHEREAS, the 1990 Stipulation has governed the conduct of
the Estate Accounting and the rights of the Parties to the
distribution of assets of the ESTATE OF WILLIAM S. LASDON (the
“Estate”) and of the Inter Vivos Trusts from the date of the

execution of the 1990 Stipulation until the date hereof; and



WHEREAS, the Executors and Trustees have informed the Court
that STANLEY S. LASDON died January 31, 1993, a resident of the
County of New York, State of New York, and that Letters
Testamentary were duly issued February 26, 1993 by the
Surrogate's Court of New York County to Gene S. Lasdon, Jeffrey

S. Lasdon and Susan Lasdon Abrams; and

WHEREAS, Gene S. Lasdon, Jeffrey S, Lasdon and Susan Lasdon
Abrams, as Executors of the Estate of Stanley S. Lasdon, Deceased
Trustee, and the surviving Trustees commenced accounting
proceedings on or about September 22, 1994 by filing with this
Court their Petitions for Voluntary Accountings and Intermediate
Accounts of the Acts and Proceedings of the decezsed Trustee and
the surviving Trustees of the Inter Vivos Trusts covering the
period from February 22, 1985 through December 31, 1993 (the

“Trust Accountings”); and

WHEREAS, the Executors and Trustees have informed the Ccurt
that MILDRED D. LASDON died March 16, 1997 a resident of Palm
Beach County, Florida, and that Letters Testamentary were duly
issued March 26, 1997 by the Probate and Guardianship Division,
Circuit Court of the Fifteenth Judicial Circuit in and for Palm
Beach County to Nanette L. Laitman, Bonnie L. Eletz and Cathy A.

Seligman; and




WHEREAS, Trustee CHEMICAL BANK represents that it is now

known by merger as THE CHASE MANHATTAN BANK; and

WHEREAS, Nepera, Warner-Lambert and the Estate entered into
a Private Party Settlement Agreement dated November 6, 1997 which
provides for the full and mutually agreeable settlement of the
Environmental Claims interposed by Nepera and Warner-Lambert
against the Estate (the “Private Party Settlement Agreement”);

and

WHEREAS, the State, Nepera, Warner-Lambert and the Estate
have entered into a Consent Decree lodged in the United States
District Court for the Southern District of New York (the

“Consent Decree”) which provides, intexr alia, for the ordsrly and

. mutually agreeable settlement of the Environmental Claims

interposed by the State against the Estate and ratifies the
withdrawal of the Environmental Claims interposed by Nepera and

Warner-Lambert against the Estate;

NOW, THEREFORE, in accordance with the provisions of the
Private Party Settlement Agreement and the Consent Decree, the
Estate, Trustees, the State, Nepera and Warner-Lambert hereby

agree and stipulate as follows:

1. The State, Nepera and Warner-Lambert hereby withdraw

with prejudice the Environmental Claims against the Estate.



2. The State, Nepera and Warner-Lambert hereby withdraw
with prejudice their objections to the judicial settlement of the

Estate Accounting.

3. The State, Nepera and Warner-Lambert hereby withdraw
with prejudice their objections to the judicial settlement of the

Trust Accountings.

4. These withdrawals of claims and objections to zhe Estate

Accounting and Trust Accountings by the State, Nepera anc Warner-

Lambert are made without cost to any party as against the others.

5. These withdrawals of claims and objections by the State

are made without prejudice to the rights of the State o

" interpose new claims with respect to the contamination cZ sites

other than the Earriman Site and Maybrook Site.

6. These withdrawals of claims and objections by Nepera
and Warner-Lambert are made with full reservation of .1 of their

rights under the Private Party Settlement Agreement.

7. This Stipulation of Withdrawal of Claims and Czjections
is intended in all respects to be consistent with the tz=rms and
conditions of the Private Party Settlement Agreement anZd the
Consent Decree; nothing herein shall be deemed to alter the

rights and responsibilities of the Estate, Nepera or Warner-




Lambert under the Private Party Settlement Agreement or of the
Parties under the Consent Decree, both of which shall survive

this Stipulation of Withdrawal of Claims and Objections.

8. The 1990 Stipulation shall be of no further fcxce or

effect as to the Parties.

Dated: As of April 21, 1998 -
White Plalns, New York'

STATE OF NEW YORK

By: %ﬂmﬁﬂ / 7774&(/()%/ &J# et

Kathryd C. Macfionald, Esdq. {amskadden AYps E}a‘e Mzzgher

Assistant Attorney General & Flom
State of New York Attorneys for
Warner-Lambert Comozan
E_\ M& CQ«QMV 2 Q]ﬂ@ A Jmar—
eare & Beane, ia Sesti & Geir=l LLP
Attorneys fop~tr At rneys for
Estate of William S. Lasdon NeHera, Inc.

Kedne & Beane, R.&—
Attorneys ~the Trustees

2@\ Y b@»uv\ék (/%.



STATE OF NEW YORK
DEPARTMENT OF ENVIRONMENTAL CONSERVATION

In the Matter of a Significant STIPULATION OF
Threat to the Environment at an DISCONTINUANCE
Inactive Hazardous Waste Disposal WITH PREJUDICE
Site, Under Article 27, Title 13,

of the Envirconmental Conservation W-3-0623-92-10
Law of the State of New York (the (Harriman)
"ECL") and Title 6 of the Official

Compilation of Codes, Rules and

Regulations of the State of New

York ("6 NYCRR") Part 375 by

ESTATE OF WILLIAM S. LASDRON,

Respondent.

IT IS HEREBY STIPULATED AND AGREED, by and between the
undersigned, the attorneys of record for the parties in the zbove-
captioned administrative proceeding that as no party hereto is an
infant or incompetent person for whom a committee or conservator
has been appointed, and no person not a party has an interest in
the subject matter, the above-captioned administrative proceeding
be and same hereby is discontinued with prejudice, without cost to
either party as against the other.

Dated: White Plains, Naw York
Maxch :3 , 1g¢sg
APH)L

KEANE & BEANE, P.C. NEW YORK STATE DEPARTMENT OF

ENVIRONMENTAL CONSERVATION

CL»;/ V.l .

H. SACHS LOUIS OLIVA —
torneys for Respondent Assistant Counsel

One North Broadway Attorney for Petitioner

White Plains, NY 105601 200 White Plains R&. 5th Floorx
(914) 946-4777 Tarrytown, New York 10591-5805

(914) 332-1835

SO ORDERED:

EDWARD BUHRMASER, A.L.J.



