State of Neto Jersey

PHIL MURPHY DEPARTMENT OF ENVIRONMENTAL PROTECTION SHAWN M. LATOURETTE
Governor Acting Commissioner

SHEILA OLIVER
Lt. Governor
Site Remediation and Waste Management Program
Remediation Review Element
Bureau of Remedial Action Permitting
401 E. Sate Street
P.O. Box 420

Mail Code 401-05S

Trenton, NJ 08625-0420

Phone: (609) 984-2990

June 10, 2021
John Morris, Global Remediation Director
425/445 Route 440 Property, LLC
115 Tabor Road
Morris Plains, NJ 07950

John Morris, Global Remediation Director
Honeywell

115 Tabor Road

Morris Plains, NJ 07950

RE: Soil Remedial Action Permit
Site: Hudson County Chromate 153
A/KI/A: Study Area 5 Site 153 Former Morris Canal
Address: Route 440 northbound shoulder from Carbon Place to Danforth
Ave
City: Jersey City
County:  Hudson
SRP Program Interest #: G000008767
Soil Remedial Action Permit #: RAP200001
Block: 21902 Lot: 1 Block: 26704 Lot: 5

Dear Mr. Morris:

Enclosed is a Soil Remedial Action Permit issued pursuant to the Site
Remediation Reform Act, 58:10C-1 et seq. and the Administrative Requirements
for the Remediation of Contaminated Sites at N.J.A.C. 7:26C-1 et seq. This
permit becomes effective on 06/14/2021. Please note the referenced permit and
program interest numbers and refer to them when corresponding with the
Department.



The enclosed permit requires the permittee to conduct monitoring, maintenance
and evaluation for compliance and effectiveness of the remedial action and its
associated institutional control.  The permit establishes all requirements
necessary for demonstrating that the remedial action and control continue to be
protective of public health, safety and the environment.

The permittee must operate, maintain, and monitor the institutional and/or
engineering controls at the site, to ensure that the remedial action(s) remains
protective of public health and safety and the environment, and to ensure
compliance with the requirements of the Deed Notice, Classification Exception
Area, Soil Remedial Action Permit, and/or the Ground Water Remedial Action
Permit. This includes but is not limited to site inspections, ground water
sampling, biennial submission of a Soil and/or Ground Water Remedial Action
Protectiveness/Biennial Certification Form and Report, responding to any
activities involving the institutional and/or engineering controls at the site, and
responding to any public inquiries regarding the current status of the site. It is
the responsibility of the LSRP certifying the Remedial Action Permit application to
inform the Responsible Entity of the requirement regarding LSRP retention for a
case that has a Soil and/or Ground Water Remedial Action Permit.

Annual Fees

Please be aware that there are annual fees associated with this permit in
accordance with N.J.A.C. 7:26C-4.6. These annual permit fees will be handled by
invoicing the fee billing contact we have on record:

Maria Kaouris, Remediation Manager
Honeywell International, Inc.

115 Tabor Road

Morris Plains, NJ 07950

Phone: (973) 455-3302

Email: maria.kaouris@honeywell.com

Any changes to this contact should be brought to the Department’s attention.
Changes to fee billing contacts are updates and are not considered modifications
to the permit.

The Department looks forward to future continued cooperation in working
together to provide a healthy environment for the citizens of New Jersey and to
protect its resources. Going forward, questions or comments regarding this
permit should be addressed to Chris Layre with the Bureau of Remedial Action
Permitting at Chris.Layre@dep.nj.gov or (609)777-1382.




Sincerely,

I 7y

Lynne Mitchell, Assistant Director
Remediation Review Element
Site Remediation and Waste Management Program

Enclosure

cc.  Jersey City Clerk (via email)
Jersey City Health and Human Services (via email)
Hudson County Register (via email)
Hudson Regional Health Commission (via email)



New Jersey Department of Environmental Protection
Bureau of Remedial Action Permitting

401 East State Street

P.O. Box 420

Mail Code 401-05S

Trenton, NJ 08625-0420

Phone: (609) 984-2990

SOIL REMEDIAL ACTION PERMIT
Deed Notice with Engineering Control

The New Jersey Department of Environmental Protection hereby grants you a Remedial Action Permit pursuant
to N.J.S.A. 58:10C-1 et seqd. and N.J.A.C. 7:26C-1 et seaq. for the facility/activity named in this document. This
permit is the regulatory mechanism used by the Department to help ensure your remedial action will be protec-
tive of human health and the environment.

This permit establishes the monitoring, maintenance, and evaluation requirements for determining the effec-
tiveness of the deed notice's engineering control.

Site: Hudson County Chromate 153
A/KIA: Study Area 5 Site 153 Former Morris Canal
Facility Address: SRP Pl #: G000008767
Route 440 northbound shoulder from Carbon Permit #: RAP200001
Place to Danforth Ave
Jersey City, NJ 07300 Issuance Date: 06/10/2021
Hudson County

Effective Date: 06/14/2021

Person Responsible for Conducting the Remediation - Co-Permittee:

John Morris

Global Remediation Director
Honeywell

115 Tabor Road

Morris Plains, NJ 07950

Phone: (973) 455-4003

Email: john.morris@honeywell.com

Property Owner - Co-Permittee:

John Morris

Global Remediation Director
425/445 Route 440 Property, LLC
115 Tabor Road

Morris Plains, NJ 07950

Phone: (973) 455-4003

Email: john.morris@honeywell.com

SRP Pl #: G000008767
Soil Remedial Action Permit #: RAP200001
Page 1 of 5




I. Authority

The Department is issuing this permit in accordance with N.J.S.A. 58:10C-1 et seq. and
N.J.A.C. 7:26C-1et seq.

[I. Permit Requirements

A. MONITORING REQUIREMENTS

1. The permittee must operate, maintain, and monitor the institutional and/or engineering controls at
the site, to ensure that the remedial action remains protective of public health and safety and the
environment, and to ensure compliance with the requirements of the Soil Remedial Action Permit.
This includes but is not limited to site inspections, biennial submission of a Soil Remedial Action
Protectiveness/Biennial Certification Form and Report, responding to any activities involving the
institutional and/or engineering controls at the site, and responding to any public inquiries regard-
ing the current status of the site. [N.J.A.C. 7:26C- 2.3(a and b)]

2. The permittee shall conduct monitoring and maintenance pursuant to Attachment A of the Soil
Remedial Action Permit. [N.J.A.C. 7:26C- 7.8(a)]

3. The permittee shall conduct periodic inspections of each engineering control to determine its in-
tegrity, operability, and effectiveness. [N.J.A.C. 7:26C- 7.8(b)2]

4. The permittee shall conduct periodic inspections of any excavations or disturbances that have re-
sulted in unacceptable exposure to the soil contamination. The permittee shall maintain a de-
tailed maintenance and evaluation log. [N.J.A.C. 7:26C- 7.8(b)]

B. REMEDIAL ACTION PROTECTIVENESS/BIENNIAL CERTIFICATION FORM
1. Reporting Requirements

a. The permittee shall prepare and submit to the Department a Remedial Action Protective-
ness/Biennial Certification Form every two years following the anniversary of the date of the effec-
tive date of this permit. The certification shall be submitted on the required form provided by the
Department. Submit a Remedial Action Protectiveness/Biennial Certification Form biennially from
the effective date of this permit. [N.J.A.C. 7:26C- 7.7(a)1]

2. Evaluation Requirements

a. The permittee shall hire a Licensed Site Remediation Professional to prepare and certify that
the remedial action continues to be protective of the public health and safety and the environment.
[N.J.A.C. 7:26C- 1.5(a)2]

b. The permittee shall conduct the remediation in accordance with all applicable statutes, rules,
and guidance. [N.J.A.C. 7:26C- 1.2(a)]

c. The permittee shall provide the results of the periodic inspections required under the monitoring
requirements of this permit. [N.J.A.C. 7:26C- 7.8(c)]
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d. The Remedial Action Protectiveness/Biennial Certification Form shall include an evaluation of any
actual or pending zoning or land use changes to determine if these changes are consistent with
the use restrictions contained in the attached deed notice/declaration of environmental restriction.
If the evaluation finds that the engineering/institutional controls are no longer protective of the
public health and safety and the environment, the permittee shall implement appropriate remedial
action to ensure that the engineering/institutional controls are protective of the public health and
safety and the environment. [N.J.A.C. 7:26C- 7.8(b)1]

e. The Remedial Action Protectiveness/Biennial Certification Form shall include a comparison of
the laws, Remediation Standards, and other regulations applicable at the time the engineering or
institutional control was established with any relevant subsequently promulgated or modified laws
or regulations to determine whether the engineering or institutional control remains protective.
The results shall be provided in table format, comparing of applicable laws, regulations, and
standards. [N.J.A.C. 7:26C- 7.8(b)3]

C. FINANCIAL ASSURANCE REQUIREMENTS
1. Reporting Requirements - Letter of Credit

a. The permittee shall have the issuer of the Letter of Credit notify the Department, and the person
providing the Letter of Credit by certified mail that, if the issuer of the Letter of Credit decides not
to extend the letter of credit beyond the expiration date. Submit a written notification of lapse of
Letter of Credit prior to 120 days before the letter of credit expiration date. [N.J.A.C. 7:26C-
5.7(a)4]

b. The permittee shall prepare an estimate of the future costs to operate, maintain, and inspect all
engineering controls subject to this permit, and submit it to the Department. Submit engineering
controls maintenance cost estimate with the Protectiveness/Biennial Certification biennially from
the effective date of this permit. [N.J.A.C. 7:26C- 7.10(a)1]

2. Financial Assurance - Maintenance

a. The permittee shall maintain financial assurance in an amount equal to or greater than the most
recent estimated full cost to operate, maintain, and inspect all engineering controls that are part of
any remedial action over the life of the permit. [N.J.A.C. 7:26C- 7.7(a)3]

D. FEES

1. For each year hereafter on the anniversary of the effective date of this permit, the Department
shall invoice the permittees the amount of the annual Remedial Action Permit Fee. [N.J.A.C.
7:26C- 4.6]

E. PERMIT TRANSFERS

1. The permittee shall, no later than 60 days after the sale or transfer of the property, or transfer of
the operation of the property, or termination of a lease, submit a Remedial Action Permit Trans-
fer/Change of Ownership Application and pay the permit transfer fee to the Department. [N.J.A.C.
7:26C- 7.11(b)]
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F.

PERMIT MODIFICATIONS

1. Soil Permit Modifications

a. The permittee shall apply to have the Department modify a Remedial Action Permit after a
change in the remedial action pursuant to N.J.A.C. 7:26C-6.4. [N.J.A.C. 7:26C- 7.12(b)1]

b. The permittee shall apply to have the Department modify a Remedial Action Permit after a mod-
ification of the engineering or institutional controls, which will result in changes to the exhibits in
the deed notice or in the notice in N.J.A.C. 7:26C-7.2(c)2. [N.J.A.C. 7:26C- 7.12(b)2]

c. The permittee shall apply to have the Department modify a Remedial Action Permit after the
permittee changes its address. [N.J.A.C. 7:26C- 7.12(b)3]

PERMIT TERMINATIONS

. A request for a permit termination can be filed by submitting a Remedial Action Permit Application

to terminate the permit to the Department when the remedial action meets all applicable remedia-
tion standards without the need for the Remedial Action Permit and the remedial action is protec-
tive of the public health and safety and of the environment without the presence of the Remedial
Action Permit. [N.J.A.C. 7:26C- 7.13]

FORM SUBMITTAL

. Any forms, applications or documents required by this chapter that can be submitted in an elec-

tronic format shall be submitted electronically 90 days after the date that the Department informs
the public in the New Jersey Register that the relevant electronic application is functional.
[N.J.A.C. 7:26C- 1.6(c)]

. All submissions required pursuant to this permit shall be made on forms approved and available

from the Department. These forms and instructions for completing these forms can be found at
http://www.nj.gov/dep/srp/srra/forms. [N.J.A.C. 7:26C- 1.6]

RESTRICTED LAND USES

1. Contaminated sites remediated to non-residential soil remediation standards that require the

maintenance of engineering and/or institutional controls cannot be converted to a child care facili-
ty, public, private or charter school without the Department's prior approval, unless a presumptive
remedy is implemented pursuant to the Presumptive Remedies for Soil Contamination at Schools,
Child Care Centers, and Residences. [N.J.A.C. 7:26E- 5.3]

Permit Schedule

Permit Effective Date: 06/14/2021

Submission Requirement Due Date
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2023
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2025
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2027
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2029
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2031
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2033
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2035
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Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2037
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2039
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2041
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2043
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2045
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2047
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2049
Submit a Remedial Action Protectiveness/Biennial Certification Form 06/14/2051

Note: Remedial Action Protectiveness/Biennial Certification Forms are required to be submitted according to the schedule,

and shall continue to be submitted until the Permit is terminated or modified.

Your Soil Remedial Action Permit under Administrative Requirements for the Remediation of Contam-
inated Sites, N.J.A.C. 7:26C-1 et seq. has been approved by the New Jersey Department of Envi-

ronmental Protection.

Sincerely,

T T

Lynne Mitchell, Assistant Director
Remediation Review Element

Site Remediation and Waste Management Program

IV. Attachments:
A. Monitoring and Maintenance Plan
B. Deed Notice

SRP Pl #: G000008767
Soil Remedial Action Permit #: RAP200001
Page 5 of 5




Case Information:

Attachment A

Monitoring and Maintenance Plan for

Soil Remedial Action Permit

Preferred ID:

G000008767

RAP Number:

RAP200001

Case Name:

Hudson County Chromate 153

Route 440 northbound shoulder from Carbon Place to

Address: Danforth Avenue
City: Jersey City
County: Hudson County

Monitoring and Maintenance Schedule:

Deed Notice Area Ingtitutional /Engineering Control I nspection Schedule
Site 153 North Asphalt Cap Quarterly
Site 153 North* Other Quarterly
Site 153 South-L ower Asphalt Cap Annually
Site 153 South-L ower Signage Annually
Site 153 South-L ower Soil Annually
Site 153 South-Upper Asphalt Cap Annually
Site 153 South-Upper Concrete Cap Annually
Site 153 South-Upper Signage Annually
Site 153 South-Upper Soil Annually
Site 153 Tract 2 Asphalt Cap Annually

* - Includes an Asphalt Cap (of 4-inch thickness), underlain by a varying
thickness of clean fill (2 to 18 inches), an orange demarcation layer, and an LLDPE liner.




Attachment B
Deed Notice
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Return Address:
Honeywell

115 Tabor Road, 4-D4
Morris Plains, NJ 07950

DEED NOTICE
IN ACCORDANCE WITH N.J.S.A. 58:10B-13, THIS DOCUMENT IS TO BE
RECORDED ME MANNER AS ARE DEEDS AND OTHER INTERESTS
IN REA

Prepared by: -
[Signature] Perry Flyizr'io, Esq.

[425/445 Route 440 Property LLC]
[Print name below signature]

Recorded by:

[Signature, Officer of County Recording Office]

[Print name below signature]

L

DEED NOTICE CONCERNING CONTROLS
INSTALLED TO CONTAIN CHROMIUM
CONTAMINATION UNDERLYING
PROPERTY AND RESTRICTIONS
CONCERNING THE USE OF PROPERTY

This Deed Notice is made as of the ﬁ day of Novewboer 2019, by Honeywell
International Inc. (“Honeywell”) and its subsidiary 425/445 Route 440 Property LLC,
whose post office address is 115 Tabor Road, Morris Plains, New Jersey 07950. Owner
shall mean 425/445 Route 440 Property LLC, together with its successors and assigns,
including all successors in interest in the Property which is the subject of this Deed
Notice as described fully below.

1. THE PROPERTY. 425/445 Route 440 Property LLC is the current owner in fee
simple of certain real property designated as Block 21902, Lot 1 and Block 26704, Lot 5
(formerly Block 1289.5, Lot E) on the tax map of the City of Jersey City, Hudson
County, New Jersey (Property); the New Jersey Department of Environmental Protection
(NJDEP) Program Interest Number for the contaminated site which includes this Property
is Hudson County Chromate Site No. 153 Program Interest (PI) #G000008767; and the
Property is more particularly described in Exhibit A. The Property consists of three
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segments identified in Exhibit B as Site 153 North, Site 153 South, and Site 153 Tract 2.
The portions of the Property known as Site 153 South and Site 153 North are subject to
the Consent Decree Regarding Site 79 and 153 South (the “Sites 79 and 153 South
Consent Decree”) (ECF No. 301 in docket 05-5955) and the Amended Consent Decree
Regarding Remediation of the New Jersey City University (NJCU) Redevelopment Area
(the “NJCU Consent Decree”) (ECF No. 1506 in docket 95-2097) (collectively, the
“Consent Decrees”) respectively, which have been entered as orders of the United States
District Court in the District of New Jersey on January 21, 2010, and September 21
2017, respectively, in Riverkeeper v. Honeywell International Inc., D.N.J., Civ. No. 06-
22 (Consolidated with Civ. No. 95-2097). Both Consent Decrees are attached hereto as
Exhibit D: the Sites 79 and 153 South Consent Decree is Exhibit D-1 and the NJCU
Consent Decree is Exhibit D-2. The Site 153 South and North portions of the Property
subject to this Deed Notice are described by metes and bounds in Exhibit A-2. The
Consent Decrees restrict transfer, use and development of the Site 153 South and North
portions of the Property without further remediation, pursuant to the terms of the Consent
Decrees. To the extent that there is any conflict or inconsistency between the terms of
this Deed Notice and the terms of the Consent Decrees, as they may from time to time be
amended, the Consent Decrees shall govern.

2. REMEDIATION.

i.  The NJDEP Bureau of Case Management was the program that was responsible for
the oversight of the remediation of the Property. The matter is Case No. Hudson
County Chromate Site No. 153 Program Interest (PI) # G0O00008767. The Property is
subject to a Consent Judgment between the NJDEP and Honeywell et al. filed
September 7, 2011, Superior Court of New Jersey, Chancery Division-Hudson
County, Docket No. C-77-05 (“Consent Judgment™). Pursuant to Appendix F of the
Consent Judgment, Site 153 is designated as a sewer site and Honeywell has
responsibility for remediation of chromium-related contamination in accordance with
the Sewer Protocol as specified in Appendix B of the Consent Judgment, and attached
hereto as Exhibit E. Honeywell also has responsibilities for chromium remediation
under the Consent Decrees. See Exhibit D hereto, Sites 79 and 153 South Consent
Decree, paragraph 71; NJCU Consent Decree, paragraph 82.

ii. N.J.A.C.7:26C-7 requires the Owner, among other persons, to obtain a soil remedial
action permit for the soil remedial action at the Property. That permit will contain the
monitoring, maintenance and biennial certification requirements that apply to the
Property.

3. SOIL AND GROUNDWATER CONTAMINATION. Honeywell, a corporation in the
State of New Jersey, has conducted remediation of the Property to address chromium-
related soil and groundwater contamination. The Remedial Action Work Plan for the
NJCU Remediation Area, including that portion of the Property designated as Site 153
North abutting the NJCU property was approved by NJDEP on July 26, 2007. Interim
Remedial Action Work Plans for Site 153 South Lower and Upper Segments were
submitted to NJDEP on October 15, 2009 and May 21, 2010, respectively. Remedial



actions were further approved pursuant to the Consent Decrees. All of the remedial
actions, including the interim actions, were completed in accordance with the above-
referenced work plans and the Consent Decrees, and meet the requirements of the Sewer
Protocol as specified in the Consent Judgment. The remedial actions were documented in
a Remedial Investigation Report/Remedial Action Work Plan/Remedial Action Report
for Site 153 dated March 2015, approved by the NJDEP on September 14, 2017. Under
the Consent Decrees, the Interim Remedial Action Work Plans and the NJCU Remedial
Action Work Plan, soil contamination remains in the Property at concentrations that do
not allow for the unrestricted use of the Property. Soil contamination exceeding the
NJDEP soil criterion of 20 mg/kg is located beneath the existing engineering controls and
extends to approximately 10 to 20 feet below ground surface based on hexavalent
chromium soil sample results. Within a limited portion of the Site, next to Hudson
County Chromate Site 090 (Former Baldwin Steel) and the northern part of Hudson
County Chromate Site 117 (former Ryerson Steel), also known as the New Jersey City
University (NJCU) West Campus and Home Depot shopping center, native soils below
the fill at depths greater than 20 feet may contain hexavalent chromium above 20 mg/kg
due to groundwater conditions. The soil contamination is described, including the type,
concentration and specific location of such contaminants in Exhibit B which is attached
hereto and made a part hereof. As a result of the contamination, there is a statutory
requirement for this Deed Notice and engineering controls in accordance with N.J.S.A.
58:10B-13. The remedial actions and engineering controls are further described in
Exhibit C. Under the terms of the Consent Decrees and this Deed Notice, Honeywell is
responsible for monitoring and maintaining the soil remediation for the Site 153 North
and South portions of the Property until such time as the Property is remediated to the
level that would permit the removal of this Deed Notice pursuant to the Consent Decrees.
(NOTE: An institutional control for groundwater referred to as a Classification Exception
Area was approved by the NJDEP on February 16, 2012.)

4. CONSIDERATION. In accordance with the NJDEP’s approval of the Remedial
Action Work Plans for the remediation of Hudson County Chromate Site No. 153 and in
consideration of the terms and conditions of that approval, and in accordance with the
Consent Decrees, and other good and valuable consideration, Owner has agreed to
subject the Property to certain statutory and regulatory requirements which impose
restrictions upon the use of the Property, to restrict certain uses of the Property, and to
provide notice to easement holders, lessors, lessees and operators of the Property of the
restrictions and the monitoring, maintenance, and future remediation requirements in this
Deed Notice until the Property is further remediated and no longer must be encumbered
by this Deed Notice pursuant to the terms of the Consent Decrees.

5A. RESTRICTED AREAS. Due to the presence of these contaminants throughout the
Property, Owner has agreed, as part of the remedial action for the Property, to restrict the
use of the Property (the entire Property is also referred to as the "Restricted Area"); a
narrative description of these restrictions, along with the associated monitoring and
maintenance activities and the biennial certification requirements are provided in Exhibit
C, which is attached hereto and made a part hereof. Owner has also agreed to maintain a
list of these restrictions at its office at 115 Tabor Road, Morris Plains, New Jersey 07950,



and at Study Area 6 (also known as Bayfront Redevelopment), located west of the
Property on the westside of Route 440, at either the onsite trailers or within the
Groundwater Treatment Plant building, for inspection by governmental enforcement
officials.

5B. RESTRICTED LAND USES. The following land use restrictions apply to the
Restricted Areas:

i. The Brownfield and Contaminated Site Remediation Act, N.J.S.A. 58:10B-12.g(10),
prohibits the conversion of a contaminated site, remediated to non-residential soil
remediation standards that require the maintenance of engineering or institutional
controls, to a child care facility, or public, private, or charter school without the
Department’s prior written approval, unless a presumptive remedy is implemented;

ii. The Brownfield and Contaminated Site Remediation Act, N.J.S.A. 58:10B-12.g(12),
prohibits the conversion of a landfill, with gas venting systems and or leachate
collection systems, to a single family residence or a child care facility;

iii. The NJCU Consent Decree, paragraph 95, restricts the future use of Site 153 North to
open space, utility corridor, transportation, roadway, crossing, or access to adjacent
properties, until the site has been remediated so that chromium concentrations in soil
and groundwater do not exceed NJDEP Soil Remediation Criteria and Groundwater
Remediation Standards; and

iv. The Sites 79 and 153 South Consent Decree, paragraph 76, restricts the future use of
Site 153 South to open space, utility corridor, transportation, roadway, crossing, or
access to adjacent properties, until the site has been remediated so that chromium
concentrations in soil and groundwater do not exceed NJDEP Soil Remediation
Criteria and Groundwater Remediation Standards.

5C. ENGINEERING CONTROLS. Due to the presence and concentration of these
contaminants, Owner has also agreed, as part of the remedial action for the Property, to
the placement of certain engineering controls on the Property. A narrative description of
these engineering controls, along with the associated monitoring and maintenance
activities and the biennial certification requirements are provided in Exhibit C.
Honeywell shall be responsible for monitoring and maintenance of engineering controls
and the biennial certification requirements.

5D. ADDITIONAL PROVISIONS PURSUANT TO CONSENT DECREE. The clean
fill, caps and asphalt cover installed within the Restricted Area constitute engineering
controls that must be maintained in accordance with the New Jersey Technical
Requirements for Site Remediation, N.J.A.C. § 7:26E. Future uses of the Property are
limited to open space, utility corridor, transportation, roadway, crossing, or access to
adjacent properties.



5E. LONG TERM MONITORING PLANS. Honeywell has prepared Long Term
Monitoring Plans (LTMP) for Site 153 as follows: LTMP for New Jersey City University
(NJCU) and Site 153 North and LTMP for Sites 79/153 South. The LTMPs set forth
requirements for monitoring of the chromium remedial measures including engineering
controls and requirements for notification and reporting pursuant to the Consent Decrees,
Deed Notice and Soil Remedial Action Permit. The LTMPs may from time to time be
amended, and references to the LTMPs in this Deed Notice refer to the most current
version of the LTMPs. Copies of LTMPs are maintained by Honeywell at 115 Tabor
Road, Morris Plains, New Jersey 07950, and at Study Area 6 (also known as Bayfront
Redevelopment), located west of the Property on the westside of Route 440, at either the
onsite trailers or within the Groundwater Treatment Plant building.

5F. WORKER TRAINING MANUAL/STANDARD OPERATING PROCEDURE.
Honeywell has prepared a Worker Training Manual that shall be used during any ground
intrusive work in the Restricted Area. The Worker Training Manual shall be used by the
owner, lessees, operators, tenants, and any other entity conducting ground intrusive work
within the Restricted Area, in order to protect workers who may be exposed to
chromium-impacted soils or groundwater in conjunction with utility or other ground
intrusive work on the Restricted Area. The Worker Training Manual identifies health and
safety requirements for the protection of personnel and contractors who may perform
ground intrusive activities (¢.g., digging, drilling, excavation) and provides a basis for
worker awareness to inform workers of potential hazards associated with chromium-
impacted media. Honeywell shall make the Worker Training Manual available to lessees,
operators, contractors, utility workers, and any other entity when Honeywell becomes
aware that such entity intends to conduct ground intrusive work within the Restricted
Area in order to prevent unauthorized disturbance of engineering controls and potential
exposure to contaminants. Honeywell, in cooperation with the City of Bayonne, prepared
a Standard Operating Procedure (SOP) which addresses identification, notification and
coordination of work between Honeywell and the City of Bayonne related to the force
sewer main pipeline within Site 153. A copy of the Worker Training Manual and SOP
are available from Honeywell at 115 Tabor Road, Mortris Plains, New Jersey 07950, and
at Study Area 6 (also known as Bayfront Redevelopment), located west of the Property
on the westside of Route 440, at either the onsite trailers or within the Groundwater
Treatment Plant building.

6A. CHANGE IN OWNERSHIP AND REZONING.

The Owner, lessors, and lessees, shall cause all leases, grants, and other written transfers
of an interest in the Property to contain a provision expressly requiring all holders thereof
to take the Property subject to the restrictions contained herein and to comply with all,
and not to violate any, of the conditions of this Deed Notice. Nothing contained in this
Paragraph shall be construed as limiting any obligation of any person to provide any
notice required by any law, regulation, or order of any governmental authority.

i. The Owner shall provide written notice to the Department of Environmental
Protection on a form provided by the Department and available at



il.

www.nj.gov/srp/forms within thirty (30) calendar days after the effective date of any
conveyance, grant, gift, or other transfer, in whole or in part, of the Owner’s interest
in the Restricted Area. Any such conveyance, grant, or gift of Site 153 North or Site
153 South must be consistent with the terms of the Consent Decrees.

The Owner shall provide written notice to the Department, on a form available from
the Department at www.nj.gov/srp/forms, within thirty (30) calendar days after the
Owner receiving notice of rezoning of the Property to residential, Owner’s petition
for rezoning of the Property to residential, or filing of any document initiating a
rezoning of the Property to residential.

6B. SUCCESSORS AND ASSIGNS. This Deed Notice shall be binding upon
Honeywell. This Deed Notice shall also be binding upon Owner and Owner’s successors
and assigns, easement holders, lessors, lessees and operators while each is an owner,
easement holder, lessor, lessee, or operator of the Property.

7A. ALTERATIONS, IMPROVEMENTS, AND DISTURBANCES.

il.

iil.

The Owner and all lessees shall notify any person, including, without limitation,
easement holders, tenants, employees of tenants, and contractors, intending to
conduct ground intrusive work or excavate within the Restricted Areas, of the nature
and location of contamination in the Restricted Areas, and, of the precautions
necessary to protect the engineering controls and minimize potential human exposure
to contaminants. Such notice will include providing the Worker Training Manual and
SOP.

Except as provided in the Consent Decrees and Paragraph 7B, no person shall make,
or allow to be made, any permanent alteration, improvement, or disturbance in, to, or
about the Restricted Area which disturbs any engineering control at the Restricted
Area except as (a) permitted in the Consent Decrees and (b) without first obtaining a
soil remedial action permit modification pursuant to N.J.A.C. 7:26C-7. Nothing
herein shall constitute a waiver of the obligation of any person to comply with all
applicable laws and regulations including, without limitation, the applicable rules of
the Occupational Safety and Health Administration.

Any permanent alteration, improvement, or disturbance shall require a soil remedial
action permit modification and adhere to the following requirements:

(A) Such activity is taken in conformance with the Consent Decrees;

(B) Honeywell is notified of the activity by calling 855-727-2658 at least 7 business
days before the beginning of each alteration, improvement, or disturbance;

(C) Honeywell restores any disturbance of an engineering control to conditions at
least as protective as those required under the applicable Consent Decrees within



sixty (60) calendar days after the initiation of the alteration, improvement or
disturbance (or such longer time as may be approved by the NJDEP);

(D) All applicable worker health and safety laws and regulations, the Sewer
Protocol, LTMPs, and Worker Training Manual and SOP are followed during the
alteration, improvement, or disturbance, and during the restoration;

(E) Appropriate measures are taken so that human exposure and environmental
exposure to contamination in excess of the applicable remediation criteria and
standards does not occur; and

(F) The owner, lessor, lessee or operator shall submit the following within 30 to
60 days after the occurrence of a permanent alteration, improvement, or
disturbance:

i. Within 30 days, a Remedial Action Workplan or Linear Construction
Project notification and Final Report Form, whichever is applicable;

ii. Within 30 days, a Remedial Action Report and Termination of Deed
Notice Form; and

iii. Within 60 days, a revised recorded Deed Notice with revised Exhibits, and
Remedial Action Permit Modification or Remedial Action Permit Termination
form and Remedial Action Report.

iv. A soil remedial action permit modification is not required for any temporary
alteration, improvement, or disturbance provided that the site is restored to the
condition described in the Exhibits to this Deed Notice and:

(A) Such action is taken in conformance with the Consent Decrees;

(B) Honeywell is notified of the activity by calling 855-727-2658 at least 7
business days before the beginning of each temporary alteration, improvement, or
disturbance;

(C) Honeywell restores any disturbance of an engineering control to pre-
disturbance conditions within sixty (60) calendar days after the initiation of the
temporary alteration, improvement or disturbance (or such longer time as may be
approved by the NJDEP);

(D) All applicable worker health and safety laws and regulations, the Sewer
Protocol, LTMPs, and Worker Training Manual and SOP are followed during the
temporary alteration, improvement, or disturbance, and during the restoration;



(E) Appropriate measures are taken so that human exposure and environmental
exposure to contamination in excess of the applicable remediation criteria and
standards does not occur; and

(F) The next biennial certification includes a description of the nature of the
temporary alteration, improvement, or disturbance, the dates and duration of the
temporary alteration, improvement, or disturbance, the name of key individuals
and their affiliations conducting the temporary alteration, improvement, or
disturbance, the notice the Owner gave to those persons prior to the disturbance;
the amounts of soil generated for disposal, if any, the final disposition, and any
precautions taken to prevent exposure.

7B. EMERGENCIES. In the event of an emergency which presents, or may present, an
unacceptable risk to the public health and safety, or to the environment, or immediate
environmental concern, see N.J.S.A. 58:10C-2, any person may temporarily breach any
engineering control provided that:

il.

iil.

iv.

vi.

Vii.

NJDEP is immediately notified of the emergency, by calling the NJDEP Hotline at 1-
877-WARNDEP or 1-877-927-6337;

Immediately after notifying NJDEP, Honeywell is notified of the emergency by
calling 855-727-2658;

The actual disturbance and the time needed for the disturbance are limited to the
minimum reasonably necessary to adequately respond to the emergency;

All measures necessary to limit actual or potential, and present or future risk of
exposure to humans or the environment to the contamination are implemented;

NJDEDP is notified when the emergency or immediate environmental concern has
ended by calling the NJDEP Hotline at 1-877-WARNDEP or 1-877-927-6337;

Honeywell is notified when the emergency or immediate environmental concern has
ended by calling 855-727-2658; and

Honeywell restores or causes restoration of the engineering control to the pre-
emergency conditions as soon as possible, and provides a written report to the NJDEP
within sixty (60) calendar days after completion of the restoration of the engineering
control, including: (a) the nature and likely cause of the emergency, (b) the extent of
discharges of or exposures to contaminants, if any, that have occurred, (c) the
measures that have been taken to mitigate the effects of the emergency on human
health and the environment, (d) the measures completed or implemented to restore the
engineering control, and (e) any changes to the engineering control or site operation
and maintenance plan to prevent recurrence of such conditions in the future.



8A. MONITORING AND MAINTENANCE OF DEED NOTICE, AND
PROTECTIVENESS CERTIFICATION. Honeywell and the Owner shall monitor and
maintain this Deed Notice and certify to NJDEP on a biennial basis that the remedial
action that includes this Deed Notice remains protective of the public health and safety
and of the environment. The specific obligations to monitor and maintain the deed notice
shall include all of the following:

i. Monitoring and maintaining this Deed Notice according to the requirements in
Exhibit C, so that the remedial action that includes the Deed Notice continues to be
protective of the public health and safety and of the environment;

ii. Conducting any additional remedial investigations and implementing any additional
remedial actions, that are necessary to correct, mitigate, or abate each problem related
to the protectiveness of the remedial action for the Property prior to the date that the
certification is due to NJDEP pursuant to iii, below, so that the remedial action that
includes this Deed Notice remains protective of the public health and safety and of
the environment; and

jii. Certifying to NJDEP as to the continued protectiveness of the remedial action that
includes this Deed Notice, on a form provided by NJDEP and consistent with
N.IA.C. 7:26C-1.5, and according to the schedule specified in the soil remedial
action permit for the Property.

$B. MONITORING AND MAINTENANCE OF ENGINEERING CONTROLS, AND
PROTECTIVENESS CERTIFICATION. Honeywell shall maintain all engineering
controls at the Property and certify to the Department on a biennial basis that the
remedial action of which each engineering control is a part remains protective of the
public health and safety and of the environment. The specific obligations to monitor and
maintain the engineering controls shall include the following:

i. Monitoring and maintaining each engineering control according to the requirements
in the Consent Decrees, LTMP, and Exhibit C, so that the remedial action that
includes the engineering control continues to be protective of the public health and
safety and of the environment;

ii. Conducting any additional remedial investigations and implement any additional
remedial actions, that are necessary to correct, mitigate, or abate each problem related
to the protectiveness of the remedial action for the Property prior to the date that the
certification is due to the Department pursuant to ii, below, so that the remedial
action that includes the engineering control remains protective of the public health
and safety and of the environment; and

iii. Certify to NJDEP as to the continued protectiveness of the remedial action that
includes the engineering control, on a form provided by NJDEP and consistent with
N.J.A.C. § 7:26C-1.5, and according to the schedule specified in the soil remedial
action permit for the Property.



9. ACCESS. The Owner and lessors, lessees and operators agree to allow NJDEP, its
agents and representatives access to the Property to inspect and evaluate the continued
protectiveness of the remedial action that includes this Deed Notice and to conduct
additional remediation to provide for the protection of the public health and safety and of
the environment if persons responsible for monitoring and maintaining the protectiveness
of the remedial action fail to conduct such remediation pursuant to this Deed Notice as
required by law. The Owner and lessors, lessees and operators shall also cause all leases,
subleases, grants, and other written transfers of an interest in the Property to contain a
provision expressly requiring that all holders thereof provide such access to the
Department.

10. ENFORCEMENT OF VIOLATIONS.

i. This Deed Notice itself is not intended to create any interest in real estate in favor of
the NJDEP, nor to create a lien against the Property, but merely is intended to provide
notice of certain conditions and restrictions on the Property and to reflect the
regulatory and statutory obligations imposed as a conditional remedial action for the
Property.

ii. The restrictions provided herein may be enforceable by NJDEP against any person
who violates this Deed Notice. To enforce violations of this Deed Notice, NJDEP
may initiate one or more enforcement actions pursuant to N.J.S.A. 58:10-23.11 and
N.J.S.A. 58:10C, and require additional remediation and assess damages pursuant to
N.J.S.A. 58:10-23.11 and N.J.S.A. 58:10C.

11. SEVERABILITY. If any court of competent jurisdiction determines that any
provision of this Deed Notice requires modification, such provision shall be deemed to
have been modified automatically to conform to such requirements. If a court of
competent jurisdiction determines that any provision of this Deed Notice is invalid or
unenforceable and the provision is of such a nature that it cannot be modified, the
provision shall be deemed deleted from this instrument as if the provision had never been
included herein. In either case, the remaining provisions of this Deed Notice shall remain
in full force and effect.

12. MODIFICATION AND TERMINATION OF DEED NOTICE

i. Any person may request in writing, at any time, that NJDEP modify this Deed Notice
where performance of subsequent remedial actions, a change of conditions at the
Property, or the adoption of revised remediation standards suggest that modification
of the Deed Notice would be appropriate.

ii. Any person may request in writing, at any time, that NJDEP terminate this Deed

Notice because the conditions which triggered the need for this Deed Notice are no
longer applicable.

10



iil.

Any person seeking a modification of this Deed Notice with respect to Site 153 North
or Site 153 South must also have such modification approved by the United States
District Court for the District of New Jersey pursuant to the Consent Decrees.

. If the United States District Court for the District of New Jersey (for the Site 153

North and the Site 153 South portions of the property) and the NJDEP have
concluded that this Deed Notice shall be modified or terminated, such modification or
termination shall only be effective upon the recording of a Department-approved
Termination of Deed Notice, available at N.J.A.C. 7:26C Appendix C, with the office
of the Register of Deeds of Hudson County, New Jersey, expressly terminating this
Deed Notice. Within thirty (30) calendar days after the recording of a Department-
approved Termination of Deed Notice, the owner of the property should apply to the
Department for modification or termination of the soil remedial action permit
pursuant to N.J.A.C. 7:26C-7.

v. This Deed Notice may be modified only if it has first been terminated pursuant to

subparagraph 12iv above, and upon filing of a modified Deed Notice, executed by the
Owner of the Property, in the office of the Hudson County Register, New Jersey.

13A. EXHIBIT A. Exhibit A includes the following maps of the Property and vicinity:

iii.

Exhibit A-1: Vicinity Map - A map that identifies by name the roads, and other
important geographical features in the vicinity of the Property;

. Exhibit A-2: Metes and Bounds Description - A metes and bounds description of the

Property, including reference to tax lot and block numbers for the Property and a Tax
Map; and

Exhibit A-3: Property Map - A scaled map of the Property, scaled at one inch to 200
feet or less, and if more than one map is submitted, the maps shall be presented as
overlays, keyed to a base map; the map(s) shall include diagrams of major surface
topographical features such as buildings, roads, and parking lots.

13B. EXHIBIT B. Exhibit B includes the following descriptions of the Restricted
Areas:

1.

Exhibit B-1 (Figures B-1A through B-1D): Restricted Area Maps - Maps for the
Restricted Area that include, as applicable:

(A) As-built diagrams of each engineering control, including caps, fences, slurry
walls, ground water monitoring wells, and ground water pumping system;

(B) As-built diagrams of any buildings, roads, parking lots and other structures that
function as engineering controls; and

11



(C) Designation of all soil and/or upland sediment sample locations within the
restricted areas that exceed any soil standard that are keyed into one of the tables
described in the following paragraph.

ii. Exhibit B-2: Restricted Area Data Table - Table for the Restricted Area that includes:
(A) Sample location designation from Restricted Area maps (Exhibit B-1);
(B) Sample elevation based upon mean sea level;

(C) Name and chemical abstract service registry number of each contaminant with a
concentration that exceeds the unrestricted use standard;

(D) The restricted and unrestricted use standards for each contaminant in the table
with instructions that direct the reader to the Consent Decree for further information;
and

(E) The remaining concentration of each contaminant at each sample location at each
elevation.

13C. EXHIBIT C. Exhibit C includes narrative descriptions of the institutional controls
and engineering controls as follows:

i, Exhibit C-1: Deed Notice as Institutional Control; Exhibit C-1 includes a narrative
description of the restrictions and obligations of this Deed Notice that are in addition
to those described above, as follows:

(A) General Description of the Institutional Controls:
(1) Description and estimated size of the Restricted Areas as described above;
(2) Description of the restrictions on the Property by operation of this Deed
Notice and the other Institutional Controls; and
(3) The objective of the restrictions.

(B) Description of the monitoring necessary to determine whether:
(1) Any disturbances of the soil in the Restricted Areas did or did not result in
the unacceptable exposure to the soil contamination;
(2) There have been any land use changes subsequent to the filing of this Deed
Notice and the other Institutional Controls or the most recent biennial
certification, whichever is more recent;
(3) The current land use on the Property is consistent with the restrictions in
this Deed Notice and the other Institutional Controls;
(4) Any newly promulgated or modified requirements of applicable
regulations or laws apply to the Property; and
(5) Any new standards, regulations, or laws apply to the Property that might
necessitate additional sampling in order to evaluate the protectiveness of the

12



remedial action which includes this Deed Notice and the other Institutional
Controls, and conduct the necessary sampling.

(C) Description of the following items that will be included in the biennial
certification:
(1) A monitoring report that describes the specific activities, pursuant to (A)
and (B), above, conducted in support of the biennial certification of the
protectiveness of the remedial action that includes this Deed Notice and the
other Institutional Controls;
(2) Land use at the Property is consistent with the restrictions in this Deed
Notice and the other Institutional Controls; and
(3) The remedial action that includes this Deed Notice and the other
Institutional Controls continues to be protective of the public health and safety
and of the environment.

ii. Exhibit C-2: Engineering Controls: Clean Fill, Vegetative Cover, Pavement and
Access Point Warnings:

Exhibit C-2 includes a narrative description of the engineering controls as
follows:

(A) General Description of the engineering controls:
(1) Description of the engineering controls;
(2) The objective of the engineering controls; and
(3) How the engineering controls are intended to function.

(B) Description of the operation and maintenance necessary to ensure that:
(1) Periodic inspections of each engineering control are performed in order to
determine its integrity, operability, and effectiveness;
(2) Each engineering control continues as designed and intended to protect the
public health and safety and the environment;
(3) Each alteration, excavation or disturbance of any engineering control is
timely and appropriately addressed to maintain the integrity of the engineering
control;
(4) The engineering controls are being inspected and maintained and their
integrity remains so that the remedial action continues to be protective of the
public health and safety and of the environment;
(5) A record of the self-inspection dates, name of the inspector, results of the
inspection and condition(s) of the engineering control. Sampling, for example,
may be necessary if it is not possible to visually evaluate the
integrity/performance of the engineering control; and
(6) Any new standards, regulations, or laws apply to the Property that might
necessitate additional sampling in order to evaluate the protectiveness of the
remedial action which includes this Deed Notice, and conduct the necessary
sampling.

13



(C) Description of the following items that will be included in the biennial
certification:
(1) A monitoring report that describes the specific activities, pursuant to (A)
and (B), above, conducted in support of the biennial certification of the
protectiveness of the remedial action that includes this Deed Notice;
(2) The engineering controls continue to operate as designed; and
(3) The remedial action that includes the engineering controls continues to be
protective of the public health and safety and of the environment.

13D. EXHIBIT D. Consent Decrees as Institutional Controls: Exhibit D-1 includes a
copy of the Consent Decree Regarding Sites 79 and 153 South. Exhibit D-2 includes a
copy of the Consent Decree Regarding Remediation of the New Jersey City University

Redevelopment Area.

13E. EXHIBIT E. Future Remediation Pursuant to Sewer Protocol: Exhibit E includes a
copy of the Sewer Protocol that is Appendix B to the Consent Judgment between the

NJDEP and Honeywell.
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14. SIGNATURES.

IN WITNESS WHEREOF, Owner has executed this Deed Notice as of the date first
written above.

ATFEST: - . 425/445 Route 440 Property LL.C

M l//ﬂ/[nfuvl’o By John J. Morris, Remediation Director
Maria Kaouris, Remediation Manager %_/7{ M
[Print name and title] (CLS(gnat],f;}/

STATE OF NEW JERSEY SS.:
COUNTY OF MORRIS

I certify thaton Nov. 1 2019, Maria Kaouris personally came before me, and this
person acknowledged under oath, to my satisfaction, that:

(a) this person is the Remediation Manager of Route 425/445 Route 440 LLC, the
corporation named in this document;

(b) this person is the attesting witness to the signing of this document by the proper
corporate officer John Morris who is the Remediation Director of the corporation;

(c) this document was signed and delivered by the corporation as its voluntary act and
was duly authorized;

(d) this person knows the proper seal of the corporation; and

(e) this person signed this proof to attest to the truth of these facts.

Nk | amuis

[Signature]
Maria Kaouris, Remediation Manager
[Print name and title of attesting witness] o,
'\\‘ Q:E"”.E.):l?'. o, O’/’
Signed and sworn before me on L ,2019 ..?.Zi"..-';‘**“" 03
L —= . =0 S V\OTAQ o
a}\,-eng\ unn  le |9 . Notary Public =09 b S
Q r,..-—--"'.f - E. '0‘.-
- . R R Y/ TR
[Print name any titfe] z % O
RN
%1,V JERS (W
Ny
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EXHIBIT A

A-1 Vicinity Map
A-2 Metes and Bounds Description and Tax Map
A-3 Property Map

NJDEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, Hudson County, New Jersey

Exhibit Figure A-1 consists of a road map for the vicinity of the Property.

Exhibit A-2A consists of a metes and bounds description for the Property.
Exhibit Figure A-2B consists of a Tax Map for the Property.

Exhibit Figures A-3 (A-3A through A-3D) consists of figures indicating major
surface features and existing features for the Property.



Exhibit Figure A-1
Site Vicinity Map

NJDEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, Hudson County, New Jersey
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Exhibit A-2A
Metes and Bounds Description of Property

NJDEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, New Jersey

Metes and Bounds Description

Real property in the City of Jersey City, County of Hudson, State of New Jersey,
described as follows: All that certain Lot, piece or parcel of land, with the buildings and
improvements thereon erected, situate, lying and being in the City of Jersey City, County
of Hudson, State of New Jersey:

All those two certain pieces or parcels of land, being a part or portion of Grantor's
property known as Branch No.1 identified as Line Code 0597 in Grantor's corporate
records, also known as Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block
1289.5, Lot E) on City of Jersey City Tax maps, situate in the City of Jersey City, County
of Hudson and State of New Jersey, separately bounded and described in accordance with
a Plat of Survey prepared by Albert N. Faraldi, Professional Land Surveyor No. 29346,
of Albert N. Faraldi Group, P.C., 854 Eight Street, Secaucus, New Jersey, dated August
10, 1988; as follows:

Tract 1

Beginning at a point in the easterly line of New Jersey State Highway Route 440 distant
4.12 feet southerly from the State Highway Route 440 with the southerly line of Carbon
Place (40 feet wide); and running thence (1) southerly along said New Jersey State
Highway Route 440 on a curve to the left with a radius of 27.00 feet and an arc distant
0f39.41 feet; thence (2) South 25°09' 35" West, 1,763.23 feet to a point of curvature;
thence (3) still southerly and along said New Jersey State Highway Route 440 on a curve
to the left with a radius of 1,237.57 feet and an arc distance 0f580.19 feet to a point of
tangency; thence (4) still southerly along said New Jersey State Highway Route 440
South 1° 42' 05" East, 816.38 feet to the northerly line of Danforth Avenue (70 feet
wide); thence (5) South 32° 23' 37" East, 47.02 feet; thence (6) North I 42' 05" West,
855.39 feet to a point of curvature; thence (7) on a curve to the right with a radius of
1,213.57 feet and an arc distance of 568.94 feet to a point of tangency; thence (8) North
25°09' 35" East, 1,790.06 feet, to the point of place of Beginning. Containing 78,016
square feet, or 1.791 acres, more or less.

Tract 11

Beginning at a point formed by the easterly line of new Jersey State Highway Route 440
with the southerly line of Danforth Avenue (70 feet wide); and running thence (1) South
1° 42' 05" East, 290.86 feet; thence (2) South 80° 59' 02" East, 30.53; thence (3) North 1
© 42' 05" West, 246.00 feet; thence (4) North 32° 23' 37" West, 58.77 feet to the point or
place of Beginning. Containing 8,052.2 square feet, or 0.1848 of an acre, more or less.



Exhibit Figure A-2B
Tax Map

NIDEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, New Jersey
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Exhibit Figures A-3
A-3A through A-3D
Property Maps

NJDEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, New Jersey
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EXHIBIT B

B-1: Restricted Area Map and Engineering Controls As-Builts
B-2: Restricted Area Data Table

NJDEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, Hudson County, New Jersey

Exhibit Figures B-1A through B-1D includes maps and As-Builts that illustrate
the Restricted Area and engineering/institutional controls and soil sample
locations.

Exhibit B-2 includes data table which identify the Restricted Area containing soils
that are in excess of NJDEP unrestricted use soil cleanup criteria.

Restricted Area Map Notes: Soil contamination exceeding the NJDEP soil
criterion of 20 mg/kg is located beneath the existing engineering controls and
extends to approximately 10 to 20 feet below ground surface based on hexavalent
chromium soil sample results. Within a limited portion of the Site, next to Hudson
County Chromate Site 090 (Former Baldwin Steel) and the northern part of
Hudson County Chromate Site 117 (former Ryerson Steel), also known as the
New Jersey City University (NJCU) West Campus and the Home Depot shopping
center, native soils below the fill at depths greater than 20 feet may contain
hexavalent chromium above 20 mg/kg due to groundwater conditions.



Exhibit Figures B-1A through B-1D
Restricted Area Maps and Engineering Controls

NIDEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, New Jersey
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Exhibit B-2
Restricted Area Data Table

NINEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, New Jersey



Exhibit Table B-2
Restricted Area Data
Site 153 Former Morris Canal
Block 21902, Lot 1, and Block 26704, Lot 5 (formerly Block 1289.5, Lot E), Jersey City, New Jersey

NJDEP
Sample Elevation (feet NJDEP RDCSRS| NRDSRS | Soil Concentration
Location Sample Date | Depth {(feet) below mst) Field Sample 1D Ci CASR# {mg/kg) {mg/kg) {mg/ke)
153-SB-A01 5/21/1997 04-06 2.89to0 4.89 153-5S8-A01-0406 Hexavalent Chromium 18540-29-9 20 20 7450)
158-3B-A01 5/21/1997 06-08 0.80 to 2.09 153 S0 AO1 0608 Hexavalont Chromium 18510-29-9% 0 20 7690)
153-SB-A01 5/21/1997 12-14 -5.11t0-3.11 153-5B-A01-1214 Hexavalent Chromium 18540-29-9 20 20 60.7)
153-SB-A01 5/21/1997 14-16 -7.11t0-5.11 153-5B-A01-1416 Hexavalent Chromium 18540-29-9 20 20 20.8}
153-SB-A02 5/21/1997 00-02 7.11t0S8.11 153-SB-A02-0002 Hexavalent Chromium 18540-29-9 20 20 281)
153-SB-A02 5/21/1997 02-04 5.11to 7.11 153-SB-A02-0204 Hexavalent Chromium 18540-29-9 20 20 998
153-SB-A02 5/21/1997 04-06 3.11to 5.11 153-58-A02-0406 Hexavalent Chromium 18540-29-9 20 20 361)
153-5B-A03 5/21/1997 00-02 8.54 t0 10.54 153-SB-A03-0002 Hexavalent Chromium 18540-29-9 20 20 66.1)
153-5B-A03 5/21/1997 04-06 4.54t06.54 153-SB-A03-0406 Hexavalent Chromium 18540-29-9 20 20 1160)
153-SB-A03 5/21/1997 06-08 2.54t04.54 153-SB-A03-0608 Hexavalent Chromium 18540-29-9 20 20 49.74
153-SB-A03 5/21/1997 08-10 0.54t0 2.54 153-SB-A03-0810 Hexavalent Chromium 18540-29-9 20 20 2271
153-5B8-A03 5/21/1997 08-10 0.54 t0 2.54 153-SB-A03-0810 Mercury 7439-97-6 23 65 32.8)
153-SB-A04 5/21/1997 04-06 5.11to7.11 153-SB-A04-0406 Hexavalent Chromium 18540-29-9 20 20 7680)
153-5B-A04 5/21/1957 06-08 31110511 153-SB-A04-0608 Hexavalent Chromium 18540-29-9 20 20 33.2
153-SB-A04 5/21/1997 08-10 1.11t03.11 153-5B-A04-0810 Hexavalent Chromium 18540-29-9 20 20 93}
153-5B-A04 5/21/1997 10-12 -0.89t01.11 153-5B-A04-1012 Hexavalent Chromium 18540-29-9 20 20 2224
153-SB-A04 5/21/1997 10-12 -0.89to0 1.11 153-5B-A04-1012-D Hexavalent Chromium 18540-29-9 20 20 2291
153-SB-A05 5/21/1997 00-02 10.14t0 12.14 153-SB-A05-0002 Hexavalent Chromium 18540-29-9 20 20 624)
153-SB-A05 5/21/1997 02-04 8.14t010.14 153-SB-A05-0204 Hexavalent Chromium 18540-23-9 20 20 4520)
153-5B-A05 5/21/1997 04-06 6.14 to 8.14 153-5B-A05-0406 Hexavalent Chromium 18540-29-9 20 20 82501
153-5B-A05 5/21/1997 06-08 4.14t06.14 153-SB-A05-0608 Hexavalent Chromium 18540-29-9 20 20 91504
153-SB-A05 5/21/1997 08-10 2.14t04.14 153-5B-A05-0810 Hexavalent Chromium 18540-29-9 20 20 70201
153-SB-A05 5/21/1997 12-14 -1,861t00.14 153-SB-A05-1214 Hexavalent Chromium 18540-29-9 20 20 2570!
153-5B-A05 5/21/1997 14-16 -3.86 to -1.86 153-SB-A05-1416 Hexavalent Chromium 18540-29-9 20 20 187J
153-5B-A06 5/22/1997 00-02% 10.8to0 12.8 153-5B-A06-0002 Hexavalent Chromium 18540-29-9 20 20 194)
153-5B-A06 5/22/1957 04-06 6.8t0 8.8 153-SB-A06-0406 Hexavalent Chromium 18540-29-9 20 20 158)
153-SB-A06 5/22/1997 06-08 4.8t06.8 153-SB-A06-0608 Hexavalent Chromium 18540-29-8 20 20 4110)
153-SB-A06 5/22/1997 08-10 2.8t04.8 153-SB-A06-0810 Hexavalent Chromium 18540-29-9 20 20 3230/
153-SB-A06 5/22/1997 08-10 2.8t048 153-5B-A06-0810-D Hexavalent Chromium 18540-29-9 20 20 3600/
153-SB-A06 5/22/1597 10-12 0.8t02.8 153-5B-A06-1012 Hexavalent Chromium 18540-28-9 20 20 1070J
153-5B-A06 5/22/1997 12-14 -1.2t0 0.8 153-5B8-A06-1214 Hexavalent Chromium 18540-29-9 20 20 1970)
153-SB-A06 5/22/1997 18-20 -7.2t0-5.2 153-SB-A06-1820 Hexavalent Chromium 18540-29-9 20 20 96.3)
153-SB-A06 5/22/1997 20-22 9.2to-7.2 153-5B-A06-2022 Hexavalent Chromium 18540-29-9 20 20 70.4)
153-SB-A06 5/22/1997 22-24 -11.2t0-9.2 153-SB-A06-2224 Hexavalent Chromium 18540-29-9 20 20 63.9)
153-5B-A07 5/22/1997 00-02* 10.29 to 12.29 153-SB-A07-0002 Hexavalent Chromiumn 18540-29-9 20 20 179)
153-SB-A07 5/22/19597 02-04 6.29t0 8.29 153-5B-A07-0406 Hexavalent Chromium 18540-29-9 20 20 1520)
153-SB-A07 5/22/1997 06-08 4.29t06.25 153-5B-A07-0608 Hexavalent Chromium 18540-29-9 20 20 77501
153-SB-A07 5/22/1997 06-08 429t06.29 153-5B-A07-0608 Vanadium 7440-62-2 78 1100 443
153-SB-AQ7 5/22/1997 06-08 4.29t06.29 153-5B-A07-0608 Methylene Chloride 75-09-2 34 97 0.099
153-SB-A07 5/22/1997 08-10 2.29t04.29 153-SB-A07-0810 Hexavalent Chromium 18540-29-9 20 20 184
153-SB-A07 5/22/1997 16-18 -5.71t0-3.71 153-5B-A07-1618 Hexavalent Chromium 18540-29-9 20 20 30.4)
153-SB-A07 5/22/1997 18-20 -7.71t0-5.71 153-SB-A07-1820 Hexavalent Chromium 18540-29-9 20 20 34.1)
153-SB-A08 5/22/1997 00-02* 9.71t011.71 153-SB-A08-0002 Hexavalent Chromium 18540-29-9 20 20 13100
153-5B-A08 5/22/1997 02-04 7.71t09.71 153-5B-A08-0204 Hexavalent Chromium 18540-29-9 20 20 4750
153-5B-A08 5/22/1997 04-06 571to7.71 153-SB-A08-0406 Hexavalent Chromium 18540-29-9 20 20 3110
153-5B-A08 5/22/1997 06-08 3.71t05.71 153-SB-A08-0608 Hexavalent Chromium 18540-29-9 20 20 9070
153-5B-A08 5/22/1997 06-08 371t0571 153-SB-A0B-0608-D Hexavalent Chromium 18540-29-9 20 20 8370
153-SB-A08 5/22/1997 08-10 1.71t03.71 153-58-A08-0810 Vanadium 7440-82-2 78 1100 433
153-SB-A08 5/22/1997 08-10 1.71t03.71 153-5B-A08-0810 Hexavalent Chromium 18540-29-9 20 20 5380
153-SB-A09 5/22/1997 00-02* 9.09 to 11.09 153-SB-A09-0002 Hexavalent Chromium 18540-23-9 20 20 39.7
153-58-A09 5/22/1997 04-06 5.09 to 7.09 153-5B-A09-0406 Hexavalent Chromium 18540-28-9 20 20 155
153-5B-A09 5/22/1997 06-08 3.09 to 5,09 153-SB-A0S-0608 Hexavalent Chromium 18540-29-9 20 20 110
153-SB-A09 5/22/1997 08-10 1.09 to 3.09 153-SB-A09-0810 Arsenic 7440-38-2 19 19 250
153-5B-A09 5/22/1997 08-10 1.09t03.09 153-SB-A09-0810 Lead 7439-92-1 400 800 588)
153-58-A09 5/22/1997 08-10 1.09t03.09 153-5B-A09-0810 Mercury 7439-97-6 23 65 299!
153-5B-A09 5/22/1997 0s-10 1.09 to 3.08 153-SB-A09-0810 Benzo(a)anthracene 56-55-3 0.6 2 23)
153-SB-A09 5/22/1997 08-10 1.08 to 3.09 153-SB-A09-0810 Benzo(a)pyrene 50-32-8 0.2 0.2 1.5)
153-SB-A09 5/22/1997 08-10 1.09 to 3.09 153-5B-A09-0810 Benzo{b)fluoranthene 205-99-2 06 2 2.5
153-SB-A0S 5/22/1997 08-10 1.09 to 3.09 153-SB-A09-0810 Indeno(1,2,3-CD)pyrene 193-39-5 0.6 2 0.84)
153-5B-A10 5/22/1997 00-02* 8.84t010.84 153-58-A10-0002 Hexavalent Chromium 18540-29-9 20 20 59.8]
153-SB-A10 5/22/1997 02-04 6.84t0 8.84 153-SB-A10-0204 Hexavalent Chromium 18540-29-9 20 20 599)
153-58B-A10 5/22/1997 04-06 4.B41t06.84 153-SB-A10-0406 Hexavalent Chromium 18540-259-9 20 20 2450)
153-SB-A10 5/22/1997 08-10 0.84t02.84 153-SB-A10-0810 Hexavalent Chromium 18540-23-9 20 20 3680)

Prepared by: CMR Date: 4/20/12
Checked by: AG Date: 4/20/12



Exhibit Table B-2
Restricted Area Data
Site 153 Former Morris Canal

Block 21902, Lot 1, and Block 26704, Lot 5 (formerly Block 1289.5, Lot E), Jersey City, New Jersey

NIDEP
Sample Elevation (feet NJDEP RDCSRS| NRDSRS | Soil Concentration
Location Sample Date | Depth (feet) below msl) Field S le ID Contamii CASR# {mg/kg) {mg/kg) {mg/kg)

153-SB-A11 5/22/1997 00-02* 8.76 to 10.76 153-5B-A11-0002 Hexavalent Chromium 18540-29-9 20 20 58.51
153-SB-Al11 5/22/1997 02-04 6.76t0 8.76 153-SB-A11-0204 Hexavalent Chromium 18540-29-9 20 20 10900]
153-5B-Al11 5/22/1997 04-06 4.76t06.76 153-5B-A11-0406 Hexavalent Chromium 18540-29-9 20 20 67)
153-5B-A11 5/22/1997 06-08 2.76t04.76 153-SB-A11-0608 Hexavalent Chromium 18540-29-9 20 20 481
153-5B-A11 5/22/1997 08-10 0.76t02.76 153-SB-A11-0810 Hexavalent Chromium 18540-29-9 20 20 6751
153-SB-A11 5/22/1997 08-10 0.76 to 2.76 153-5B-A11-0810-D Hexavalent Chromium 18540-29-9 20 20 560
153-5B-A12 5/22/1997 04-06 4.05 to 6.05 153-SB-A12-0406 Hexavalent Chromium 18540-29-9 20 20 52.71
153-5B-A12 5/22/1997 06-08 2.05to0 4.05 153-SB-A12-0608 Arsenic 7440-38-2 19 19 47.9
153-SB-A12 5/22/1997 06-08 2.05t04.05 153-SB-A12-0608 Hexavalent Chromium 18540-29-9 20 20 1470
153-SB-A12 5/22/1997 06-08 2.05t04.05 153-SB-A12-0608 Mercury 7439-97-6 23 65 201)
153-5B-A12 5/22/1997 06-08 2.05t04.05 153-5B-A12-0608 Vanadium 7440-62-2 78 1100 593
153-5B-A12 5/22/1997 06-08 2.05t04.05 153-SB-A12-0608 Benzo(a)anthracene 56-55-3 0.6 2 300
153-5B-A12 5/22/1997 06-08 2.05t04.05 153-SB-A12-0608 Benzo(a)pyrene 50-32-8 0.2 0.2 290
153-5B-A12 5/22/1997 06-08 2.05t04.05 153-5B-A12-0608 Benzo(b)fluoranthene 205-99-2 0.6 2 340
153-5B8-A12 5/22/1957 06-08 2.05t04.05 153-SB-A12-0608 Benzo(k)fluoranthene 207-08-9 6 23 120/
153-SB-A12 5/22/1997 06-08 2.05t0 4.05 153-5B-A12-0608 Carbazole 86-74-8 24 96 100!
153-5B-A12 5/22/1997 06-08 2.05t04.05 153-5B-A12-0608 Chrysene 218-01-9 62 230 300
153-SB-A12 5/22/1997 06-08 2.05t04.05 153-5B-A12-0608 Dibenzo(a,h)anthracene 53-70-3 0.2 0.2 39)
153-sB-A12 5/22/1997 06-08 2.051t04.05 153-5B-A12-0608 Indeno(1,2,3-CD)pyrene 193-39-5 0.6 2] 180
153-SB-A12 5/22/1997 06-08 2.05 to 4.05 153-5B-A12-0608 Naphthalene 91-20-3 6 17 170
153-5B-A13 5/22/1997 02-04 5.73t0 7.73 153-SB-A13-0204 Hexavalent Chromium 18540-29-9 20 20 54.5)
153-5B-A13 5/22/1997 04-06 3.73t05.73 153-5B-A13-0406 Hexavalent Chromium 18540-29-9 20 20 34.4)
153-5B-A13 5/22/1997 08-10 -0.27t0 1.73 153-SB-A13-0810 Hexavalent Chromium 18540-29-9 20 20 232)
153-SB-A14 5/22/1997 08-10 -0.07 to 1.93 153-SB-A14-0810 Hexavalent Chromium 18540-29-9 20 20 116)
153-5B-A15 5/22/1997 08-10 1.2t03.2 153-5B-A15-0810 Hexavalent Chromium 18540-29-9 20 20 315
153-SB-A16 5/22/1997 08-10 1.14t03.14 153-SB-A16-0810 Arsenic 7440-38-2 18 i3 331
153-5B-Al6 5/22/1997 08-10 1.14t0 3.14 153-5B-A16-0810 Lead 7439-92-1 400 800 7101
153-5B-A16 5/22/1997 08-10 1.14t0 3.14 153-SB-A16-0810 Mercury 7439-97-6 23 65 398)
153-5B-416 5/22/1997 08-10 1.14t03.14 153-5B-416-0810 Benzofa)anthracene 56-55-3 0e 2 1.1
153-5B-A16 $/22/1997 08-10 1.14t03.14 153-SB-A16-0810 Benzo(a)pyrene 50-32-8 b 0.2 0.95J
153-SB-A16 5/22/1997 08-10 1.14t03.14 153-5B-A16-0810 Benzo(b}fluoranthene 205-99-2 0.6 2 1.5J
153-SB-A17 5/27/1997 02-04 7.72t09.72 153-5B-A17-0204 Hexavalent Chromium 18540-29-9 20 20 44.1)
153-5B-A18 5/27/1997 04-06 5.67t07.67 153-58-A18-0406 Hexavalent Chromium 18540-29-9 20 20 42.2)
153-SB-A18 5/27/1997 08-10 1.67 t0 3.67 153-5SB-A18-0810 Hexavalent Chromium 18540-29-9 20 20 77.24
153-SB-A19 5/27/1997 02-04 7.2t09.2 153-5B-A19-0204 Hexavalent Chromium 18540-29-9 20 20 21.6)
153-58-A20 5/27/1997 12-14 -3.08t0-1.08 153-SB-A20-1214 Hexavalent Chromium 18540-29-9 20 20 92.7)
153-58-022 3/12/2010 04-06 4.05-6.05 153-5B-022-0406 Hexavalent Chromium 18540-29-9 20 20 389
153-5B-022 3/12/2010 06-08 2.05-4.05 153-5B-022-0608 Hexavalent Chromium 18540-29-9 20 20 23850
153-5B-023 3/12/2010 04-06 3.73-5.73 153-5B-023-0406 Hexavalent Chromium 18540-29-9 20 20 269
153-5B-023 3/12/2010 06-08 1.73-3.73 153-5B-023-0608 Hexavalent Chromium 18540-29-9 20 20 435
153-SB-024 3/12/2010 04-06 1.93-3.93 153-5B-024-0406 Hexavalent Chromium 18540-29-9 20 20 84.3
153-SB-029 3/17/2010 04-06 6.92-8.92 153-5B-029-0406 Hexavalent Chrormium 18540-29-9 20 20 1171
153-5B-029 3/17/2010 06-08 4,92-6.92 153-SB-029-0608 Hexavalent Chromium 18540-29-9 20 20 17301
153-5B-029 3/17/2010 08-10 2.92-4.92 153-5B-029-0810 Hexavalent Chromium 18540-29-9 20 20 7860
153-5SB-043 3/22/2010 02-04 7.71-9.71 153-58-043-0204 Hexavalent Chromium 18540-29-9 20 20 54,5
153-SB-045 3/22/2010 02-04 6.84-8.84 153-SB-045-0204 Hexavalent Chromium 18540-29-9 20 20 84.6
153-5B-045 3/22/2010 02-04 6.84-8.84 153-SB-045-0204-D Hexavalent Chromium 18540-29-9 20 20 88.5
153-SB-046 3/22/2010 04-06 4.84-6.84 153-SB-046-0406 Hexavalent Chromium 18540-29-9 20 20 47.2
153-5B-050 3/31/2010 02-04 6.54-8.54 153-SB-050-0204 Hexavalent Chromium 18540-29-9 20 20 92.6)

Notes:

NJDEP Residential Direct Contact Soil Remediation Standards {(RDCSRS) NJ.A.C. 7:26D (last revised 11/4/03)

NJDEP Non-Residential Direct Contact Soil Remediation Standards (NRDCSRS) NJ.A.C. 7:26D (last revised 11/4/09)

The NIDEP Soil Cleanup Criteria for Hexavalent Chromium is 20 mg/kg (NJDEP Chromium Policy 2/8/07)

CASR#: Chemical Abstract Service Registry Number

J: indicates estimated value based on data validation

mg/kg: milligrams per Kilogram

msl: mean sea level

Sample locations and data from the initial Rl (TTNUS November 1999) and subsequent RI (AMEC June 2009 to April 2010)

*: Remedial actions included a soil excavation at this location to 3 feet. Documentation was provided in Interim Remedial Measure Report submittals to the NIDEP
Refer to the Consent Decree regarding Site 079 and Site 153 South and the NJCU Redevelopment Area (1/22/10) for further information regarding deed restriction

Prepared by: CMR Date: 4/20/12
Checked by: AG Date: 4/20/12



EXHIBIT C

C-1: Deed Notice as Institutional Control
C-2: Engineering Controls

NJDEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, Hudson County, New Jersey

Exhibit C-1 includes a description of the deed notice as institutional control
including monitoring and reporting requirements.

Exhibit C-2 includes a description of engineering controls consisting of clean fill,
vegetative cover and/or pavement; operations and maintenance, monitoring and
reporting requirements.



C-1 Deed Notice as Institutional Control

NJDEP Site No. 153 Former Morris Canal
Block 21902, Lot | and Block 26704, Lot 5 (formerly Block 1289.5, Lol E)
City of Jersey City, Hudson County, New Jersey

(A) General Description of this Deed Notice:

(1) Description and estimated size of the Restricted Area:

The Property shown on Exhibit B-1 known as Block 21902, Lot 1 and
Block 26704, Lot 5 (formerly Block 1289.5, Lot E) is a Restricted Area.
The estimated size of the Restricted Area is approximately 86,000 square
feet or approximately 2 acres.

(2) Description of the restrictions on the Property:

By operation of this Deed Notice and the Consent Decrees, future uses of
the Property are limited to open space, utility corridor, transportation,
roadway, crossing, or access to adjacent properties. Intrusive activities
(i.e., excavation or digging) that may breach the engineering controls (as
described in Exhibit C-2) will only occur in conformance with the
requirements of this Deed Notice, the Consent Decrees, the LTMPs, and
the Worker Training Manual and SOP. See subsections 7A and 7B of the
Deed Notice for directions on Alterations, Improvements, Disturbances,
and Emergencies.

(3) The objectives of the restrictions:

The restrictions will prevent contact with soils with contaminant
concentrations in excess of the NJDEP Soil Remediation Standards or
Criteria.

(B) Description of monitoring:

(1) Annual visual inspections of the Restricted Area will be conducted to
document that the engineering controls are in good condition and to
determine whether any disturbances of the soil in the Restricted Area may
have resulted in unacceptable exposure to the soil contamination;

(2) Annual visual inspections of the Restricted Area will be conducted to
determine whether there have been any land use changes subsequent to the
filing of this Deed Notice or the most recent biennial certification,
whichever is more recent;

(3) Annual visual inspections of the Restricted Area will be conducted to
determine whether the current land use on the Property is consistent with
the restrictions in this Deed Notice;



(4) A review will be conducted to determine if any newly promulgated or
modified requirements of applicable regulations or laws apply to the
Property; and

(5) A review will be conducted to determine if any new standards,
regulations, or laws apply to the site that might necessitate additional
sampling in order to evaluate the protectiveness of the remedial action
which includes this Deed Notice. If necessary, this additional sampling
will be performed.

(C) Biennial certification items:

A monitoring report will be included in the biennial certification.
Components of the monitoring report will include the following:

- A report of all conditions set forth in sections (A) and (B) above to assure
that they have been adhered to, including evaluation of any available
documents created as a result of changes in land use or incidents.

«  Determination whether or not the land use at the Property has remained
consistent with the restrictions in the Deed Notice.

- Determination whether or not the Deed Notice continues to be protective
of the public health and safety and of the environment.



C-2 Engineering Controls
Clean Fill, Vegetative Cover, Pavement Cap and
Access Point Warnings

NJDEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, Hudson County, New Jersey

(A) General Description of the engineering controls:
(1) Description of the engineering controls:

Site 153 North: Engineering controls for this portion of the Property
consist of an existing 6-inch thick pavement cap west of the City of
Bayonne force main, and east of the City of Bayonne force main a new
pavement cap system consisting of: 1) linear low density polyethylene
(LLDPE) liner and geo-composite drainage layer; 2) orange warning
layer; 3) 2 to 18 inches of granular fill consisting of clean soil and/or
crushed stone; and 4) 4 inches of pavement surface. The eastern perimeter
of Site 153 North also has a sheet pile wall along the property boundary
with the adjacent New Jersey City University (NJCU) property. As-buiit
drawings of the liner system and sheet pile wall are included in the
Remedial Action Report.

Site 153 South — Lower Segment: Engineering controls for this portion of
the Property include a nominal 24 feet wide, 1,150 feet long vegetated
area from Danforth Avenue to the northern property limit of the adjacent
Regnal Realty property (Block 21902, Lot 1 and Block 26704, Lot 5
Block 1288.2, Lot 1) and a nominal 24 feet wide 425 feet long asphalt area
from the Regnal Realty northern property limit to the Eden Wood Realty
(Block 1275, Lot 4; Garfield Home Furnishing)/Jersey City Fields, LLC
(Block 1285.5, Lot 1; The Home Depot) property limit. The vegetated cap
area consists of 3 feet of clean soil with warning layer at the base, and
asphalt cap area consists of 12 inches of pavement surface on the top of 24
inches of granular fill with warning layer at the base. These areas were
remediated and restored in accordance with Interim Remedial Action
Work Plan for Site 153 South Lower Segment submitted to NJDEP on
October 15, 2009.

Site 153 South — Upper Segment: Engineering controls for this portion of
the Property consist of landscaped vegetation areas and asphalt pavement
cap that extends under a sloped landscaped soil berm to the adjacent
Jersey City Fields, LLC (Block 1285.5, Lot 1; The Home Depot) property
line. The vegetated cap areas consist of 3 feet of clean soil with warning
layer at the base. One vegetative cap area, identified as the island at the
southernmost entrance to Home Depot, consists of one foot of ¢clean soil




with warning layer at the base. The asphalt cap consists of 4 inches of
pavement surface and includes sidewalk area along Route 440. These
areas were remediated and restored in accordance with the Interim
Remedial Action Plan for Site 153 South Upper Segment submitted to
NJDEP on April 22, 2010.

Site 153 Tract II: Engineering controls for this portion of the Property
located south of Danforth Avenue consists of the existing pavement cap
which consists of base gravel aggregate and asphalt pavement
approximately six (6) inches average thickness.

Access Point Warnings: Access point warning signs installed within sewer
manholes on the Property to communicate the presence of and prevent
contact with contaminated soils.

(2) The objective of the Engineering Controls is to prevent direct contact
with soils that are above the applicable NJDEP Soil Remediation
Standards or Criteria.

(3) The Engineering Controls are intended to function as a barrier to
underlying soils, which may be above the applicable NJDEP Soil
Remediation Standards or Criteria.

(B) Description of the operation and maintenance:

The Property and all engineering controls will be monitored, maintained,
repaired and/or replaced by Honeywell in conformance with the Consent
Decrees and LTMPs developed pursuant to the Consent Decrees. Visual
inspections of the Property will be performed annually to document that:

(1) Each engineering control is in good condition and to document the
integrity, operability, and effectiveness of each engineering control;

(2) Each engineering control continues to function as designed and
intended in order to protect the public health and safety and the
environment;

(3) Each alteration, excavation or disturbance of any engineering control
is timely and appropriately addressed to maintain the integrity of the
engineering control (also see subsections 7A and 7B of this Deed Notice
for directions on Alterations, Improvements, Disturbances, and
Emergencies);

(4) The integrity of each institutional control is maintained so that the
remedial action continues to be protective of the public health and safety
and of the environment;



(5) Records of the inspections, dates, name of the inspector, results of the
inspections and condition(s) of the engineering controls. Should the visual
inspection or activities carried oul in conformance with the Long Tcrm
Monitoring Plans developed pursuant to the Consent Decrees indicate that
other activities are necessary, those activities will be listed and executed;
and

(6) A review of any new standards, regulations, or laws will be conducted
to evaluate the protectiveness of the remedial action, which includes this
Deed Notice. Should the review indicate that other activities are
necessary, those activities will be listed and executed.

(C) Biennial Certification items:

The monitoring report will be included in the Biennial Certification.
Components of the monitoring report will include the following:

- A report of all conditions set forth in sections (A) and (B) above to
document that they have been adhered to, including an evaluation to
determine whether the Engineering Controls are continuing to meet their
original objectives and intended functions.

. Determination whether the engineering controls continue to operate as
designed.

. Determination whether the engineering controls continue to be protective
of the public health and safety and of the environment.



EXHIBIT D

Consent Decrees as Institutional Controls

D-1: Consent Decree Regarding Sites 79 and 153 South
D-2: Consent Decree Regarding Remediation of the NJCU Redevelopment Area

NJDEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, Hudson County, New Jersey

The Property subject to this Deed Notice is defined as Site 153 South and Site 153 North
in the Consent Decree Regarding Sites 79 and 153 South, ECF No. 301 in docket 05-
5955, and the Consent Decree Regarding Remediation of the New Jersey City University
(NJCU) Redevelopment Area, ECF No. 1506 in docket 95-2097, respectively, which
have been entered as orders of the Court in Hackensack Riverkeeper, Inc. v. Honeywell
International, Inc., DN.J., Civ. No. 06-22 (consolidated under Civ. No. 95-2097). The
Consent Decree Regarding Sites 79 and 153 South is attached as Exhibit D-1. The
Consent Decree Regarding Remediation of the New Jersey City University (NJCU)
Redevelopment Area is attached as Exhibit D-2. Collectively, these two documents are
referred to throughout this Deed Notice as the “Consent Decrees.”

The Consent Decrees restrict the transfer, use and development of the Site 153 South and
North portions of the Property without further remediation pursuant to the terms of the
Consent Decrees. To the extent that there is any conflict or inconsistency between the
terms of this Deed Notice and the terms of the Consent Decrees, the Consent Decrees
shall govern. To the extent that any action to be taken pursuant to this Deed Notice is in
conflict with or inconsistent with the Consent Decrees, the Consent Decrees shall govern.



EXHIBIT D-1

Consent Decree Regarding Sites 79 and 153 South

NIDEP Site No. 153 Former Morris Canal
Block 21902, Lot 1 and Block 26704, Lot 5 (formerly Block 1289.5, Lot E)
City of Jersey City, Hudson County, New Jersey
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CONSENT DECREE REGARDING SITES 79 AND 153 SOUTH
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RECITALS

Whereas, on June 30, 2003, the district court for the District of New Jersey (hereafter
“the Court”) issued a Final Judgment in Interfaith Community Organization v. Honeywell
International Inc., Civ. No. 95-2097 (DMC) (*CO v. Honeywell”), ordering the remediation of
an area designated by the New Jersey Department of Environmental Protection (“NJDEP”) as
Study Area 7 of the Chromium Chemical Production Waste Sites;

‘Whereas, on or about December 23, 2005, the Jersey City Municipal Utilities Authority
(“JCMUA™ filed litigation styled Jersey City Municipal Utilities Authority v. Honeywell
International Inc., DN.I., Civ, No. 05-5955 (DMC), bringing claims against Honeywell
International Inc. (“Honeywell™) under, among other grounds, Section 7002 of the Resource
Conservation and Recovery Act (“RCRA™), 42 U.S.C. § 6972, seeking remediation of chromium
contamination on property then owned by JCMUA and other relief;

‘Whereas, on or about December 28, 2005, the Jersey City Incinerator Authority (“JCIA™)
filed litigation styled Jersey City Incinerator Authority v. Honeywell International inc.,, DN.J.,
Civ. No. 05-5993 (DMC), bringing claims against Honeywell under, among other grounds,
Section 7002 of RCRA seeking remediation of chromium contamination on property then owned
by JCIA and other relief;

Whereas, on or about January 4, 2006, Hackensack Riverkeeper, Inc., William Sheehan,
Winston Clarke, and Lawrence Baker (collectively, “Riverkeeper”) filed litigation styled
Hackensack Riverkeeper, Inc. v. Honeywell International Inc., D.N.J., Civ. No. 06-0022 (DMC),
_ bringing a claim against Honeywell under Section 7002 of RCRA seeking remediation of
chromium ¢ontamination in soils, groundwatef, surface waters, and sediments associated with

various properties collectively designated by NIDEP as Study Area 5, Study Area 6 North,
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which includes the properties formerly owned by the City of Jersey City, JICMUA, and JCIA
(collectively “the Jersey City Entities™), and Study Area 6 South, as well as a parcel adjacent to
Study Area 5 owned by Regnal Reality, Inc.;

. 'Whereas, Riverkeeper also named as defendants in Riverkeeper v. Honeywell owners of
the properties comprising Study Areas 5, 6 North, and 6 South, including New Jersey City’
University, Bayonne Municipal Utilities Authority (“BMUA™), Jersey City Fields LLC (“Jefgey
City Fields™), Bol; Ciasulli, Elisabeth and Rafael Rosario, Michael Vo, and Re gnal Realty, as
necessary party defendants pursuant to Rule 19 of the Federal Rules of CiviI‘Mcedmc;'

Whereas, JCMUA v. Honeywell, JCIA v. Honeywell, and Riverkeeper v. Honeywell were
consolidated by the Court under the caption Jersey City Municipal Utilities Authority v.
Honeywell International Ihc., D.N.I, Civ. No. 05-5955 (DMC) (“Consolidated Litigation™);

‘Whereas, in the Consolidated Litigation, Riverkeeper has alleged that Horicngil bears
responsibility for the presence anid remediation of chromite ore processing residue (“COPR™) and
chromium contam.inated soils and groundwater on the Study Area 5 properties;

‘Whereas, étﬁdy Area 5 is comprised of five sites designated by NJDEP as Sites 079, 090,
117,153, and 184;

Whereas, Honeywell owns the property that comprises Site 153 and such property is
subject to an easement held by BMUA for purposes of its operation and maintenance of the
pipelinc that runs the length of Site 153 and carries sewage from the City of Bayonne to the
regional wastewater treatment plant operated by the Passai.c Valley Sewerage Commission;

Whereas, based on a recent survey of Honeywell’s Site 153 property, there is a question
as 1o the property line between Honeywell’s property and the Regnal Realty Property. Langer

Transport operates a trucking operation on the Regnal Realty Property. Langer Transport and
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Regnal Realty, Inc. are owned by the same entity. Based on the survey, Honeywell believes that
Langer Transport's operations encroach upon Honeywell’s property; .

Whereas, Bob Ciasulli, Elisabeth and Rafael Rosario, and Michael Vo own the properties
that comprise Site 79. The Rosario and Vo properties are residential. The Ciasulli property is
currently used as an auto dealership with sales and service operations;

Whereas, Bob Ciasulli and Honeywell asserted cross-claims against each other in the
Consolidated Litigation, and Honeywell has asserted cross-claims against Michael Vo and
Elisabeth and Rafael Rosario;

‘Whereas, BMUA and Honeywell asserted cross-claims against each other in the
Consolidated Litigation, which have been settled and dismissed pursuant to an Order of the
Court dated January 7, 2008;

Whereas, on April 21, 2008, the Court entered the Consent Decree Regarding
Remediation and Redevelopment of Study Area 6 North (“Study Area 6 North Consent
Decree®), resolving issues between Honeywell, Riverkeeper, and the Jersey City .Entities related
to chromium contamination at Study Area 6 North; |

Whereas, on May 28, 2008, the Court entered the Consent Order on Sediment
Remediation and Financial Assurances (“Sediment Consent Order”), resolving issues related to
the remediation of chromium contaminated sediments in the Hackensack River in the vicinity of
Study Areas 5, 6, and 7;

Whereas, on September 3, 2008, the Court entered the Deep Overburden and Bedrock
Groundwater Remedies Consent Order (“Deep Groundwater Consent Order”), resolving all

1ssues related to the remediation of deep overburden and bedrock groundwater in both ICOv.
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Honeywell and the Consolidated Litigation, with the exception of any issues that might be related
to the Regnal Realty Property;

‘Whereas, on December 29, 2008, the Court entered the Consent Decree and Order
Regarding Remediation and Redevelopment of Study Area 6 South (“Study Area 6 South
Consent Decree™), resolving issues between Honeywell. and Riverkeeper related to chromium
contamination at Study Area 6 South,

Whereas, the Parties to this Consent Decree believe that it is in their mutual interest to
resolve their differences so that Honeywell can remediate environmental conditions at the Site
079 Ciasulli Property and Site 153 South in ordgr to ensure the continued profection of human

health and thé environment; and-

Whereas, each of the actions to implement this Consent Decree have been fully
considered by Honeywell, Riverkeeper, Ciasulli, and BMUA, as a means to accomplish the
aforesaid purposes of this settlement and each of the Parties consents be bound by the provision

set forth herein;

NOW, THEREFORE, IT IS HEREBY ORDERED AND DECREED AS
FOLLOWS:

ARTICLE I: DEFINITIONS
For purposes of this Consent Decree, the following terms shall have the meanings set
forth in this Article:
L, BMUA shall mean the Bayonne Municipal Utilities Authority or its successors in
interest with regard to the easement and sewer pipeline that runs the length of Site 153 South.

2. COPR shall mean Chromite Ore Processing Residue.
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3 Chromium Remedy or Chromium Remediation shall mean the remedy set
forth in Article IIl for the particular site and collectively, they are referred to herein as the
Chromium Remedies. Initial Chromium Remedy or Remedies shall mean the remedies set
for in Article 111, except for paragraphs 61 and 71. Final Chromium Remedy or Remedies
shall mean the further remedial activities set for in paragraph 61 and/or paragraph 71.

4."  Ciasulli shall mean Bob Ciasulli, whose legal name is Robert G. Ciasulli, the
current owner of the Site 79 Ciasulli Property and his successors in interest to the Site 79 Ciasulli
Property.

5. Consolidated Litigation shall mean Jersey Ciry Munricipal Utility Authority v.
Honeywell International Inc., D.N.]., Civ. No. 05-5955 (DMC), Jersey City Incinerator
Authority v. Honeywell International Inc., D.N.J., Civ. No. 05-5993 (DMC), and Hackensack
Riverkeeper, Inc. v. Honeywell International Inc., D.N.J., Civ. No. 06-022 (DMC).

' 6 Court shall mean the United States District Court of the District of New Jersey,
which bas jurisdiction over the Consolidated Litigation. |

7. Deep Groundwater Consent Order shall rr;ean the Deep Overburden and
Bedrock Groundwater Rernedies ansent Order entered by the Court on September 3, 2008, in

both ICO v. Honeywel! and the Consolidated Litigation.

8. Final Chromium Remedy or Remedies shall have the meaning set forth in
paragraph 3.
9, Greater than 20 Soils shall mean those soils in which the hexavalent chromium

concentration in the top 20 feet of soil below ground surface is greater than 20 mg/kg.
10.  Honeywell shall mean Honeywell International Inc. and its subsidiary 425-445

Route 440 Property LLC.
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11.  ICOv. Honeywell shall mean Interfaith Community Organization v, Honeywell
International Inc., D.N.J,, Civ. No. 95-2097 (DMC).

12.  Imcluding shall mean including, but not limited to.

13, Inmitia] Chromium Remedy or Remedies shall have the meaning set forth in
paragraph 3.

14, NJIDEP shall mean the New Jersey Department of Environmental Protection.

15. NJDEP Chromium Policy shall mean the chromium remediation policy set forth
in the memorandum from Lisa P. Jackson to Irene Kropp on February 8, 2007, and attached as
Exhibit A. The NJDEP Chrorhium Policy is also known as the NJDEP Chromiurn Directive,

16.  Non-Honeywell Parties shall mean Riverkeeper, BMUA, and Ciasulli, except
that the term shall exclude BMUA or Ciasulli, wherever BMUA or Ciasulli would not be a Non-
Honeywell Defendant with ai Interest,

17. Non-Honeywell Defendant witﬁ an Interest shall mean any Non-Honeywell
Defendant who has an ownership or other real property interest in property that will be affected
by an action or decision under this Consent Decree.

18.  Party or Parties shall mean any or all of Riverkeeper, Honeywell, BMUA,; or
Ciasulli.

19.  RCRA shall mean the Resource Conservation and Recovery Act, 42 U.S.C. §
6901, et seq., as amended.

20.  Regnal Realty Property shall mean the property o\;vned by Regnal Realty,
consisting of Block 1288.2, Lot 1, located at 420 Route 440, Jersey City, New Jersey.

21. Riverkeeper shall mean Hackensack Riverkeeper, Inc., William Sheehan,

Reverend Winston Clarke, and Lawrence Baker.
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22. Route 440 shall mean New Jersey state highway Route 440, a portion of which is
part of Site 153 South.

23.  Sedimenl Consent Order shall mean the Consent Order on Sediment
Remediation and Financial Assurances, entered by the Court in JCO v. Honeywell and the
Consolidated Litigation on May 28, 2008.

24.  Shallow Groundwater or Shallow Level of Groundwater shall mean
groundwater (1) above the meadow mat, (ii) groundwater at stfatigraphica.lly equivalent depths in
locations where there is no meadow mat, and (iii) groundwater that is contaminated by recent
contact with COPR or other chromium contaminated soil above the meadow mat and
subsequently flows downward through or past the meadow mat into the upper portion of the
lacustrine sediments. This does not include groundwater found in the bedrock, the deep zone, or
any plume of contamination that is in both the interrnediate and deep zones, as those zanes are
defined in the Final Groundwater Investigation Report, prepared in JCO v. Honeywell, dated
February 2007, |

25.  Site 79 shall mean all property in Study Area 5 owned by Ciasulli, Elisabeth and
Rafael Rosario, and Michael Vo.

'~ 26.  Site 79 Ciasulli Property shall mean the property within Site 79 owned by
Ciasulli, consisting of Block 1291, Lot 76, and Block 1292, Lots 1F, 47, 48, 53, and 54PL,
located at 540 Route 440, Jersey City, New Jersey.

27.  Site 79 Residential Properties shall mean the properties within Site 79 owned by

| ‘Elisabeth and Rafael Rosario and Michael Vo, consisting of Block 1292, Lot 49, and Block
1292, Lot 50, located at 93 and 95 Fisk Street, Jersey City, New Jersey, respectively.

28, Site 153 shall mean Site 153 North and Site 153 South.

10
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29.  Site 153 North shall mean that portion of Site 153 that ebuts Sites 184 and 90 and
is bounded to the north by Carbon Place and to the south by the southern property line of Site 90.

30.  Site 153 South shall mean that portion of Site 153 that abuts Site 117, the
Garfield Home Furnishing Center, and the Regnal Realty Property, and is bounded to the north
by the southern property line of Site 90 and to the south by Danforth Avenue. Site 153 South is
comprised of the Site 153 South Lower Segment and Site 153 South Upper Segment.

31.  Site 153 South Lower Segment shall mean that portion of Site 153 South that is
bounded to the north by the southern property line of Site 117 and to the south by Danforth
Avenue.

32,  Site 153 South Upper Segment shall mean that portion of Site 153 South that
abuts Site 117. -

33.  Soil shall mean soils, historic fill, COPR, or any cox_nbination thereof.

34, Study Area 5 shall mean that property designated by NJDEP as Sites 79, 90, 117,
153, and 184 of the Chromate Chemical Production Waste Sites including (a) all such property
owned by Bob Ciasulli, coﬁsisting of Block 1291, Lot 76, and Block 1292, Lots 1F, 47, 48, 53,
and 54PL, located at 540 Route 440, Jersey City, New Jersey, (b) all such property wned by
Elisabeth and Rafael Rosario, consisting of Block 1292, Lot 49, located at 93 Fisk Street, Jersey
City, New Jersey, (c) all such property owned by Michael Vo, consisting of Block 1292, Lot 50,
located at 95 Fisk Street, Jersey City, New Jersey, (d) all such property owned by Jersey City -
Fields LLC, consisting of Block 1285.5, Lot 1, located at 44}0 Route 440, Jersey City, New
Jersey, (€) all such property owned by 425/445 Route 440 Property LLC, consisting of Block
1289.5, Lot E, Jersey City, New Jersey, and (f) all such property owned by NJCU, consisting of

Block 1286, Lots 5 and 6D, and Block 1286.5, Lots | and 2, Jersey City, New Jersey.
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35.  Study Area 6 shall mean Study Area 6 North and Study Area 6 South,
collectively. N

36.  Study Area 6 North shall mean the property comprising Sites 87 and 88 of the
Chromate Chemical Production Waste Sites designated by NJDEP, which is subject to the Study
Area 6 North Consent Decree.

37.  Study Area 6 North Consent Decree shall mean the Consent Decree and Order
Regarding Remediation and Redevelopment of Study Area 6 North, entered by the Court on
April 21, 2008, in the Consolidated Litigation.

38.  Study Area 6 South shall mean the property comprising Sites 73, 124, 125, 134,
140, and 163 of the Chromate Chemical Production Waste Sites designated by NJDEP, which is
subject to the Study Area 6 South Consent Decree.

39, Study Area 6 South Consent Decree shall mean the Consent Decree and Order
Regarding Remediation and Redevelopment of Study Area 6 South, entered by the Court ori
Diecember 29, 2008, in the Consolidated Litigation.

40.  Study Area 7 shall mean (a) that property currently owned by Bayfront
Redevelopment LLC, located at 425 and 445 Route 444, Jersey City, Hudson County, New
Jersey, and (b} that property currently owned by Bayfront Redevelopment LLC, located at 465
Route 440, Jersey City, Hudson County, New Jersey.

41.  Subject to Review and Comment by the Non-Honeywell Parties shall mean
that Honeywell shall submit an investigation, plan, report, or other document to the Non-
~ Honeywell Parties. Non-Honeywell Parties shall have the right to make comments, to which

Honeywell shall tespond. In the event that the Parties are not able to reach agreement, any Party
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may seck resolution of the dispute by motion to the Court, but the Parties are not required to seek
a ruling by the Court.

42:  Technical Requirements for Site Remediation or Tech Regs shiall mean the
NJDEP Technical Requirements for Site Remediation, N.J.A.C. Chapter 26E, as amended.

. 43.  Unrestricted Use No Further Action Determination shall mean a No Further -
Action Letter issued by NJDEP pursuant to N.J.A.C. § 7:26C-2.6(c)(1)(i) or a Remedial Action
Outcome issued by a New Jersey Licensed Site Remcdi‘aﬁon Professional in accordance with
regulations then in effect stating that the site meets the requirements for Unrestricted Use.

44.  Unrestrieted Use shall mean that the contaminated medium is restored to a
condition or quality suitable for all uses.

ARTICLE II: SCOPE OF THE CONSENT DECREE,
JURISDICTION, AND CLAIMS RESOLVED

45.  This Court has jurisdiction over the Parties and subject matter of the Consolidated
Litigation pursuant to Section 7002 of RCRA, 42 U.S.C. § 6972, and 28 U.S.C. § 1331.

46. For purposes of this Consent Decree, the R'iverkeeper Complaint in the Consolidated
Litigation states claims upon which relief may be granted against Honeywell with regard to the
Site 79 Ciasulli Property and Site 153 South.

47.  Inthe event that this Decree is not terminated by one or more Pattigs pursuant to
paragrapl 89, this Consent Decree resolves, settles, and satisfies all claims by Riverkeeper
against Honeywell with respect to (i) soils and shallow groundwater at the Site 79 Ciasulli
Property and (ii) soils at Site 153 South, except any such soils that might be inside of the current
Langer Transport fence line. This Consent Decree does not resolve any clain'.ls regarding the Site
79 Residential Properties or Site 153 North. This Consent Decree does not resolve any claims.

regarding any $oils at Site 153 South that might be inside of the current Langer Transport fence
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line. The Consent Decree does not resolve any claims regarding shallow groundwater
contamination at Site 153 South. Honeywell and Riverkeeper reserve their respective rights and
defenses regarding these unresolved claims. In‘the event that this Decree is not terminated by
one or more Parties pursuant to paragraph 89, this Consent Decree resolves, settles, and satisfies
all claims by Honeywell against Ciasulli in this Litigation and by Ciasulli against Honeywell in
this Litigation.

48.  Nothing in this Consent Decree shall be construed or interpreted to waive any
claim or defense any Party has asserted or may assert against any of the parties to the
Consolidated Litigation or any third party, except as explicitly stated herein.

49.  This Consent Decree does not constitute an admission of liability on the part of
any Party with respect to any claims, cross-claims, or counter-claims in the Consolidated
Litigation or with respect to any claims by any third party.

ARTICLE III: CHROMIUM REMEDIATION
A. General Terms and Requirements

50.  Responsibility for Implementation of Chromium Remediation. As between
the Parties, Honeywell shall be responsible for and shall undertake remediation of COPR and
chromium present at the Site 79 Ciasulli Property and Site 153 South at Honeywell’s sole cost
and expense, Honeywell shall perform the remediation of COPR and chromium present at the
Site 79 Ciasulli Property and Site 153 South in accordance with the terms of this Consent Decree
as set forth below.

51.  Consistency of the Chromium Remedy with NJDEP Guidance and Remedial
Action Work Plans. The Initial Chromiium Remedies shall be consistent with the Technical

Requirements for Site Remediation, the NJDEP Chromium Policy, and eny Remedial Action
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Wortk Plan or other work plan approved by NIDEP for the Site 79 Ciasulli Property or Site 153
South, including any modifications or addenda thereto approved by NJIDEP. Prior to submitting
any Remedial Action Work Plan or other wotk plan for the Site 79 Ciasulli Property or Site 153
South to NJDEP, Honeywell shall take all reasonable steps to ensure that the plan is consistent
with the Chromium Remiedies set forth herein. In the event of any conflict or inconsistency
between this Consent Decree and any Remedial Action Work Plan approved by NJDEP, the
provisions of this Consent Decree .shall control. However, nothing in this Consent Decree shall
limit NJDEP's authority to require Honeywell, other Parties; or third-parties from undertaking
remedial activities at the Site 79 Ciasulli Property or Site 153 South in addition to those required
by this Consent Decree.

52.  General Scope of the Chromium Remedies. Due to the current uses of the Site
79 Ciasulli Property and Site 153 South and NJDEP’s anticipated establishment of formal soil
remediation standards for hexavale:llt chromium, remediation of the chromium contamination of
the soils will take place in two phases, an initial phase and a final phase. The Initial Chromium
Remedies shall address soil containing hexavalent chromium concentrations greater than 20
mg/kg within the top 20 feet of sojl below ground surface as set forth herein and shall be
consistent with the requirements set forth in this Article. The Final Chromium Remedies shall
address the remediation of hexavalent chromiiim in soils as necessary to meet NJDEP’s
requirements in effect at the time further remedial activities are required under this'Consent
Decree. The Parties understand and agree that Honeywell is agreeing to use soil with a
hexavalent chromium concentration of less than 1 mg/kg as backfill solely as a partial condition
of settlement and that the requirement to use soil with a hexavalent chromium concentration of

less than 1 mg/kg as backfill is applicable only to Site 153 South and shall not be used as.a
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precedent for any other site. The Parties also understand and agree that Riverkeeper is agreeing
to use the requirements sct forth in the NJDEP Chromium Policy related to Greater than 20 Soils
for purposes of the Initial Chromium Remedies as a partial condition of this settlement and that
such agreement shall not be used in any way to prejudice its advocacy for final remediation
herein or at any other site at a different level. The only groundwater aquifer addressed by this
Consent Decree is the shallow aquifer. The remediation of deep overburden and bedrock
groundwater, including source control, is addressed in the Deep Groundwater Consent Order. -
53.  Development of a Schedule for the Chromium Remedies. Within 90 days of
entry of this Consent Decree, Honeywell shall propose a Master Schedule, subject to review and
comment by the Non-Honeywell Parties, for the implementation of the Initial Chromium
Remedies. The Master Schedule shall incorporate the following dates:
(a) A date for the submission of an amended Remedial Action Work Plan for
the Site 79 Ciasulli Property to NJDEP based on the Initial Chromium
Remedy for the Site 79 Ciasulli Property set forth in this Consent Decreelt;-
(b) Dates for the submission of workplan/design documents for the Upper ‘
Segment and Lower Segment of Site 153 South to NJDEP based on the
Initial Chromium Remedy for Site 153 South set forth in this Consent
Decree;
(e) Dates for the initiation and completion of the Initial Chromium Remedy
for the Site 79 Ciasulli Property; and
(d)  Dates for the initiation and completion of the Initial Chromium Remedy

for Site 153 South,

16




Case 2:05-cv-05955-DMC-PS Document 301  Filed 01/21/10 Page 17 of 51

As such time as it becomes appropriate, Honeywell shall propose amendments to the Master
Schedule, subject to review and comment by the Non-Honeywell Parties, for implementation of
the Final Chromium Remedies. -

54.  Demolition and Grading Activities. During demolition and grading activities
for the Chromium Remedies, adequaté measures shall be taken to protect site workers and the
community from airbore dusts and exposure to contaminated soils in accordance with
applicable liws, regulations, and health and safety standards.

55, Permits and Authorizations. Honeywell shall obtain all necessary federal, state,
and local permits and authorizations to carry éut the Chromium Remedies as set forth in this
Article. Ciasulli and BMUA agree to cooperate with Honeywell in the applications for any such
permits, authorizations, or approvals. Such cooperation shall include providing information or
data with respect to permit applications, co-signing permit applicﬁtions, and} allowing access to
the Site to obtain information necessary for the permits.

| B. Chr;)mium Remedy for the Site 79 Ciasulli Property

56. ‘ Hotspot Excavation. Honeywell shall excavate Greater than 20 Soils in the
vicinity of soil borings 79-SB-004 and 79-SB-D005 in the approximate area set forth on the
figure attached as Exhibit B: Based on existing data, it is anticipated that such excavation shall
remove soils in the top two to four feet below ground surface. Honeywell shall dispose of
excavated Greater than 20 Soils off-site at a waste disposal facility licensed to accept such waste

57. In Situ Treatment. Honeywell shall conduct in situ weatment of Greater than 20
Soils with 2 chemical reductant in the approximate area shown on Exhibit B in accordance with
the treatment protocol set forth in Exhibit C. Honeywell's treatment obligations under this

Consent Decree shall not be subject to confirmation sampling and Honeywell shall have no
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obligation under this Consent Decree to treat soils at the Site 79 Ciasulli Property beyorid the
requirermnerits set forth in the treatment protocol.

58.  Asphalt Cap Remedy. Until such time as further remedial action may be
required pursuant to paragraph 61, Honeywell shall inspect and maintain the agphalt cover at the
Site 79 Ciasulli Property over all Greater than 20 Soils in approximately the area shown on
Exhibit B and hereinafier referred to as the “Site 79 Capped Area.”

| 59.  Deed Notice. Within 90 days of entry of this Consent Decree, a deed notice,
substantially in the form attached as Exhibit D and including the following provisions, shall be
recorded by Ciasulli for the Site 79 Ciasulli Property pursuant to paragraph 60:

(&) Notice that the asphalt cover for the Site 79 Capped Area, also referred fo
as the Restricted Area in the deed notice (Exhibit D), constitutes an
engineering control that must be maintained in accordance with the Tech
Regs;

(b} An eascmeﬁt providing access to Honeywell for the purposes of
inspecting, repairing, and maintaining the asphalt cover; and

() A restriction limiting the future uses of the Site 79 Capped Area to
commercial, retail, or open space, including continued use as an auto
dealership.

The deed notice shall encumber the Site 79 Ciasulli Property until such time as further remedial
activities are undertaken pursuant to paragraph 61 and an Unrestricted Use No Further Action

" Determination is issued for the Site 79 Ciasulli Proiaerty. During the period in which the Site 79

Ciasulli Property is encumbered by the deed notice, Ciasulli and Honeywell shall comply with

the requirements of the deed notice. At the time the biennial reports required by the deed notice
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are submitted to NJDEP, Ciasulli and Honeywell shall provide copies of the reports to
Riverkeeper. The deed notice shall be enforceable against Ciasulli and Honeywell'in the
Consolidated Litigation. -

60. Recording of the Deed Notice. The deed notice and this Consent Decree shall be
recorded pursuant to N.J.S.A. §§ 46:15-1.1, 46:16-1.1, 46:16-2, and 58:10B-13 in the office of
the Hudson County Register and a conspicuous reference to the Comsent Decree and Deed Notice
shall be included in all instruments concerning title to the Site 79 Ciasulli Property as long as the
propetty is required to be encumbered by the deed notice pursuant to paragraph 59.

61." Further Remedial Activities. Within 90 days of receiving written notice from
Ciasulli that he wants to have the opportunity to use, offer, or market the Site 79 Ciasulli
Propert‘y for residential purposes, Honeywell shall propose further remedial action at the Site 79
Ciasulli Property as necessaty to meet NJDEP’s requirements for Unrestricted Use of the
. property in effect at that time and a schedule for undertaking sﬁch further remedial action. Such
proposal and schedule shall be presented by Honeywell in a document that is subject to review
and comment by the Non-Honeywell Parties.. Following such review and comment by the Non-
Honeywell Parties, Honeywell shall undertake the further remedial actlon pursuant to the
schedule. To the extent that Honeywell wants to rely on treatment conducted pursuant to
paragraph 57 as having reduced the hexavalent chromium concentratio in the soils to the level
that would make further temediation unnecessary under this paragraph, Honeywell shall conduct
post-treatment sampling to demonstrate that the treatment has resulted in permanent hexavalent
c.hromium concentrations of less than that reciu'xred to meet NJDEP’s requitement for
Untestricted Use of the property in effect at the time, Honeywell shall propose a program of

post-treatment monitoring in a document that is subject to review and comment by the Non-
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Honeywell Parties. In the event that Honeywell fails to make the demonstration required by this
paragraph with respect to treatment, Honeywell shall undertake further remedial actions as
required herein, The Parties shall use all reasonable efforts 10 ensure thal the property is
remediated pursuant to this paragraph in a timely manner in coordination with, and so as not to
unreasonably delay, planned redevelopment.

62. Shallow Groundwater, The parties agree that chromium levels in shallow
groundwater at Site 79 do not exceed the current New Jersey Ground Water Quality Standards
and that, as part of the Initial Chromium Remedy, no shallow groundwater remediation is
required for the Site 79 Ciasulli Property. Shallow groundwater remediation may be required in
conjunction with further remedial activities pursuant to paragraph 61. At the time that it makes
its proposal pursuant to paragraph 61, Honeywell shall address whether shallow groundwater
remediation is required to meet NJDEP’s requirements for Unrestricted Use of the property in
effect at the time and, if necessary, incorporate such groundwater remediation into its proposal.
In the meant{me, Honeywell shall conduct water level monitoring pursuant to paragraph
80(a)(vi) to énsure that chromium contaminated shallow groundwater is not migrating from
Route 440 to the Site 79 Ciasulli Property.

63. Disturbance of the Cap. In the event of any planned actions in the Site 79 Capped
Area that will involve disturbance of the cap, Ciasulli shall notify the Parties reasonably in
advance of the planned action(s) and the date(s) of the planned action. In the event of any
emergency actions in the Site 79 Capped Area that will involve disturbance of the cap, Ciasulli
Ml notify the Parties in a timely manner of the emergency action and the date on which it was
undertaken. Honeywell shall provide notice of such disturbance to adjacent property owners in

the manner described in paragraph §1.
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64. Inspection by Riverkeeper. After providing the Patties with seven days advance
written notice, Riverkeeper shall have the right to enter the Site 79 Ciasulli Property armuﬁ.lly for
purposes of inspecting the cap provided that the time for such inspection shall be coordinated
with Ciasulli so as not to unreasonably disrupt Ciasulli’s business.

65. Annual Certification to Court. Annually, beginning on the anniversary date of the
entry of this Consent Decree and continuing until such time as the Site 79 Ciasulli Property is-no
longer encumbered by the deed notice pursuant to paragraph 59, Ciasulli shall submit a
certification to the Court regerding his compliance with the Consent Dectee and the deed notice.
Such certification shall identify al! uses of the property since the date of the last annual -
certification. Honeywell and Riverkeeper will remind Ciasulli of this annual obligation.

66. Conveyaunce of the Site 79 Ciasulli Property, Within 30 days of conveyance of all
or any part of the property, Ciasulli shall provide notice of such conveyénce to the Court and the
Parties, Such notice shall be accompanieﬁ by appropriate papers adding the néw owreras a
party to the Consent Decree with respect to only that portion of the property acquired. The
Parties agree to cooperate in the addition or substitution of the new ownér as a party to the
Consent Decree. Once added or substituted, the new owner shall have all of the rights and
responsibilities of this Consent Decree applicable to Ciasulli.

C. Chromium Remedy for Site 153 South

67.  Site 153 South Lower Segment Remedial Action. Honeywell shall remediate
soils within the Site 153 South Lower Segment as follows:

(@ Except as limited by the provisions of paragraph 67(a)(i)- (iv), and subject
to Honeywell’s ability to obtain all necessary permits and approvals,

Honeywell shall excavate all soils to a depth of three feet below ground
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surface and shall dispose of or recycle all excavated soils at a facility

licensed to accept such material.

(1) The excavation adjacent to Route 440 shall be conducted at a
sufficient slope to prevent subsidence of soil beneath Route 440.
The top of the slope shall be as close a5 practicable to Route 440.
The slope shall descend at approximately a 1:2 ratio (i.e., the slope
will descend one foot vertically for every two feet of lateral extent)
until it reaches a depth of three fect below ground surface.
Honeywell shall install a geotextile linet over the slope back that is
designed to prevent exposure to the chromium contaminated soils
and to Iirevent contamination of the clean soil fill instatled
pursuant to subparagraph (b). The geotextile liner and the final
dimensions of the slope shall be subject to the approval of the New
Jersey Department of Transportation and all other necessary
governmental authorities.

(ii)  In order to maintain sufficient support for existing utility poles,
excavation to three feet below ground surface will not be
conducted within approximately a four-foot radius of the center of
existing utility poles. In the four-foot support radius, Honeywell
shall excavate to approximately six inches below ground surface
and shall baék fill the excavated area with clean soil, as set forth in
subparagraph(b), except that no demarcation layer shall be

required. Over the four-foot support radius, Honeywell shall

22




Case 2:05-cv-05955-DMC-PS Document 301  Filed 01/21/10 Page 23 of 51

install a geotextile liner that is designed to prevent exposure to the
chromium contaminated soils left in place and to prevent
contamination of the clean soil fill installed pursuant to
subparagraph (b). The liner and final specifications for excavation
around existing utility poles shall be subject to the approval of all
necessary government authorities and utilities.

(iif)  Inthe segment that is adjacent to the Regnal Realty Property, the
excavation shall extend from the western property line of Site 153
to the current Langer Transport fence line with the exception that
the Langer Transport fence sﬁpport posts, sign and building
foundations shall be treated either like the Route 440 slope back,
consistent with (i) above or like utility poles, consistent with (ii)
above, and no excavation is required under the paved entrance
between Langer Transport and Rouite 440,

(ivy  No excavation shall be required of the soils under Route 440.

(b)  Honeywell shall place an orange demarcation layer (orange snow fence,
geotextile liner, or similar material) at the bottom of the excavation and
shall backfill the excavation with clean soil having hexavalent chromium
concentrations of less than | mg/kg. After backfilling, where
appropriate, Honeywell shall plant appropriate grass or other vegetation to
minimize erosion of the clean fill.

68. Site 153 South Upper Segment Remedial Action. Within 90 days of the entry of

this Consent Decree, Honeywell shall propose a remedy for the remediation of the soils in the
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Site 153 Upper Segment that is subject to review and comment by the Non-Honeywell Parties. In
the event that such proposed remedy employs excavation to a depth of three feet below ground
surface, in whole or in part, the requirements of paragraph 67 shall apply in the areas to be
excavated. Honeywell shall remediate the soils as agreed by the Parties subject to Honeywell’s
ability to obtain all necessary permits and approvals.

69. Site 153 South Access Point Warnings. Honeywell shall provide distinctive
warnings in English and Spanish at sewer access points within Site 153 South, including
manhole covers, that inform the reader of the presence of chromium at Site 153 South.

70.  Site 153 South Utility Map. Honeywell shall create a map of the utilities present
at Site 153 South, to the extent such information is available through utility suppliers, and
provide copies of the map to BMUA and all entities with authority over utilities present at Site
153 South. Honeywell shall revise such map each time chromium cotitaminated soils are
removed pursuant to paragraph 71,

71.  Further Remediation upon Sewer Repair or Replacement. Further
remediation of the chromium contaminated soils in Site 153 South shall be undertaken by
Honeywell as follows:

(8) Whenever any section of the sewer in Site 153 South is being replaced,
Honeywell shall remove or treat all soils necessary to meet NJDEP’s
requirements for non-residential use in effect at the time, dispose of such
removed material at & facility licensed to accept such materials, replace such
materials with materials deemed appropriate by BMUA and having &
hexavalent chromium concentration less than the more stringent of (i) the

remediation standard for Unrestricted Use adopted by the Court after trial in
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(b)

(©

the Consolidated Litigation or (ii) a New Jersey soil stemdard for
Unrestricted Use duly adopted afier the date of this Consent Decree or, (iii)
if no decision has been rendered in the Consolidated Litigation or no
standard has been adopted, | mg/kg, and document the locations of the
removed material pursuant to paragraph 70.

Whenever any normal operating repairs on any section of the sewer in Site
153 South result in the removal of chromiwum contaminated soils,
Honeywell or the appropriate sewer authority shall remove all such soils
necessary to effectuate the repair and that exceed NJDEP's requirements for
non-residential use in effect at the time, and Honeywell shall arrange for the
transportation and disposal of such removed material at a facility licensed to
aceept such materials, replace such materials with materials deemed
appropriate by BMUA and having a hexavalent chromium concentration of
less than the more stringent of (i) the remediation standard for Unrestricted
Use adopted by the Court after trial in the Consolidated Litigation or (ii) a
New Jersey soil standard for Unrestricted Use duly adopted afier the date of
this Consent Decree or, (iii} if no decision has been rendered in the
Consolidated Litigation or no standard has been adopted, 1 mg/kg, and
do@cnt the locations of the removed material pursuant to paragraph 70.
Whenever any contaminated materials are removed from Site 153 South
pursuant to this paragraph, Honeywell shall, to the extent allowed by the
sewer authority, also take appropriate steps, such as the placement of a

geofabric, to ensure that new fill material does not become contaminated by
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any contamihated soil remnaining in Site 153 South, Honeywell shall also
update the map pursuant to paragraph 70.

72.  Worker Training Plan. Honeywel] shall develop a plan for training all
individuals who might be exposed to COPR, chromjum-contaminated soils, or chromium-
contaminated gromdwater in conjunction with any utility or other work performed at Site 153
South (*Worker Training Plan”) in conformance with Occupat‘ional Safety and Health
Administration (“OSHA™) rules and gnidance. The Worker Training Plan shall detail all
appropriate steps such individuals should take to protect themselves from exposure to chramium
and shall provide procedures (i) to identify when areas or sections of the pipeline surrounded by
COPR or chromium-contaminated soil are schéduled for repair and/or replacement, (ii) to
identify and implement appropriate actions to protect workers, and (iii) to coordinate with
Honeywell regarding the removal of COPR or chromium-contaminated soils pursuant to
paragraph 71. BMUA shall implement such plan pursuant to paragraph 77.

73, Site 153 South Deed Notice. Within 90 days of the‘complction, of the remedial
measures required by paragraphs 67 and 68, a deed notice, substantially in the form attached as
Exhibit E and including the following provisions, shall be recorded by Honeywell pursuant to
paragraph 74:

(a)  Notice of the presence of chromium contamination at Site 153 South;
(b)  Notice that clean fill, caps, and asphalt cover each constitute an
engineering contro] that must be maintained in accordance with the Tech

Regs;
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() - Arestriction limiting the future uses of Site 153 South to open space,
utility cormidor, transportation, roadway, crossing, or access to adjacent
properties.

Such deed notice shall encumber Site 153 South until such time as en Unrestricted Use No
Further Action Determination is issued for Site 153 Séu'th. During the period in which Site 153
South is encumbered by the deed notice, Honeywell shall comply with the requirements of the
deed notice. At the time the biennial reports required by the deed notice are subrmitted to
NIDEP, Honeywell shall provide copies of the reports to Riverkeeper, The deed notice shall be
enforceable against Honeywell in the Congolidated Litigation.

74.  Recording of the Deed Notice. The deed notice for Site 153 South and this -
Consent Decree shall be recorded pursuant to N.J.S.A. §§ 46:15-1.1, 46:16-1.1, 46:16-2, and
58;10B-13, in the office of the Hudson County Register and 2 conspicuous reference to the
Consent Decree and Deed Notice ;hall be included in all instruments concerning title to Site 155
South as long as the property is required to be encumbered by the deed notice pursuant to
paragraph 73.

75. Inspection by Riverkeeper, Riverkeeper shall have the right to enter Site 153 South
annually for purposes of inspecting the Initial Chromium Remedy.

76.  Ownership of and Access to Site 153 South. Honeywell shall not voluntarily
convey fee simple title to Site 153 South to any other person or entity, unless Site 153 South has
been remediated such that no hexavalent or tofal chromium contamination remains at Site 153
South, whether in soils or in groundwater, in excess of the levels and at depths specified by
NIDEP for Unrestricted Use in place at the time of the proposed sale or lease. Nothing in this

paragraph shall prohibit Honeywell from granting easements or leases on Site 153 South to third
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parties without remediating to Unrestricted Use, provided that such easements or leases are for
the purposcs identified in paragraph 73(c). In the event that a future easement holder or lessee
uses Site 153 South for purposes other than those jdentified in paragraph 73(c), the particular
easement or lease shall terminate and Honeywell shall so provide in each future easement and
lease instrument. Honeywell shall provide notice to Riverkeeper of each future easement and
lease granted, other than the existing easement on Site 153 South.

27 BMUA Obligations. BMUA shall develop a permanent plan to jmplement health
and safety measures for its workers at Site 153 South in accordance with OSHA rules related to
hazardous materials and shall utilize the plan prepared by Honeywell pursuant to paragraph 72
setting forth the procedures and protections that BMUA shall employ when it conducts activities
at Site 153 South. In the event of any planncd'rﬁaintenance or emergency repair of any of its
pipelines located under Site 153 South that will involve any disturbance of the remedial
measures required by paragraphs 67 and 68, BMUA shall notify Honeywell and Riverkeeper of
the planned action(s) and the date(s) for the pl;nned action. Notice to adjacent property Owners,
in the event of any planned or emergency repﬁr or maintenance of pipelines located under Site
153 South, shall be provided by Honeywell in the manner described in paragraph 81.

D. Long-Term Maintenance and Monitoring

78. Honeywell’s Ongoing Responsibility. Honeywell shall be responsible for
implementing, monitoring, maintaining, repairing, and replacing the Site 79 Ciasull Property
and Site 153 South Chromium Remedies until an Unrestricted Use No Further Action
Determination is issued for the respective site pursuant to the terms of this Consent Decree.
Honeywell shall satisfy this respansibility through establishment and implementation of a Long-

Term Monitoring Plan.
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79.  Long-Term Monitoring Plan. Subject to review and comment by the Non-
Honeywell Porties and approval by NJDEP, Honeywell shall develap a Long-Term Monitoring
Plan to ensure the ongoing effectiveness of the Site 79 Ciasulli Pfopcrty and Site 153 South
Chromium Remedies to meet the objectives set forth in Sections B and C of ﬂ'ﬁs Article. The
Long-Term Monitoring Plan shall be consistent with applicable EPA and NJDEP policies and
guidance, including EPA’s Comprehensive Five Year Review Guidance (2001) (or any
subsequent revisiori) and the Tech Regs. Honeywell shall design the Long-Term Monitoring
Plan to satisfy each of the following ebjectives:

(8)  Provide monitoring to ensure that the integrity and effectiveness of the ‘
Chromium Remedies ate maintdined; and

(b) Pfovide’ menitoring to ensure that the restrictions of the institutional confrols
are being satisfied, including the deed noﬁces for the sites.

80. Monitoring and Remediation under the Long-Term Mo'nitoring Plan. The
Long-Term Monitoring Plan shall include the monitoring and remediation activities set forth in
this paragraph and other monitoring and remediation activities, if necessary, to meet the:
objectives of paragraph 79. Honeywell shall provide the Non-Honeywell Parties and NIDEP
with annual reports on activities conducted under the Loﬁg-Term Monitoring Plan.

(@) Monitering Activities in the Long-Term Monitoring Plan. Honeywell
shall undertake the following monitoring activities, which shall be
described in more detsil in the Long-Term Monitoring Plan, at intervals no
less frequent than set forth below. If the results of Honeywell’s

monitoring show that the Chromium Remedy for Site 79 Ciasulli Property
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or Site 153 South are compromised or threaten to become compromised,

Honeywell shall also undertake remediation activities, as set forth below:

@

-

(iif)

(iv)

Annual inspections of the Site 79 Capped Area and Site 153 South
to ensure that all pavement is in good condition and does not have
potholes or cracks that penefrate the pavement. The inspection
shall take place in April or May of each year. Any potholes or
cracks that do not penetrate the pavement shall be repai-rcd as part
of regular maintenance that takes place at least annually, Potholes
or cracks that penetrate the pavement shall be repaired
immediately and, if 10% or greater of a localized area or 25% or
greater of the entire paved area suffers from such disturbances,
Honeywell shall repave such portion(s) as are necessary to
maintain the pavement in good condition.

Annual inspection monitoring of the vegetative cover at Site 153
South to ensure that any vegetative cover is in conformarice with
paragraph 67(b);

Annual inspection of the caps installed in Site 153 South to isolate
the chromium contaminated soils left in place for the slope back
and around utility poles pursuant to paragraph 67,

Annual inspection, and repair and/or replacement, as necessary, of

all warning signs at Site 153 South;
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(v)  Annual review, updated as necessary based on changes to field
conditions and/or regulatory requirements, of the Worker Training
Plan for Site 153 South; and

(vi)  To evaluate the gradient from the portions of the Site 79 Ciasulli
Property that adjoin Route 440, water level measurements in the
groundwater shall occur at the intervals specified for measurement
of water levels in shallow groundwatér in the Long-Term
Moriitoring Plan for the Deep Overburden and Bedrock
Groundwater Remedy for Study Ated 7. In the event that such
monitoring indicates that contaminated shallow groundwater is
migrating from Route 440 toward the Site 79 Ciasulli Property,

' Honeywell shall either undertake water quality menitoring to
determine whether the groundwater moving towards the Site 79
Ciasulli Property is contaminated, or .undertake action to reverse
the flow direction. If contaminated groundwater is migrating into
the Site 79 Ciasulli Property, Honeywell shall undertake remedial
_action to prevent such migration. -

(b)  Procedures for Proposing Changes to the Long-Terim Monitoring
Plan. Any Party may, from time to time, propose changes to the scope of
the monitoring activities under the Long-Term Monitoring Plan. If the
Parties agree, the Long-Term Monitoring Plan shall be so changed subject
to approval by NJDEP or a New Jersey Licensed Site Remediation

Professional. If the Parties are unable to reach agreement over alterations
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g1,

©

(d)

to the Long-Term Monitoring Plan, the Party proposing the change may
submit the dispute to the Court for resolution.

Contingency Plan. As part of the Long-Term Monitoring Plan,
Honeywell shall develop a contingency plan to ensure the integrity of the
Chromium Remedies in the event of (i) any planned penetration of the Site
79 Capped Area, or the clean fill or other remedial measures at Site 153
South or (ii) any unplanned event or accident that penetrates the Site 79
Capped Area or otherwise compromises the integrity of the Initial
Chromium Remedies at the Site 79 Ciasulli Property or Site 153 South.
The contingency plan shall include, ata minimum, an annually updated
plan to notify the relevant persons, including NJDEP and the Non-
Honeywell Parties, of (i) the event penetrating the cap, compromising the
cap, or compromising the_: intggrity of the Initial Chromjum Remedy; (i)
the general steps to be taken to identify the extent of the problem; and (iii)
the standards for remedying the problem.

Recordkeeping. Honeywell shall maintain written logs or other records
of those monitoring and remediation activities undertaken pursuant to the
Long-Term Monitoring Plan. Such logs shall be provided to the Parties on

an annual basis.

Notice to Stakeholders, All owners, i'esidents, or tenants of the Site 79 Ciasulli

Property and Site 153 South and properties adjacent thereto on the eastern side of Route 440, and

any entity that holds a utility easement on the Site 79 Ciasulli Propérty or Site 153 South are

deemed to be stakeholders for purposes of this paragraph. Honeywell shall ensure that all
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stakeholders are provided notice of conditions in and activities affecting the Site 79 Ciasulli

Property and Site 153 South in the following manner:

(a)

(b)

©

Notice, updated annually, to New Jersey One Call and any other
underground alert hotlines existing in New J’er'scy now or in thcl future,
identifying the location and type of contamination at or near pipelines or
other utilitics within the Site 79 Ciasulli Property and Site 153 South;

In the event of any planhed or emergenoy excavation within the Site 79
Capped Area or Site 153 South, notice of any actions undertaken or
planned and the safety measures implemented to protect individuals near
the Site 79 Ciasulli Property and/or Site 153‘ South from exposure; and
An annually updated summary notice of the Chromium Remedy that is
made available on eny website developed to inform the public of
coritamination at Study Area 6 North, Study Area 6 South, and any future
website related, in whol;e or in part, to Study Area 5. Such notice shall
include a description of\the remedial actions underteken and the
contamination remaining at the Site 79 Ciasulli Property and Site 153
South. Once the long-term monitering requirements set forth in paragraph
80 become effective, such annual update shall occur upon completion of

the annual long-term monitoring required by paragraph 80(a).

Each year beginning one year after the issuance of the first notice pursuant to paragraph 81(a),

Honeywell shall provide a letter to Riverkeeper documenting its compliance with this

paragraph.
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82. Stakeholder Enforcement. Any stakeholder shall have the right to enforce the
remedial obligations of this Consent Decree in the Court, including post-implementation
monitoring and maintenance obligations, and the terms of any deed notice or use restriction.

C. Oversight and Enforcement

g3.  Federal Court Jurisdiction. The Court shall retain jurisdiction over the matiers
addressed in this Consent Decree for purposes of enabling the Parties to apply to the Court for
eny further order as may be necessary 10 construe, carry out, or enforce the terms of this Consent
Decree and the terms of the deed notices required by paragraphs 59 and 73.

84.  Oversight of the Chromium Remedies.

(a8  NJDEP Authority. Nothing in this Consent Decree shall limit NJDEP’s
full statutory and regulatory authority with respect to Site 79 or Site 133
South, including (i) permitting authority; (ii) authority to review and
approve all submissions requ{red by the Tech Regs for the Chromium
Remedies; or (i) authority to issue or allow no further action letters.

(b)  Special Master. The Parties dispute the need for a Special Master to
oversee implementation of the injunctive relicf set forth in this Consent

. Decree. Riverkeeper therefore reserves the right to seek appointment of a

Special Master to oversee the injunctive provisions of this Consent
Decree, including referral of supervision of this Consent Decree to the
Special Master who has been appointed to oversee implementation of the
Study Area 6 North and Study Area 6 South Consent Decrees, and
Honeywell and Ciasulli reserve the right to oppose any such appointment

or to seek limitations on the powers or authority of any Special Master
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(©)

appointed. Riverkeeper agrees to defer seeking the appointment of a
Special Master until the conclusjon of trial in the Consolidated Litigation,
excupt that such right shall not be deferred in the event that a consent
decree is entered that resolves Riverkeeper’s remaining clalims in the
Consolidated Litigation. In the event that Riverkeeper®s request for
appointment of a Special Master to oversee the implementation of this
Consent Decree is denied, Honeywell shall undertake the oblijations
assigned 1o it in this Consent Decree without further order of the Court
and Riverkeeper shall retain the right to enfotce this Consent Decree
through any means permitted under federal law, iﬂcluding a successjve or
renewed motion for appointment of a Special Master.

Submission of Documenis by Honeywell. The following documents
shall be subject to review and comment by the Non-Honeywell Parties.
Hc'meywell shall submit the following documents to Riverkeeper, any
NAn—Honeywell Defendant with an Interest, and NJDEP. Document
submittal shall be satisfied by making available electronic files of such
documents on an accessible file transfer or other web site provided that
notice is provided of the availability of such document and the time period
for review runs from the provision of such notice. All documents shall be
submitted to Riverkeeper and any Non-Honeywell Defendant with an
Interest for review and comment at least 30 days before the dqcumcnt is
submitted to NJDEP, to the extent such documents are required to be

submitted to NJDEP. Honcywell may submit a document to NJDEP at
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any time after the 30-day review and comment period has elapsed, even if

Haneywell, Riverkeeper, and any Non-Honeywell Defendant with an

Interest have not reached agreement on the contents of the document.

&
(i)

(i)

(iv)

™)

{(v)

(vii)

(viii)

The Master Schedule required by paragraph 53;

An amended Remedial Action Work Plan for the Site 79 Ciasulli
Property, as required by paragraph 53(a);

A work plar/design document for Site 153 South, as required by
paragraph 53(b);

A map of the utilities at Site 153 South, to the extent such
information is available through utility suppliers, that indicates the
areas where COPR and/or chromium contaminated soils are
present;

Design drawings and specifications at the 100% level (after
selection of the co.ntractor) (hereafter “100% Desi gn”) for Initial
Chromium Remeaics;

Site-wide master health and safety plan for implementation of the
Initial Chromium Remedies;

Long-Term Monitoring Plan for the Initial Chromium Remedies;
Final Remedial Action Reports or final construction reports
(including as-built drawings and such other reports as may be
prepared of the remedy as implemented) for the Initial Chxomium

Remedies;
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(ix)

()

All post-implementation monitoring reports as required by the
Long-Term Monitoring Plan; and
All documents required by the Tech Regs for the Final Chiromium

Remedies.

(d)  Review of Documents.

(0

Dispute Resolution for Honeywell Submittals, With regard to
each document identified in paragraph 83(c), Riverkeeper,
Honeywell, and each Non-Honeywell Defendant with an Interest

shall engage in & good-faith efforts to reach an agreement on the

‘contents of the document and the activities to be undertaken

pursuant thereto. Such effort may include the submission of
comments io Honeywell or NJDEP, informal negotiations, or, with
the consent of all coricerned Parties, mediation, In the event that
Riverkeeper, Honeywell, and each Non-Honeywell Defendant with
an Interest reach agreement on the contents of a document,
Honeywell shall finalize the document as agreed and shall proceed
with the activity as set forth thercin. In the event that ijerkeeper;
Honeywell, and each Non-Honeywell Defendant with an Interest
are unable to reach agreement, any one of them may make a
motion to have the Court resolve the dispute. No motion may be
made to the Court pursuant to this paragraph until NJDEP has had
at least 90 days to review the document or such longer time as may

be agreed upon by the concemed Parties,
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@D

(i)

Flexibility in 100% Design Documents. The Parties recognize
that wark conducted to implement the Chromium Remedies may
be conducted by Honeywell contractors and that Honeywell may
establish performance-based .criteria or specifications for its
contractors. As a result, the Parties recognize that the 100%
Design documents for the Chromium Remedies may include
performance-based standards, criteria, and specifications. These
documents shall be sufficiently prescriptive to enable the Non-
Honeywell Parties to evaluate their conformance with the
Remedial Action Work Plan and this Consent Decree.

Changes te the Schedule. The Parties recognize that chariges to
individual line iteins in the Master Schedule may occur. To the
extent that (i) the Parties agree that such changes do not have a
material impact on satisfaction of the Schedule milestones
established for items set forth in paragraph 53, and (ii) such
changes do not require modifications to any necessary permits or
authorizations for the affected Chromium Remedy, such changes
may be made upon égreement of the Parties without further order

of the Court.

(e} Appointment of Special Master. In the event that Riverkeeper seeks

appointment of a Special Master pursuant to paragraph 84(b) and the

Court appoints a Special Master, the provisions of paragraph 84(d) shall

be of no further force or effect and the provisions of the Order appointing
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‘the Special Master shall govern the procedures for the approval of
documents Honeywell is required to submit pursuant to this Consent
Decree.

D. Financial Assurances

85.  No Financial Assurances Required. Honeywell shall not be required to provide
any financial assurances pursuant 10 this Consent Decree 1o secure performance of its obligations
under this Consent Decree.

26.  Right to Seek Financial Assurances. Riverkeeper reserves the right to seck an
order requiring Honeywell 10 provide financial assurances to secure performance of its
obligations under this Consent Dectee, including the long-term protectiveness of the remedies set
forth herein, and Honeywell reserves all rights to oppose any such order. Riverkeeper agrees to
defer secking any order requiring Honeywell to provide financial assurances unti1 the conclusion
of trial in this Consolidated Litigation, except that such ;ight shall not be deferred in the event
that a consent decree is entered that resolves Riverkeeper’s remaining claims in the Consolidated
Litigation.

87. No Limitation on Financial Assurances Required by Regulatory Authorities.
Nothing in this Consent Decree shgll be construed as limiting the right of NJDEP. or any other
administrative agency to require Honeywell to provide ﬁmmcial. assurances related to any of the
remedial actions Honeywell is undertaking pursuant to this Consent Decree. -

ARTICLE IV: TERMINATION

88.  Termination of This Consent bet’:ree upon Full Remediation. Honeywell's

obligations under this Consent Decree with respect to the Site 79 Ciasulli Property shall

terminate completely and this Consent Decree shall be of no further force and effect with regard
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thereto upon Honeywell’s completion of further remedial activities pursuant to paragraph 61 and
its receipt of an Unrestricted Use No Further Action Determination for hexavalent chromiurm for
the Site 79 Ciasulli Property. Honeywell’s obligations under this Consent Decree with respect to
Site 153 South shall terminate completely and this Congent Decree shall be of no further force
and effect with regard thereto upon Honeywell’s completion of the furtber remedial activities
pursuant to paragraph 71 and its receipt of an Unrestricted Use No Further Action Determination
for hexavalent chromium for Site 153 South.

80.  Termination for Other Reasons. Except as set forth in paragraph 88, this
Consent Decree shall terminate, in whole or in part, only upon the withdrawal of any Party as
provided for in this paragraph. Any Party may elect to withdraw from this Consent Decree, with
respect to one or both Sites, due to the occurrence of one or more of the following events,
provided that such Party provides written notice of withdrawal to the other Parties pursuant to
paragraph 90:

' (@  Any Party may elect to withdraw from the Consent Decree in its entirety if
the Court fails to enter this Consent Decree orlthis Consent Decree is
determined to be invalid by the Court or any other court of competent
_jurisdiction, in which case the entire Consent Decree shall terminate;

(b)  Any Party may elect to withdraw from those portions of the Decree related
to the Site 79 Ciasulli Property and such portions of the Consent Decree
shall terminate if NJDEP takes one of the following actions with respect to
the Amended Remedial Action Work Plan for the Initial Chromium

Remedy at the Site 79 Ciasulli Property:
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@ Rejects or fails to approve such plan within 180 days of
submission of the plan; or

(i)  Approves such plan, but conditions such approval on changes in
the plan that result in & substantial reduction of the protection of
human health and/of the environment.

()  Inthe event NJDEP approves the Amended Remedial Action Work Plan
for the Initial Chromium Remedy for the Site 79 Ciasulli Propem:, but
conditions such approval on changes in the plan that result in more than a
50% increase in the estimated costs of the Initial Chromium Remedy, as
set forth in Article III, Honeywell only may withdraw from those portions
of this Consent Decree rélated to the Site 79 Ciasulli Property and such
pottions of the Consent Decree shail tbcrminate.

(d  Any Party may elect to withdraw from those portions of the Consent
Decree related to Site 153 South, and such portions of the Comeﬁt Decree
shall terminate if NJDEP tekes one of the following actions with r‘espcct to
the Remedial Action Work Plan or other work plan for Initial Chromium
Remedy for Site 153 South:

6] Rejects or fails to approve such plan or other work plan within 180
days of submission of the plan; or

(ii)  Approves such plan, but conditions such approval on changes in
the plan that result in a substantial reduction of the protection of

human health and/or the environment,
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(e)  Inthe event NJDEP approves the Remedial Action Work Plan or other
work plan for the Initial Chromium Remedy for Site 153 South, but
conditions such approval on changes in the plan that result in more than a
50% increase in the estimated costs of the Initial Chromium Remedy, as
set forth in Article III, Honeywell only may withdraw from those portions
of this Consent Decree related to Site 153 South and such portions of the
Consent Decree shall terminate.

90. Procedures for Withdrawal and Termination. Any Party electing to withdraw
pursuant to paragraph 89 and thereby terminate all or a portion of this Consent Decree shall
provide written notice of such withdrawal and termination to all other Parties within 30 days of
the ocourrence giving rise to the decision to .withdraw‘ If any Party objects to termination of all
or a portion of the Consent Decree or believes that the conditions set forth in paragraph 89 have
not been met, such objecting Party may move the Court f(;r an expedited hearing on the issue of
whether the conditions for termination have béen met and the Party seeking terminatién shall
bear the burden of proof that the conditions for termination have been met. |

91.  Good-Faith Obligation to Avoeid Termination. The Parties agree that they will
each endeavor to fulfill the terms of this Consent Decree, that they will work diligently and in
good faith to meet their obligations hereunder, and that they will promptly and timely take all
reasonable steps to give effect to this Consent Decree and to avoid termination under paragraph
89.
| 92.  Effect of Termination. If this Consent Decree is terminated in whole or in part
pursuant to paragraph 89, the terminated terms of the Consent Decree shall no longer be binding

on the Parties and shall be of no further effect. In the event that this Consent Decree is
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terminated in whole or in part by one or more Parties pursuant to paragraph 89, each Party to this
Consent Decree reserves all of its rights, claims, and defenses (both legal and factual) against the.
other Parties with respect to the matters at issue in the Consolidated Litigation previously
addressed by the terminated terins and each Party remains free to pursue such rights, claims, and
defenses.
ARTICLE V: NOTICE

93.  Notice. Any and all notices given in connection with this Consent Decree-shall be
deemed adequately given only if in writing and addressed to the Party for whom such netices are
intended at the addresses set forth in this paragraph. All notices shall be sent by FedEx or other
nationally recognized overnight messenger service or by first-class registered or certified mail,
postage prepaid, return receipt requested. A written notice shall be deemed to have been given to
the recipient party on the earliest of (a) the date it shall be delivered to the address set forth in
this paragraph; (b) the date delivery shall have been refused at the address set forth in this .
paragraph; or (¢} with respe& to notices sent by mail, the.date- as of which the postal service shall
have indicated such notice tc; be undeliverable at the address set forth in this paragraph. Any
notices referted to in this Consent Decree or which any Party desites to give to another shall be
addressed as follows:

If to Honeywell:

Thomas Byme, Esq. :

Chief Environmental Counsel

Honeywell International Inc.

101 Columbia Road

Morristown, NJ 07962
(973) 455-2775

43




Case 2:05-cv-05955-DMC-PS  Document 301

With copies to:

‘Michag] D. Daneker, Esq.
Arnold & Porter LLP
555 Twelfth Street, NW
Washington, DC 20004
(202) 942-5177

and

John Morris

Remediation Portfolio Director
Honeywell International Inc.
101 Columbia Road
Morristown, NJ 07962

(973) 455-4003

If to Riverkeeper:

Bruce J. Tertis, Esq.

Carolyn Smith Pravlik, Esq.
Kathleen L. Millian, Esq.
Tetris, Pravlik & Millian LLP
1121 Twelfth Street, NW
Washington, DC 20005

(202) 682-2100

If to Bayonne Municipal Utilities Authority:

Donna M. Russo, Esq.
General Counsel

Law Department, BMUA
630 Avenue C

Bayonne, NJ 07002
(201) 858-6095

If to Bob Ciasulli:

Robert G. Ciasulli

Bob Ciasulli Auto Group
1485 Route 46 East
Little Falls, NJ 07424
973-785-8413

With a copy to:

Filed 01/21/10
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Robert J. Woehling, Esq.
Woehling & Freeman LLP
50 Elmer Street
Westfield, NJ 07090
908-232-3700

94.  Changes to Notice. Any party may change its designated recipients or addresses

for notice in paragraph 93 by providing written notice of such change to all other Parties.

ARTICLE VI: RIVERKEEPER’S ATTORNEYS’ FEES

95.  Payment of Past Fees and Expenses. Within 30 days of the entry of this

Consent Decree, Honeywell shall pay Terris, Pravlik & Millian, LLP the sumn of $489,957.36

which rbpresénts the following:

(2)

(b)

(c)

A compromise of the attorneys” fees incurred by Riverkeeper in the
litigation of the Sites 79 and 153 South portion of the Consolidated
Litigation through June 30, 2009; and

$87,568.41 in out-of-pocket expenses representing & portion of the
expenses incurred by Riverkeeper in the Consolidated Litigation from the
inception of the litigation after deducting the expenses paid pursuant to the
Sediment Consent Order, the Deep Groundwater Consent Order, the Study
Area 6 North Consent Decree, and the Study Area 6 South Consent
Decree.

Payment of the sum of $489,957.36 shall be in full satisfaction of all
oi)ligations, duties, and responsibilities of Honeywell with respect to the
$511,135.73 in fees and expenses that Riverkeeper claimed with regard to

the above described fees and expenses,
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96. Future Fees and Expenses. Honeywell shall reimburse Riverkeeper's attorneys for
reasonable fees and expenses incurred in negotiating this Consent Decree after June 30, 2009,
and in the monitoring and enforcement of this Conscnt Decree. In the event that uny dispute
arises between the Parties under this Consent Decree that must be resolved by the Court,
Riverkeeper shall be entitled to recover its attorneys’ fees and expenses for litigation of the
dispute to the extent allowed by federal law. Riverkeeper and Honeywell shall use the same
informal procedure for attempting to settle fees issues as has been used for post-judgment
monitoring fees in JCO v. Honeywell. In the event that Riverkeeper and Honeywell are unable to
reach & seftlement on fees, Riverkeeper shall apply to the Court foran award of attorneys® fees
and expenses. If Honeywell objects to only a portion of the Riverkeeper’s statement of
attorneys’ fees and expenses, Honeywell shall pay the undisputed portion within 60 days of
Riverkeeper’s submittal of the statement to Honeywell. The Court shall resolve any objections
to Riverkeeper’s statement of attorneys’ fees and expenses and shal} enter an appropriate_Orden
In the event of Honeywell’s default; Riverkeeper may seek attome};s’ fees from any funds
established pursuant to any financial assuranccs_-required by ﬁmhcr‘ order of the Court.

ARTICLE VII: MISCELLANEQOUS PROVISIONS

97.  Force Majeure. Force majeure, for the purposes of this Consent Decree, is‘
defined as an event arising from causes beyond the control of any Party or Parties (or their
agents, contractors, subcontractors, represéntatives, or assigns) which could not have been
overcome by reasonable diligence and which delays or prevents the performance of any

'Eobligation under this Consent Decree. Examples of events which may constitute force majeure
include the refusal of any federal or state governmental authority to grant a pefmit or

authorization necessary for the completion of actions required by this Consent Decree, floods,
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hurricanes, tornadoes, and other extraordinary weather events, earthquakes and other natural
disasters, -terroﬁst attacks, war, and other national emergencies. Examples of events that are not
force majeure events include normal inclement weather, iricreased costs or expense, the failure to
timely and fully apply for a permit or authorization necessary for the completion of actions
required by this Consent Decree, or financial difficulty of any Party, The Party claiming force
majeure shall bear the burden of showing an event was a force majeure event.

98.  Successors and Assigns, This Consent Decree shall be binding upon and ;hall
inure to the benefit of the successors, assigns, heirs, corporate parents, subsidiaries, and affiliates
of each Party. No assignment or delegation of the obligations hereunder shall release the
assignihg Party from its obligations under this Consent Decree;

99.  Successors to Hackensack Riverkeeper, Inc. In the event that Hackensack
Riverkeeper, Inc, disbands, is dissolved, or otherwise ceases operations, it shall assign its rights
under this Consent Decree tb another qualified nonprofit organization. A nonprofit organization
shall be qualified for assignment under this Consent Decree if it is a charitable organization
under Section 501(c)(3) of the Internal Revenue Code or its substantial equivalent and has an
established record of working to enhance or preserve the ecology, natural habitat, or
environment. Any such ﬁssignment shall be subject to approval by the Court and Honeywell and
Ciasulli shall have the right to object to any proposed assignment. Any successor organization
shall have the duty to assign its rights under this Consent Decree to another qualified nonprofit
organization in the event that the successor disbands, is dissolved, or otherwise ceases
operations. In the event that a successor is not appointed at any given time, the Court shall
request that New Jersey Attorney General or equi\}alent officer appoint a successor subject to

approval by the Court and objection by Honeywell and Ciasulli.
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100. Reservation of Rights and Claims. Except as set forth expressly herein, this
Consent Decree in no way affects any of the Parties” claims or defenses against third parties who
have not signed the Consent Decree.

101. Governing Law. This Consent Decree shall be interpreted and enforced under
the laws of the United States and the State of New Jersey by the United States District Court for
the District of New Jersey.

102. Construction. Questions regarding the interpretation of this Consent Decree
shall not be resolved against any Party on the ground that this Consent Decree has been drafted
by that Party. This Consent Decree is the result of review, negotiation, and compromise by each
Party.

103. Authority to Enter into Agreement. The undersigned representative for each
Party represents, certifies, and warrants that he or she is duly authorized by the Party whom he or
she represents to enter into the terms of this Consent Decree and bind such Party legally to this
Consent Decree.

104. Modifications. This Consent Decree may be modified by mutual agreement of
the Parties but such agreement must be in writing, duly and properly signed by all Parties, and
shall be submitted to the Court for approval.

105. Signatures. This Consent Decree may be signed simuitaneously or in
counterparts by the respective signatories, which shall be as fully valid and binding as if a single

document was signed by all of the signatories.

[SIGNATURES FOLLOW]
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Consented to and approved for entry:

(-

s \
ﬂ, @Wd @L__

Michael D. Daneker — Bruce/f. Texris

Amold & Porter LLP Carolyn Smith Praviik

555 12th Street, NW Kathleen L. Millian

Washington, DC 20004 Terris, Pravlik & Millian, LLP

(202) 942-5000 1121 12th Street, NW :
Washington; DC 20005-4632
(202) 682-2100

David Sheehan

Baker Hostetler Edward Lloyd

45 Rockefeller Plaza Columbia Law School

11th Floor 435 West 116th Street, Room 831

New York, NY 10111 New York, NY 10027 .

(212) 589-4200 (212) 854-4376

Counsel for Honeywell International In¢

Counsel for the Hackensack Riverkeeper,
William Sheehan, Reverend Winsion
Clarke, and Lawrence Baker

Donna Russo Robert Woehling

Law Department Resa Drasin

630 Avenue C Woehling & Freeman, LLP

Bayonne, NJ 07002 . 50 Elmer Street

(201)858-6095 Westficld, NJ 0705C

. {908) 232-3700

Counsel for Bayonne Municipal Utilities Counsel for Bob Ciasulli
Authority '

APPROVED AND ENTERED as an Order of this Courtthis __ dayof 2009.
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United States District Judge
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Michael D. Daneker
Amold & Porter LLP
555 12th Street, NW
Washington, DC 20004
(202) $42-5000

David Sheshan
Baker Hostetler

45 Rockefeller Plaza
11th Floor

New York, NY 10111
{212) 585-4200

Cqunsel for Honeywell International Inc

Bruce I. Terris

Carolyn Smith Pravlik
Kathlesn L. Millian

Terris, Pravlik & Millian, LLP
1121 12th Street, NW
Washington, DC 20005-4632
(202) 682-2100

Edward Lloyd

-Columbia Law School

435 West 116th Street, Room 831
New York, NY 10027

(212) 8544376

Counsel for the Hackensack Riverkeeper,
William Sheehan, Reverend Winston
Clarke, and Lawrence Baker
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s W ~

Donna Russo ~ Robert Woehling
Law Department Resa Drasin
630 Avenue C Woehling & Freeman, LLP
Bayonne, NI 07002 50 Elmer Street
(201)858-6095 Westfield, NJ 07090

(908) 232-3700
Counsel for Bayonne Municipal Ulilities Counsel for Bob Ciasulli
Authority
APPROVED AND ENTERED as an Order of this Court this ___ day of , 2009,
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45 Rockefeller Plaza
11th Floor

New York, NY 10111
(212) 5894200

Counsel for Honeywell International Inc
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Bruce ], Terris

Carolyn Smith Pravlik
Kathleen L, Millian

Terris, Pravlik & Millien, LLP
1121 12th Street, NW
Washington, DC 200054632
(202) 682-2100

Edward Lloyd

Columbia Law School

435 West 116th Street, Rootn §31
New Yorlk, NY 10027

(212) 854-4376

Counsel for the Hackensack Riverkeeper,
William Sheehan, Reverend Winston
Clarke, and Lawrence Baker
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artment
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Bayonne, N1 07002

01)858-6095

STERHEN J.
_js/&‘ %i’g_é s
Counseifor Bayonme Municipal Utilities

Authority

Robett Woehling

Resa Drasin

Wochling & Freeman, LLP
50 Elmer Street

Westhield, NJ 07090

(508) 232-3700

Cowunsel for Bob Ciasulli
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UNITED STATES
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Consolidated under Docket
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RECITALS

Whereas, on June 30, 2003, the district court for the District of New Jersey (hereafter
“the Court”) issued a Final Judgment in Interfaith Community Organmization v. Honeywell
International Inc., Civ. No. 95-2097 (DMC) (“JCO v, Honeywell), ordering the remediation of
an ares designated by the New Jersey Department of Environmental Protection (“NJDEP”) as
Study Area 7 of the Chromium Chemical Production Waste Sites;

Whereas, on or about December 23, 2005, the Jersey City Municipal Utilities Autherity
(“JCMUA”) filed litigation styled Jersey City Municipal Ultilities Authority v. Honeywell
Internationgl Inc., DN.J., Civ. No. 05-5955 (DMC), bringing claims against Honeywell
International Inc. (“Honeywell”) under, among other grounds, Section 7002 of the Resource
Conservation and Recovery Act (“RCRA”), 42 U.S.C. §'6972, seeking remediation of chromium
contamination on property then owned by JCMUA and other relief:

Whereas, on or about December 28, 2005, the Jersey City Incinerator Authority (“JCIA™)
filed litigation styled Jersey City Incinerator Authority v. Honeyw;ll International Inc., D.N.J.,
Civ. No. 05-5993 (DMC), bringing claims against Honeywell under, among other grounds,
Section 7002 of RCRA seeking remediation of chromium contamination on property then owned
by JCIA and other relief;

Whereas, on or about January 4, 2006, Hackensack Riverkeeper, Inc., William Sheehan,
Winston Clarke, and Lawrence Baker {(collectively, “Riverkeeper”) filed litigation styled
Hackensack Riverkeeper, Inc. v. Honeywell International Inc., D.NJ., Civ. No. 06-0022 (DMCO),
bringing a cldim against Honeywell under Section 7002 of RCRA seeking remediation of
chroﬁlium contamination in soils, groundwater, surface waters, and sediments associated with
various properties collectively designated by NIDEP as Study Area 5, Study Area 6 North,

which includes the properties formerly owned by the City of Jersey City, JCMUA, and JCIA
5
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(collectively “the Jersey City Entities), and Study Area 6 South, as well as a parcel adjacent to
. Study Area 5 owned by Regnal Realt)_', Inc.;

Whereas, Riverkeeper also named as defendants in Riverkeeper v. Honeywell owners of
the proper’ﬁes comprising Study Areas 5, 6 North, and 6 South, including New Jersey City
University (“NJCU"), Catlos Hernandez, in his official capacity as Presideﬂt of NJCU, Bayonne
Municipal Utilities Authority (“BMUA"), Jersey City Fields LLC, Bob Ciasulli, Elisabeth and
Rafael Rosarid, Michael Vo, and Regnal Realty, as necessary party defendants pursuant to Rule
19 of the Federal Rules of Civii Procedure;

Whereas, JCMUA v. Honeywell, JCI4 v. Honeywell, and Riverkeeper v. Hongywell were
consolidated by the Court under the caption Jersey City Municipal Utilities Authorit); V.
Honeywell International Inc., D.N.J., Civ. No. 05-5955 (DMC) (“Consolidated Litigation™);

Whereas, in the Consolidated Litigation, Riverkeeper has alleged that Honeyweﬂ bears
reéponsibility for the presence and remediation of chromite on;e f:rodassiﬁg residue (“COPR”) and
chrorﬁium contaminated soils and groundwater on the Study Area 5 propetties;

' Whereas, Study Area 5 is comprised of five sites designated by NIDEP as Sites 079, 090,
117, 153, and 184;

Whereas, Honeywell owns the property that comprises Site 153 and such property is
subject to an easement beld by BMUA for purposes of its 6peration and maintenance of the
pipeline that runs the lquth of Site 153 and carries sewage from the City of Bayonne to the
regiohai wastewater treatment plant operated by the Passaic Valley Sewerage Commission;

Wherea;i, certain property owned by NICU and certain property owned by Honeywell,
subject fo an easement held by BMUA, compﬁse a portion of Study Area 5, known collectively

as the NJCU Redevelopment Area and also referred to berein as the Site;
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Whereas, NJCU and Honeywell’s affiliates, Kellogg Street 60 Property, LLC, Kellogg
Street 80 Property, LLC, and Kellogg Street/d40 Property, LLC, asserted cross-claims against
each other in Riverkeeper v. Honeywell,

 Whereas, on July 7, 2006, the Court entered a Stipulation and Order of Dismissal
without Prejudice or Costs dismissing all cross-claims asserted in Riverkeeper v. Honeywell
between NICU and Kellogg Street 60 Proplerty, LLC, Kellogg Street 80 Propen’tﬁ, LLC.,.and
Kellogg Street/440 Property, LLC; |

Whereas, BMUA and Honeywell asserted cross-claims against each other m the
Consolidated Litigation, which have been settled and dismissed pursuant to an Order of the
Court dated January 7, 2008;

Whereas, on April 21, 2008, the Court entered the Consent Decree Regarding
Remediation and Redevelopment of Study Area 6 North (“Study Aree 6 North Consent
Decree”), resolving issues between Honeywell, Riverkeeper, and the Jersey City Entities rélated
to chromium contamination at Study Area 6 North; N

Whereas, on May 28, 2008, the Court entered the Consent Order on Sediment
Remediation and Financial Assurances (“Sediment Consent Order”), resolving issues related to
the remediation of chromium contaminated sediments in the Hackensack River in the vicinity of
Study Areas 3, 6, and 7,

Whereas, on September 3, 2008, the Court entered the Deep Qverburden and Bedrock
Groundwater Reémedies Consent Order (“Deep Groundwater Consent Order”), resolving all
issues related to the remediation of deep overburden and bedrock groundwater in both ICO v.
Honeywell and the Consolidated Litigation, with the exception of any issues that might be related

to the Regnal Realty Property;
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Whereas, on December 29, 2008, the Court entered the Consent Decrec and Otder
Regarding R:e'mediation and Redcvelopiﬁcnt of Study Area 6 South (“Study Area & South
Cdnsen_t Decree™), resolving issues between Honeywell and ijerkeéper related to chromium
contamination at Study Area 6 South;

Whereas, on October 14, 2009, Honeywell, the Jersey City Entities, Riverkeeper and the
Special Master, appoirited to oversee matters related to Study Areas 6 and 7, requested that the
Court enter the Consent Order Regarding Financial Assurances (also referred to as the Global
FinanciaI:Assurances Order), which addresses -ﬁnancial assurance issues that have arisen under
the financial assurance provisions in various orders and consent decrees, including the Study
Area 6 Nclwrth Consent Decree and the Study Area 6 South éonsent Decrt;e;

Whereas, the Parties to this Consent Decree each beifeve that it is in their mutual interest
to move, forward productively to resolve their differences so that they can implement
enrvironmental remediation at the NJCU Redevelopment Area that ensures the continued
protection of human health and the environment and so that Study Area 5 can be redeveloped in
keeping with Jersey City’s vision for a revitalized West Side;

Whereas, the settlement which is the subject matter of this Consent Decree contemplates
the environmental remediation of the NJCU Redevelopment Area so that it may be redeveloped
to create a major mixed use project in an important section of Jersey City;

Whereas, each of the actions to implement this Consent Decree have been fully
considered by the Parties as a means to accomplish the aforesaid purposes of this settlement and
each of the Partics consents to be bound by the provisions set forth herein subject to the
1imit;1ﬁons set forth in paragraph 89 for any future owner of the NJCU Commercial AOC;

NOW, THEREFORE, IT IS HEREBY ORDERED AND DECREED AS FOLLOWS:
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ARTICLE 1I: DEFINITIONS

For purposes of this Consent Decree, the following terms shall have the meanings set
forth in this Article: -

1. BMUA shall mean the Bayonne Municipal Utilities Authority or its successors in
interest with regard to the easement and sewer pipeline that runs the length of Sites 153 North
and South.

2, Below 4 Feet Soils shall mean those soils in the Residential AOC at a depth
greater than four feet below final redevelopment grade following remediation pursuant to
paragraph 72.

3. Chromium Remedy or Chromium Remediation shall mean those remedial
actions set forth in Article III of this Consent Decree.

4. Clean Fill shall mean those ﬁll_materials satisfying the requirements set forth in
paragraph 69, |

5. Commercial AOC shall mean the area which is shaded in light green on Figure
6A of the approved RAWP, attached hereto as Exhibit A. The Commercial AQCC is comprised of
Site 153 North, which is owned by Honeywell, and the NJCU Commercial AOC, which is
owned by NJCU.

6. Consolidated Litigation shall mean Jersey City Municipal Ulility Authority v.
Honeywell International Inc, D.N.J.,, Civ. No. 05-5955 (DMC), Jersey City Incinerator
Alrthority v. Honeywell International Inc., D.N.I., Civ. No. 05-5993 (DMC), and Hackensack
Riverkeeper, Inc. v. Honeywell International Inc., D.N.J., Civ. No. 06-022 (DMC).

7. Construction Phase shall mean the Chromium Remedy activities set forth in

paragraphs 72, 74, 75, 78, 80, 81, and 86.
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8. Contingent Residential Conversion Financlal Assurances shall mean the
financial assurances required under ﬁaragraph 139 for perfonhance of Honeywell.'s remedial
obligations set forth in paragraph 77. |

9, The Court shall mean the United States District Court of the District of New
Jersey, which has jurisdiction over the Consolideted Litigation.

10. Deep Groundwater Consent Order shall mean the Deep Overburden and
Bedrock Groundwater Remedies Consent Order entered by the Court on September 3, 2008, in
both JCO v. Honeywell and the Consolidated Litigation.

i1.  Greater Than 20 Soils shall mean those soils in which the hexavalent chromium
concentrt;tion is greater than 20 mg/ke.

12. Greater Than § So.ils shall mean those soils in which the hexavalent chromium
concentration is greater than 5 mg/ke.

13.  MHistoric Fill shall have the definition provided in the Technical Requiremerits for
Site Remediation. |

14.  Historic Fill Remedy or Historic Fill Remediation shall mean the remedy set
forth in the NJCU Remedial Investigation/Remedial Action Work Plan for contamination ather
than chromium or COPR, dated February 2006, except that the Historic Fill Remédy shall not be
limited to the remedy set forth in the NJICU Remedial Tnvestigation/Remedial Action Work Plan
for contamination other than chromium or COPR if NJDEP requires a more stringent remedy.

15. Honeywell shall mean Honeywell International Inc. and its affiliates, including
4725/445 Route 440 Property, LLC, Kellogg Street 80 Property LLC, Kellogg Street 60 Property
LLC, and Kellogg Street/440 Property LLC.

16.  ICO v. Honeywell shall mean Interfaith Commuﬁity Organization v. Honeywell

International Inc., D.N.J., Civ. No, 95-2097 (DMC).
10
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17.  Including shall mean including, but not limited to.

18.  NJCU shall mean the New Jersey City University.

19. NJCU Commercial AOC shall mean the part of the Commercial AOC which
does not include Site 153 North and which is owned by NJ CU.

20. NJCU Development Plan shall mean the plan for development of the NJCU
West Campus dated October 23, 2007, which is a.ttached hereto as Exhibit B.

21. NJCU Property shall mean the area comprised of the NJCU Commercial AOC
and the Residential AOC.

72, NJCU Redevelopment Ares shall mean the area comprised of the Commercial
AQC and the Residential AOC. |

73,  NJCU Redevelopment Plan shall mean the New Jersey City University West
Campus Redevelopment Plan approved on February 9, 2005, and any approved amendments
thereto.-

74.  NJDEP shall mean the New Jersey Department of Environmental Protection.

25.  NJDEP Chromium Policy shall mean the chromium remediation policy set forth
in the memorandum from Lisa Jackson to Irene Kropp on February 8, 2007, and attached as
Exhibit C. The NIDEP Chromium Policy is also known as the NJDEP Chromium Directive.

26. Non-Honeywell Parties shall mean Riverkeeper, BMUA, and NJCU and any
subsequent owner of any part of the NJCU Redevelopment Area.

| 27. . Non-Honeywell Party with an Interest shall mean Riverkeeper and any Non-
Honeywell Party who has an ownership or other real property interest in the property that is the
subject of any particular document, action or decision under this Consent Decree.

28.  Outstanding Fees and Expenses shall mean Riverkeeper’s litigation costs,

including attorneys’ fees and expert witness fees, through the entry of this Consent Decree, less
11
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the .$3 ,446,187.07 paid by Honeywell for fees and expenses in the Consolidated Litigation under
the Prior Settlements. However, the termn Outstanding Fees and Expenses excludes the fees and
expenses covered by the following provisions of the Prier Setflements:

(a)  Paragraph 110 of the Study Area 6 North Consent Decree;

) Paragrapﬁ 120 of the Study Area 6 South Consent Decree;

(c)  Paragraph 96 of the Site 79 Consent Decreg;

(d)  Paragraph 88 and 89 of the Sediments Consent Order; and

(&)  Paragraph 30 of the Deep Groundwater Consent Order.,

29.  Party or Parties shall mean any one or all of the signatories to this Consent
Dectree. .

30,  Prior Sett}emen'ts‘ shall mean collectively the Sﬁdy Area 6 North Consent
Decree, the Study Area 6 South Consent Decree, the Site 79 Consent Decree, the Sediments
Consent Order, and the Deep Groundwater Consent Order.

31, RCRA shall mean the Resource Conservation and Recovery Act, 42 US.C.
§ 6901, et seq., as amended.

32.  Regnal Realty Property shall mean the property owned by Regnal Realty, Inc.,
consisting of Block 1288.2, Lot 1, located at 420 Route 440, Jersey City, New Jersey, upon
which Langér Transport operates a trilCl_cing operation.

33.  Remedial Action Work Plan or RAWP shall mean the July 2007 Final
Supplemental Remedial Investigation ReporvRemedial Action Selection Report/Remedial
Action Work Plan for Study Area 5, NJCU Redevelopment, Sites 90/184 and a Portion of Site
153 or any supplementation or modification thereto approved by NIDEP, including the April 17,
2008 Remedial Action Technical Specifications, Study Area 5, New Jersey City University

Redevelopment.
12
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34, Residential AOC shall mean the area which is shaded in blue on Figure 6A of the
approved RAWP, attached hereto as Exhibit A,

35.  Riverkeeper shall mean the plaintiffs in Hackensack Riverkeeper, Inc. v.
Honeywell International Inc., D.N.L, Civ. No. 06-22 (DMC), and includes the Hackensack
Riverkeeper, Inc., William Sheehan, Reverend Winston Clarke, and Lawrence Baker.

36. Sediment Consent Order shall mean the Consent Order on Sediment
Remediation and Financial Assurances, entered by the Court on May 28, 2008, in ICO v.
Honeywell and this Consolidated Litigation.

37. Shallow Groundwater or Shallow Level of Groundwater shall mean
groundwater sbove the meadow mat, groundwater at stratigraphically equivalent depths in
locations where there is no meadow mat, and groundwater that is contaminated by recent contact
with COPR or other chromium soil contamination above the meadow mat and subsequeutiy
flows downward through or past the meadow mat into the upper portion of the lacustrine
sediments. This does not include groundwater found in the bedrock, the deep zone, or any plume
of contamination that is in both the intermediate and deep zones, &s those zones are defined in
the Final Groundwater Investigation Report, prepared in JCO v. Honeywell, dated February 2007,
p-1-2.

38.  Site shall mean the NJCU Redevelopment Area.

39.  Site 79 Consent Decree shall mean the Consent Decree Regarding Sites 79 and
1153 South submitted to the Court contemporaneously with this Consent Decree.

40.  Site 79 Residential Properties shall mean the properties within Site 79 owned by
Elisabeth and Rafael Rosario and Michael Vo, consisting of Block 1292, Lot 49, and Block

1292, Lot 50, located at 93 and 95 Fisk Street, Jersey City, New Jersey, respectively.
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41.  Site 153 North shall mean the portion of Chromate Chemical Production Waste
Site 153 that is part of the Commercial AOC.

42,  Site 153 South shall mean the portion of Site 153 that abuts Site 117, the Garfield
Home Furnishing Center, and the Regnal Realty Property, and is bounded to the north by the
southern property line of the NJCU Redevelopment Area and to the south by Danforth Avenue.

43,  Soil shall mean soils, historic fill, and/or COPR.

44,  Study Area 5 shall mean the property designated by NJIDEP as Sites 79, 90, 117,
153, and 184 of the Chromate Chemical Production Waste Sit&s; including (a) all the property
owned by Bob Ciasulli, consisting of Block 1291, Lot 76, and Block 1292, Lots 1F, 47, 48, 53,
and 54PL, located at 540 Route 440, Jersey City, New Jersey, (b) all the property -owned by
Elisabeth angi Rafael Rosario, consisting of Block 1292, Lot 49, located at 93 Fisk Street, Jersey
City, New Jersey, (c) all the property owned by Michael Vo, consisting of Block 1292, Lot 50,
located at 95 Fisk Street, Jersey City, New Jersey, (d) all the property owned by Jersey City
Fields LLC, consisting of Block 1285.5, Lot 1, located at 440 Route 440, Jersey City, New
Jersey, () all the property owned by 425/445 Route 440 Property LLC, consisting of Block
1289.5, Lot E, Jersey City, New Jersey, and (f) all the property owned by NJCU, consisting of
Block 1286, Lots 5 and 6D, and Block 1286.5, Lots 1 and 2, Jersey City, New Jersey.

| 45.  Study Area 5 Shallow Groundwater shall mean the shallow groundwater in

Study Area 5 excluding the shallow _gfoundwater in the NJCU Cqmrhercia] AQC and Residential
AOC, but including the shallow groundwater in Site 153 North.

46.  Study Area 6 Narth shall mean the property comprising Sites 87 and 88 of the
Chromate Chemical Production Waste Sites designated by NJDEP, which is subject to the Study

Area 6 North Consent Decree,

14
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47. Study Area 6 North Consent Decree shall mean the Consent Decree and Order
Regarding Remediation and Redevelopment of Study Area 6 North, entered by the Court on
April 21, 2008, in the Consolidated Litigation.

48.  Study Area 6 South shall mean the property comprising Sites 73, 124, 125, 134,
140, and 163 of the Chromate Chemical Production Waste Sites designated by NJDEP, which is
subject to the Study Area 6 South Consent Decree.

49. Study Area 6 South Consent Decree shall mean the Consent Decree and Order

" Regarding Remediation and Redevelopment of Study Area 6 South, entered by the Court on
December 29, 2008, in the Consolidated Litigation.

50,  Study Area 6 shell mean Study Area 6 North and Study Area 6 South,
-collectively.

51. Study Area 7 shéll mean (aj the property currently owned by Bayfront’
Redevelopment LLC, located at 425 and 445 Route 440, Jersey City, Hudson Cour;ty, New
Jersey and (b) the property cutrently owned by.Bayfront Redevelopment LLC, located at 465
Route 440, Jersey City, Hudson County, New Jersey.

52.  Subject Matter of the Consolidated Litigation shall mean those matters set
forth in Riverkeeper's Complaint, &s amended.

53,  Subject io Comrnent by Riverkeeper and NJCU and Approval by the Special
Master shall meen that Honeywell shall submit & plan, report, or other document to Riverkeeper,
NJCU and the Special Master, Riverkeeper, NJCU and the Special Master shall have the right to
make comments, to which Honeywell shall respond. Unless there is consensus, the Special
Master shall issue a recommendation. Any Party may challenge this recommendation by motion

to the Court, but the Parties are not required to seek a ruling by the Court.

15
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54.  Subject to Review and Comment by the Non-Honeywell Parties with an
Interesf shall mean that Honeywell shall submit to the Non-Honeywell Parties with an Interest
only those investigations, plans, reports, or other documents listed in paragraph 108(b) or
expressly specified herein as being Subject to Review and Comment by the Non-Honeywell
Parties with an Interest. Non-Honeywell Parties with an Interest shatl have the right to make
commmerits on each submitted item, to which Honeywell shall respond. In the event that the
Parties are not able to reach agresment, any Party may seek resolution of the dispute by motion
to the Cé)urt, but the Parties are not required to seek a ruling by the Court.

55.  Technical Requirements for Site Remediation shall mean the NJDEP Technical
Requirements for Site Remediation, NJ.A.C. Chapter 26E, as duly and propetly promulgated
and amended.

56. Top 4 Feet Soils shall mean thoss soils and Clean Fill in the Residential AOC to
a depth. of four feet below final redevelopment grade following remediation pursuant to
paragraph 72.

57 Unrestricted Use shall mean that the contarninated medium is restored to a
condition or quality suitable for all uses.

58,  Unrestricted Use No Further Action Determination shall mean a No Further
Action Letter issued by NJDEP pursuant to N.J.A.C. § 7-26C-2.6(c)D() or a Remedial Action
Outcome issued by a New Jersey Licensed Site Remediation Professional in accordance with
regulations then in effect stating that the specified area meets the requirements for Unrestricted

Use.

16
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ARTICLE II: SCOPE OF THE CONSENT DECREE,
JURISDICTION, AND CLAIMS RESOLVED

59.  This Court has jurisdiction over the Parties and subject matter of the Consolidated
Litigation pursuant to Section 7002 of RCRA, 42 U.8.C. § 6972, and 28 U.S.C. § 1331.

60. For purposes of this Consent Decree, the Riverkeeper Complaint in the
Consolidated Litigation states claims wpon which relief may be granted against Honeywell with
regard to the NJCU Redevelopment Area.

61. In the event that this Consent Decree is not terminated by one or more Parties
pursuant to paragraph 146, this Consent Decree resolves, settles, and satisfies all claims by
Riverkeeper against Honeywell, NJCU, and Carlos Hernandez with respect to soils and shallow
groundwater at the NJCU Property and soils at Site 153 North. This Consent Decree does not
resolve any claims by Riverkeeper against Honeywell with respe;ct to the Site 79 Residential
Properties, the Regnal Realty Property, or Study Area 5 Shallow Groundwater. Riverkeeper
hereby forever settles, releases, compromises, waives, remises, discharges, and acquits NJCU, its
predecessors, successors, subsidiaries, assigns, affiliates, and parent and the officers, agents,
‘directors, any employees and any of them, including Carlos Hemandez, from each and every
claim relating to the Subject Matter of the Consolidated Litigation that may exist as of the date of
entry of this Consent Decree, whether known or unknown, and any claim which may hereafter
arise against any one or more of them arising out of or relating to the Subject Matter of the
Consolidated Litigation, and any claim that could have been brought prior to the date of entry of
this Consent Decree relating to the Subject Matter of the Consolidated Litigation, except that it i
agreed that this provision does not release NJCU or the president of NJCU, in histher official
capacity, from any claims that may arise with regard to breach or enforcement of the terms and

conditions of this Consent Decree or the Global Financial Assurances Order, in the event that
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NJCU becomes a party to the Global Financial Assurances Order. Further it is agreed that no
officer, director, employee, or agent of NICU, including Carlos Hemmandez, shall have any
personal obligation or liability under this Consent Decree.

62.  Nothing in this Consent Decree shall be construed or intexpreted to waive any
claim or defense any Party has asserted or may assert against any third party in the Consolidated
Litigation, except as explicitly stated herein. |

63.  This Consent Decres does not constitute an admission of any allegation, claim, or
liability-on-the part of any Party with respect to any claims, cross-claims, or counter-claims in the
Consolidated Litigation and each Party expressly denies those allegations and claims made
against it as well as any liability resulting therefn.nm.

| ARTICLE III: CHROMIUM REMEDIATION
A. General Terms of Chromium Remedy

64.  Responsibility for Implementation of Chromium Remediation. Honeywell
shall be responsible ﬁ)-r implementing the Chromium Remedies set forth in this Consent Decree
and shall undertake remediation of COPR. and chromium present at the NJCU Redevelopment
Area under this Coﬂsent Decree. Honeywell shell perform its obligations under this Consent
Decree without regard to whether it has or may have any claims, agreements, or rights, now or in
the future, including for contribution, indemnity, or cost recovery, against any other entity. The
terms and conditions of the Indemnity and Remediation Agreement dated December 30, 2003,
among Honeywell, NJCU, and BSC Properties, Inc., as such may be amended or modified in
writing by Honeywell and NJCU, shall remain in effect as between Honeywell and NICU, but
such agreement shall not limit Honeywell’s performance of its responsibilities under this

Consent Decree. Honeywell shall perform the remediation of COPR and chromium present at the
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NICU Redevelopment Area in accordance with the terms of the approved Remedial Action
‘Wark Plan and this Consent Decree.

65. Scope and General Requirements of the Chromium Remedy. The Chromium
Remedy shall consist of the Residential AOC Soil Remedy, the Commercial AOC Soii Remedy,
and the Shallow Groundwater Remedy as prescribed in this Article. The Chromium Remedy
shall be consistent with the requirements set forth in this Article. The Chromium Remedy set
forth in this Consent Decree addresses only the shatlow level of groundwater at the NJCU
Property. The shallow groundwater at Site 153 North is not addressed by this Consent Decree.
The deep overburden and bedrock groundwater remediation, including source control, are
addressed in the Deep Groundwater Consent Order.

66.  Consistency of the Chromium Remedy with NJDEP Guidance and Remedial
Action Work Plan. The Chromium Remedy shall be consistentl with the Technical
Requirements for Site Remediation, the NJDEP Chromium Policy, and the Remedial ‘Action
Work Plan approved by NJDEP, and the NJCU Development Plan. In the event of any conflict
or inconsistency between this Consent Decree and any Remedial Action Work Plan approved by
NIDEP, the provisions of this Consent Decree shall control. However, nothing in this Consent
Decree shall limit NJDEP’s authority to require Honeywell, other Parties, or third parties from
undertaking remedial activities at the NJCU Redevelopment Area in addition to those required

by this Consent Decree.
| 67. Coordination with Histori¢ Fill Remedy. The Chromium Remedy shall be
carried out diligently, and the development and implementation of the Historic Fill Remedy or
any other remedy required for non-chromium contamination shall be coordinated by Honeywell
and NJCU so as to not unreasonably delay satisfaction of the milestones in the Master Schedule

established pursuant to paragraph 107.
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68.  Demolition and Grading Activities, During demolition and grading activities
associated with the Chrominm Remedy, Honeywell shall take adequate protective measures to
protect Site workers and the community from airborne dusts and exposures to contaminated soils
in acoor_dan(:e with applicébl’e laws, regulations and orders, and health and safety standards.

69.  Clean Fill Requirement. In all areas requiring the placement of Clean Fill, the
materials used as Clean Fill shall comply with the critetia set forth in subparagraphs (ﬁ) through
(c) based on the source and fate of the Clean Fill:

' (2  Dint, soils, backfill, or other fill materials (including stone, gravel, or
dense graded aggregate (DGA) materials) br?ught onto the NJCU’ Redevelopment Area shafl
meet all applicable federal and New Jersey Departinent of Environmental Protection criteria for
unrestricted use, inciuding NIDEP residential soil criteria, or, alternatively, shall comply with a
beneficial soil reuse plan that has been approved by the Parties and by the NJDEP. Such
approval shall not be unreasonebly withheld by the Parties, Such materials shall also have a
hexavalent chromium concentration of 1 mg/kg or less,

| (b)  For any dirt, soil, backfill or other fill materials, including Historic Fill
disturbed on the NJCU Redevelopment Area during construction and subsequently reused on the
Site as Clean Fill at elevations of 4 feet or less below final redevelopment grade, such materials
shall have a hexavalent chromium concentration of 5 mg/kg or less and shall comply with the
capping requirements of'the Historic Fill Remedy.

(¢  For any dirt, soil, backfill or other fill mateérials, including Historic Fill,
~ disturbed on the NJCU Redevelopment Area during construction and subsequently reussd on the
Site as Clean Fill at elevations g:-eater than 4 feet, but less than or equal to 20 feet, below final
redevelopment grade, such materials shall have a hexavalent chromium concentration of 20

mg/kg or less.
20




Case 2:05-cv-05955-DMC-PS Document 302 Filed 01/21/10  Page 21 of 81

70.  Maintenance and Vegetation of Clean Fill. Honeywell shall plant grass or
other vegetation in all areas of the Chromium Remedy that will not involve paved or gravel roads
or surfaces, sidewalks, paths, or walkways, or building structures, in such a manner as to protect
and maintain the required depth of Clean Fill and to ensure that such vegetation shall not cause
any interfcrénce with or penetration of the Commercial AOC cap. NICU shall thereafter
maintain the required depth of the Clean Fill and its cover vegetation as set forth in paragraphs
73 and 74(b). NICU shall be tesponsible for any further vegetation consistent with the NICU
Redevelopment Plan.

71.  Permits and Authorizations. Honeywell shall obtain all neceésary federal, state,
and local permits and authorizations to cary out the Chromium Remedy. NICU agrees to
cooperate with Honeywell, at no expense to NICU, in the applications for any such permits,
authorizations, or approvals. Such cooperatibn.shali include providing information or data with
respect to permit épplicat‘xons,' co-signing permit applications, and allowing access to the Site to
obtain information necessary for the permits.

B. Residential AOC Soil Remedy

72 Residential AOC Soil Remedy. In the Residential AOC, Honeywell shall:

(a)  Excavate Greater Than 20 Soils to & depth of 20 feet below ground surface
in the areas designated for excavetion and shown in cross-hatch in Figure 6A of the approved
RAWP (Exhibit A);

(b)  Encavate Greater Than 5 Soils to a depth of 4 feet below final
redevelopment grade;

(©) Except as provided in subparagraph (a), excavate Greater Than 20 Soils at
depths greater than 4 feet below final redevelopment grade, but less than or equal to 20 feet

below final redevelopment grade.
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(d Remove and dispose of Greater Than 20 Soils excavated-from the
Residential AOC off-Site in accordance with all applicable laws and regulations.

(&  With regard to the Greater Than 5 Soils excavated from the Residential
AOC either (i) remove and dispose of them off-Site in accordance with all applicable laws and
regulations; or (ii) to the extent that such soils do mot constitute Greater Than 20 Seils, place
them in the Residential AOC at depths greater than 4 feet below final redevelopment grade.

(f)  Backfill all excavated areas of the Residential AOC to final redevelopment
prade pursnant to the Cl&m Fill requirement in paragraph 69. In areas excavated pursuant to
subparagraph (b), Honeywell shall place a demarcation layer (snow fence, geotextile liner or
similar material} immediately below the 4 feet before backfilling with Clean Fi'll. to final
redevelopment grade.

(g)  Conduct further soil sampling during remedial design to further define and
delineate areas where Greater than 5 Soils are present to a depth of 4 feet below final
redevelopment grade in the Residential AOC, Excavation pursuant to subparagraph (c) shall be
conducted based on existing data. Confirmatory sampling in the Residential AOC excavation
areas shall be conducted in accordance with the Technical Requirements for Site Remediation.

73.  Management of Soil Remedy. Following remediation pursuant to paragraph 72,
NJCU shall use reasonable efforts to maintain the soils and Clean Fill in the Residential AOC
during construction or other activity that involves disturbance of any soil or Clean Fill so that
Below 4 Feet Soils are segregated and managed in such a way as to prevent them from being
commingled in any way with Top 4 Feet Soils, unless the Top 4 Feet Soils will be treated as if
they are Below 4 Feet Soils for purposes of hendling, return, and/or disposal pursuant to this
paragraph. Honeywell and NJCU shall both be responsible for handling and disposing of any

Below 4 Feet Soils that cannot be returned to a depth greater than 4 fest below final
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redevelopment grade. To the extent that such soils are disposed of off-Site, such disposal shall
be in accordance with all applicable laws and regulations.
C. Commercial AOC Soil Remedy
74.  Commercial AOC Cap. In the Commercial AOC, the soil remedy shall consist
of the placement of an engineered RCRA cap (absent soil gas venting) to isolate contaminated
soils. The cap shall be designed and constructed so that:

(8) The cap shall comsist of a base protective layer, an impervious
geomembrane liner with 8 minimum thickness of 40 mil; a geocomposite drainage layer; a filter
fabric; and a distinctive colored warning layer with markings in English and Spanish that would
deter penetration of the cap in the event that digging occurred in the vicinity of the cap.
Together, the layers set forth in this subparagraph shall constitute the “cap”;

(b) Exclusive of roadways, pavement, building foundations, parking lots, or
other impervious surfaces, the cap shall be ovlerlain by layers of Clean Fill, in accordance with
subparagraph (c) below and paragraph 69, with a depth of at least three feet in those areas subject
to planting with trees or bushes pursuant to either the NJCU Redevelopment Plan or any further
agreement between Honeywell and NJCU and 2 minimum depth of at least two feet in other
vegetated apeas One foot of Clean Fill in accordance with subparagraph (c) below and
paragraph 69, covered with bituminous blacktop, shall be sufficient cover where roads,
walkways, or other paved surfaces are located within the Commercial AOC.

(c)  The existing soils in the Commercial AOC may be stripped off and set
aside for use, if appropriate, during cap construction.

) Any Greater Than 20 Soils stripped off and set-aside shall either be

placed under the cap or disposed of off-Site in accordance with applicable laws and regulations.
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(ii) Any Greater Than S Soils stripped off and set aside during cap
construction that are not also Greater Than 20 Soils may be placed at depths greater than 4 feet
below final redevelopment grade in the Residential AOC or disposed of off-Site in accordance
with applicable laws and regulations.

(i)  Any soils that have been stripped off may be reused as fill above
the cap provided that such soils are not Greater Than 5 Soils. |

(iv)  Any Clean Fill placed above the cap shall be suitably compacted
according to design speéiﬁcatio’ns. |

(v)  Debris, to the extent it would interfere with the compaction
specification requirements fo‘r final redevelopment design, shalfl not be placed under the cap, but
shall be recycled, reused, or disposed of in accordance with all applicable state and federal laws
and regulations.

75.  Imitial Cap Completion. After initial completion of the construction of the cap,
Honeywell shall install an asphalt surface cover in the Lot 7 portion (excepting side slopes) of
the Commercial AOC consisting of a 2-inch wearing course, 2-inc1_1 base course, and a 6-inch
suitable sub-base (DGA or equivalent) suitable for use as a surface parking lot during the course
of Phase I of the NJCU Development Plan (Exhibit B) and before NJCU constructs a building
identified as Bﬁildix;g 7 in Phiase II of the NJ C[—I ﬁe\;élobment Plan.

76.  Coordination of Cap with Future Construction of Building 7. If NJCU
advances to Phase II of the NJCU Development Plan and determines to undertake development
of Building 7 as shown conceptually on Exhibit.B .attaehcd hereto, NJCU and Honeywell shall
cooperate in coordinating the construction schedule and construction of Building 7 with any
necessary and/or required disturbance, repair, and replacement of the cap at elevations set forth

in this paragraph. Honeywell recognizes that construction of Building 7 may require (a)
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relocation of Clean Fill and removal of the geomembrane liner and other components of the cap
within some or all of the Building 7 footprint area; (b) excavation and disposal of capped soils
from the Building 7 footprint ares to allow for reinstallation of the geomembrane liner at an
elevation to accommodate building foundation design expected to be approximately 12 feet to 14
feet above mean sea level (“MSL™), (c) reinstallation of the geomembrane layer and other cap
components to integrate the cap with construction of Building 7, and (d) such further work as
may be necessary and/or fequired by the NJDEP to implement the ahove work and so that
construction of Building 7 may proceed. Honeywell shall seck and obtain NJDEP approval or
Licensed Site Remediation Professional approval, if required by law, for the further Chromium
Remedy activities set forth in this paragraph and to perform such activities prior to construction
of Building 7 in & timely manner so as not to unreasonably affect the .consu-ucﬁon, timing, and
schedule of NICU for the construction of Building 7. Honéywell shall present the work plan for
the further Chromium Re.rnedy in & document that is Subject to Review and Comment by the
Non-Honeywell Parties with an Interest and approval by NJDEP.

| 77.  Further Remediation upon Future Unrestricted Use of the NJCU
Commercial AOC. At any time after January 1, 2030, if NJCU or a future owner of the NJCU
Commercial AOC prepares 2 development plan similar in level of detail to Exhibit B to change
all or any part of the NJCU Commercial AOC to residential or other uses currently prohibited
under paragraph 87, it shall inform Honeywell and Riverkeeper. Within 90 days of receiving
such written notice, Honeywell shall propose further remedial action, as necessary, for the entire
NJCU Commercial AOC, to mest NJDEP’s requ.irements for Unrestricted Use of the NJCU
Commercial AOC in effect at that time and a schedule for undertaking such further remedial
action in conjunction with the proposed development plan. Such proposal shall be presented by

Honeywell in a document that is Subject to Review and Comment by the Non-Honeywell Parties
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with an Interest. Following such review and comment by the Non-Honeywell Parties with an
Interest and approval by NJDEP, Honeywell shall undertake the further remedial action pursuant
to the schedule to be coordinated with NJCU or any future owner. Upon completion of such
remedial actions, Honeywell and NJCU or any future owner shall apply to terminate the Deed
Notice provisions restricting use and protecting the engineering controls that have been removed.
As between the Parties, Honeywell shall undertake, at its sole cost and expense, to perform all
Chromium Remedy work s required by law, pursuant to the then existing NJDEP standards and
requirements for remediation to Unrestricted Use, including removal of the geomembrene cap,
any excavation or treatment of existing chromium contaminated soils, and replacement with
Clean Fiﬁ as required by law. The Parties shall use all reasonsble efforts to undertake their
respective responsibilities under this paragrap_h in a timely manner in coordination with, and so .
as not to lhuBasonably delay, planned redevelopment. Nothing in this paragraph shall prevent
NICU or a future owner from undertaking such further remedi;aﬁon at its sole cost and expense
prior to January 1, 2030. Neither NJCU nor a future dwucr shall have any obligatioh to
undertake such further remediation. However, NICU or a future owner must comply with
paragraph 87 until further remediation is undertaken pursuant to this paragraph and an
Unrestricted Use No Further Action Determination is issued for the NJCU Commercial AOC.

78,  Utility Corridors. With the exception -'o'f existing utilities located on Site 153
North and any extraction wells, monitoring wells, or collection trenches, all utilities in the
Commercial AOC shall be placed sbove the Commercial AOC cap (but may be below the
ground surface and/or contained within clean utility corridors). In the event thet, in the
performance of the Chromium Remedy, Honeywell discovers any abandoned non-functioning
utﬂiﬁas, Honeywell shall either remove and dispose of them off-Site if necessary to perform the

Chromium Remedy or leave such utilities in place and report in writing to the Parties. The
26



Case 2:05-cv-05955-DMC-PS  Document 302 Filed 01/21/10 Page 27 of 81

location and elevation of such abandoned and non-functioning utilities left in place shall be
disclosed in the “as-built” drawings for the Commerciel AOC Cap.

79.  Commercial AQOC Utility Map. Honeywell shall create a map of the utilities in
the Commercial AOC that indicates the area where Greater Than 20 Soils have been determined
to be present and provide such map to the Parties and to all entities with regulatory authority
over ﬁﬁ]itics present in the Commercial AOC.

80, Access Point Warnings. Honeywell shall provide distinctive warnings in
English and Spanish at sewer access points within Site 153 North, including manhole covers, that
inform the reader of the presence of chrorniurn at Site 153 North.

" 1.  Initial Site 153 North Remedy. For those chromiim-contaminated soils in Site
153 North that sre not covered by the Commercial AOC cap, the existing surficial pavement
shall constitute an engineering control. In the event that such pavement is disturbed as a result of
any v.vork associated with the Chromium Remedy or redevelopment activities, Honeywell shall
resto;e the pavement as soon as reasonably possible, unless such pavement is replaced by some
equivalent surface which shall then constitute part of the engineering control.

82.  Further Remediation upon Sewer Repair or Replacement. Further
remediation shall be undertaken by Honeywell as follows:

() Whenever any section of the BMUA force main sewer pipeline on Site
153 North is being replaced, Honeywell shall remove or treat all soils necessary to meet
NJDEP’s chromium requirements for non-residential use in effect at the time, dispose of such
removed material at a facility licensed to accept such materials, and replace such materjals with
materials deemed appropriate by BMUA. and having a hexavalent chromium concentration less
than the more stringent of (i) a formal New Jersey soil standard for Unrestricted Use duly

adopted after the date of this Consent Decree or (i) 1 mg/kg.
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®) Whenever any normal operating repairs for any section of the sewer on
Site 153 North result in the rembval of chr_omiurh soils to .eﬁ'ectuate the repair and those soils
éxceed NJDEP’s chromium requirements for non-residential use in effect at the time, Honeywell
shall arrange for the disposal of such removed muatetial at a facility licensed to accept such
materiais and replace such materials with materials d;aemed appropriate by BMUA and having a
hexavalent chromiurn concentration less than the more stringent of (i). a formal New Jersey soil
standard for Unrestricted Use duly adopted after the date of this Consent Decree or (ii) 1 mg/kg.

{© Whenever any portion of ingress and egress and/or roadway :a.rcas for
which NICU holds or may in the future hold an easement over Site 153 North is being instaled,
repaired, or replaced, Honeywel_l shall remove all soils necessary to effectuate the inst;ﬂla'tion,
repair, or replacement that ekceed NJDEP’s chromium requirements for non-residential use in
effect at the time; and ﬁonewcll shall arrange for the disposal of such removed material at a
facility licensed to accept such materials and replace such materials with materials deemed
appropriate by NJCU and having a hexavalent chromium concentration less than the more
stringent of (i) a formal New Jersey soil standard for Unrestricted Use duly adopted after the date
of this Consent Decree or (ii) | mg/kg.

(d)  Whenever any normal operating repairs on any other section of sewefs,
utilities, or roadways on .the NICU Property require the removal of soils that exceed NJDEP’s
chromium requirements for non-residential use in effect at the time, Honeywell shall arrange for
the disposal of such removed material at a facility licensed to accept such materials and replace
such materials with materials deemed appropriate by NJCU and 'having a hexavalent chromium
concentration less than the more stringent of (i) a formal New Jersey soil standard for

Unrestricted Use duly adopted after the date of this Consent Decree or (ii) 1 mg/kg.
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()  Whenever any contaminated materials are removed pursuant to this
paragraph, to the extent allowed by the appropriate sewer utility, Honeywell shall also take
appropriate steps, such as the placement of a geofabric, to ensure that new fill material does not
become contaminated by any remaining contaminated soil,

® Whenever any contaminated materials are removed pursuant to this
paragraph, Honeywell shall also update the map pursuant to paragraph 79.

83.  Worker Training Manual. Honeywell shall develop a manual for training
individvals who ‘might be exposed to COPR, chromium-contaminated soils, or chromium-
contaminated groundwater in conjunction with any utility or other subsurface wark performed at
the Commercial AOC (“Worker Training Manual”) in conformance with Occupational Safety
and Health Administration (“OSHA”) rules and guidance. The Worker Training Manual shall
detail all appropriate steps such individuals should take to protect themselves from exposure to
chromium and shall provide procedures: (i) to identify when areas or sections of the BMUA
pipeline swrrounded by COPR or chromium-contaminated soil are scheduled for repair and/or
replacement; (if) to identify and implement appropriate actions to protect workers; and (iii) to
coordinate with Honeywell regarding the removal of COPR or chromium-contaminated soils
pursuant to paragraph 82, BMUA shall implement such program pursuant to paragraph §S5.

84.  Imspection by Riverkeeper. Riverkeeper shall have the right to enter the NJCU

“Redevelopment Area annually for the purposes of inspecting the Chromium Remedy thereon,

85. BMUA Obligations. BMUA shall develop a permanent plan to implement health
and safety measures for its workers at Site 153 North in accordance with OSHA rules related to
hazardous materials and shall utilize the Worker Training Manual prepared by Honeywell
pursuant to paragraph 83 ‘setting forth the procedures and protections that BMUA shall employ

when it conducts activities at Site 153 North. In the event of any planned maintenance or
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emergency repair of any of its pipelines located under Site 153 North that will involve any
disturbance of the rcmédial measures .rcquired by paragraphs 74, 76, 81, and/or 82, BMUA shall
notify Honeywell and Riverkeeper of the planned action(s) and the date(s) for the planned action,
Notice to adjacent property owners, in the event of any planned or emergency repair or
maintenance of pipelinés located under Site 153 North, shall be provided in the manmer
described in paragraph 104.
D. Shallow Groundwater Chromiuim Remedy

86.  Shallow Groundwater Remedy. The shallow groundwater remedy shall consist
of:

(a)  Approximately 700 linear feet of an underground barrier wall (consisting
of slurry, sheetpile, or other materials generally accepted for construction of Jow-permeability
underground barrier walls) to be placed along the western boundary of the NJCU Commercial
AOC in place of the permeable reactive barrier shown on Figure 6A of the approved RAWP
(Exhibit A).

(b)  Approximately 920 linear feet of an underground barrier wall (consisting
of slurry, sheetpile, or other materials generally accepted for construction of low-permeability
underground barrier walls) to be placed along the southern boundary of the NJCU Property with
the Home Depot Site 117 property as shown on Figure 6A of the approved RAWP (Exhibit A).

(©) A contingency groundwater collection system consisting of extraction
well(s), trench(es), underground pumps, horizontal underdrain piping, or a combination of some
or all of the precediné located in or near the Commercial AOC and including such pipes and
other equipment located outside the Commercial AOC as may be necessary for such collection
system The system shall be designed to collect and convey shallow groundwater in the NJCU

Commercial AOC containing chromium concentrations above NJDEP water quality standards
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for chromium to a trestment plant outside the NJCU Redevelopment Area or to a local sewer
conmection and to maintain an inward gradient for shallow groundwater within the NJCU
Commercial AOC,

E. Imstitutional Controls

87.  Restrictions on the Use of the NJCU Comumercial AQC. Until such time as
further remedial activities are undertaken pursuant to paragraph 77 and an Unrestﬁcted Use No
Further Action Determination is issued for the NJCU Commercial AOC, residential, day care,
and educational uses, other than administrative, are prohibited in the NJCU Commercial AOC.
Commercial, tetail, office, academic administrative use, open space, utility corridors,
transportation, roadway, crossing or access fo adjacent properties, or other uses that are not
prohibited by the deed notice are permitted in the NJCU Commercial AOC.

B8. Annual Notice by NJCU. Annually, beginning on January 15, 201 1, and on each
anniversary date in each year thereafter until such time as further remedial activities are
undertaken pursuant to paragraph 77 and an Unrestricted Use No Further Action Determination
is issued for the NJCU Commercial AOC, NICU shall submit a written notice to Honeywell and
Riverkeeper stating whether NJCU is in compliance with the deed notice and whether there are
any uses in the NJCU Commercial AbC that are prohibited under paragraph &7 or the deed
notice. Such notice shall identify all cetegories of uses (e.g., commercial, retail, etc.) of the
property since the date of the last annual notice, including new and continuing categorigs of uses,
Honeywell and Riverkeeper will remind NJCU of this annual obligation.

0.  Transfer of Title to the NJCU Commercial AOC. During the period prior to
the issuance of an Unrestricted Use No Further Action Determination for the NJCU Commercial

AOC, the following requirements shall apply:
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(@ NICU and all subsequent owners of all or any part of the NJCU
Commercial AOC shall provide, within 30 days after a transfer of title to all or any part of the
NJCU Commercial AOC, written notice of such transfer to the Court. The filing with the Court
providing such notice shell be accompanied by the following items: (i) a consent order,
substantially in the form of Exhibit D, attached hereto, to which all Parties are hereby deemed to
have consented, thét shall ‘be executed by all Parties and the transferee and provide for the
transferee to be added as a limited party to this Consent Decree solely as to the provisions of this
Coﬁsent Decree as set forth in subparagraph (b); and (i) a motion requesting the Court to
.approve and enter the consent order.

(b) .  Upon becoming a limited party to this Consent Dec:ée, the transferee shall
have: (i) all of the rights and bencfits applicable to NJCU set forth in this Consent Decre as they
pertain to the NJCU Commercial AOC, including the right to enforce fhe obligations of
Honeywell under paragraphs 64-86, 90, 91(&), 92, 95, 96-105, 107, 108(b) and (c), 110, 113, and
152 and the obligations of Riverkeeper under this Consent Decree; (ii) the protections afforded
by the financial assurances provided under Article V of this Consent Decree, including the right
to enforce Honéywcll’s obligations thereﬁnder; and (1ii} only those responsibilities applicable to
NJCU as set forth in paragraphs 70-71, 73, 76, 84, 87-89, 91(b), 92-94, 104-105, and 152 of this
Consent Decree.  The provisions of this paragraph apply regardless of the manner in which the
title to all or any part of the NJCU Commercial AOC is transferred from one owner to another.

90.  Pre-Transfer Certification by Honeywell and Riverkeeper. Prior to any
transfer of title to all or part of the NJCU Commercial AOC, NJCU or a subsequent owner may
make & written demand of Honeywell and Riverkeeper to each deliver to the requester any
documents reasonably requested in the demand and a certification that includes the f(;llowing:

(a) A statement as fo whether the Consent Degree is in full force and effect:
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(b) A statement as to whether the Consent Decree has been modified or
amended and, if so, in what manner it has been modified or amended; and

(c) A statement as to whether at the time of such certification there are any
known breaches that are subject to a pending or intended motion to enforce this Consent Decree
or constitute a default pursuant to paragraphs 122 or 133 with regard to any requirement under
this Consent Decree applicable to the NJCU Commercial AOC.

Honeywell and Riverkeeper shall each deliver to the requester within 15 days of receipt of the
demand the requested documents and certification. Unless the Parties have agreed to extend the
time for response to a demand made pursuant to this paragraph, NJCU or the subsequent owner
shall have the right to apply to the Court on short notice for an order to show cause fbr failure to
make a timely and full response to a demand made pursuant to this paragraph.

91.  Deed Notices. The following deed notices shall be recorded:

(2) Site 153 North Deed Notice. Withinl90 days of the completion of the
remedial measures required by paragraphs 74 and 81, Honeywell shall record a deed notice for
Site 153 North, in the form attached hereto as Exhibit E, including the following provisions:

(i)  Notice of the presence of chromium contamination at Site 153
North;

(i)  Notice that Clean Fili, caps, including the Commercial AOC cap,
and asphalt or other pavement covers each constitute an engineering control that rust be
maintained in accordence with the Technical Requirements for Site Remediation;

(ii) A Testriction limiting the future uses of Site 153 North to open
space, utility corridor, transportation, roadway, crossing, or access to adjacent properties.

Such deed notice shall encumber Site 153 North until such time as an Unrestricted Use No

Further Action Determination is issued for Site 153 North. During the period in which Site 153
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North is encumbered by the deed notice, Honeywell shall comply with the requirements of the
deed notice. At the time the biennial reports required by the deed notice are submitted to
NJDEP, Honeywell shall provide copies of the reports to Riverkeeper. The deed notice shall be
enforceable against Honeywell in the Consolidated Litigation.

() NJICU Commexcial AOC Deed Notice. Within 90 days of the
completion of the remedial measures under paragraphs 74 and 86, NJCU shall record a deed
notice for the NJCU Comimercial AQC in the form attached hereto as Exhibit F. The deed nofice
shétil' encumber the NJCU Commercial AOC until such time as further remedial activities are
undertaken pursuant to paragraph 77 and an Unrestricted Use No Further Action Determination
is issned for the NJCU Commetcial AOC. Upon completion of further remedial activities
pursuant to paragraph 77, the deed notice shall be modified to (i) allow Ifor Unrestricted Use of
the NJCU Commercial AOC; (i) idmtify any Greater Than 20 Soils remaining at depths greater
than 20 feet below ground surface, if such conditions exist; and (iif) identify those engineering
controls, if any, which may remain in place, such as any shallow grtl)undwater remedy
components installed pursuant to paragraph 86. During the period in which the NJCU
Commercial AOC is encumbered by the deed notice, NJCU and Honeywell shall comply with
the requirements of the deed notice. At the time the biennial reports required by the deed notice
are submitied to NIDEP, NJCU and Honeywell shall provide copies of the reports to
Riverkeeper. The deed notice sﬁall be enforceable against NJCU and Honeywell in the
Consolidated Litigation.

92.  Recording of the Deed Notices. The deed notices for Site 153 North and the
NJCU Commercial AOC shall be recorded pursuant to N.J.S.A. §§ 46:15-1.1, 46:16-I1.1, 46:16-2,
and 58:10b-13, in the Office of the Fudson County Register and a conspicuous reference to the

Consent Decree and deed notices shall be included in all instruments concerning title to Site 153
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North and the NJCU Commercial AOC, as the case may be, as long as the respective property 18
required to be encumbered by the deed notice.

93. NJCU Transfer of the NJCU Commercial AOC to Itself. Within 30 days afier
the recording of the deed notice pursuant to paragraph 92, NJCU shall execute a deed, in the
form and substance attached hereto as Exhibit G, with respect to all separate Iots and blocks that
may.be included within the NJCU Commercial AOC and shall record the deed in the Office of
the Hudson County Register. Such transfer is for the purpose of creating a deed that informs
future owners of all or any part of the NJCU Commercial AOC of the deed notice and this
Consent Decree. This Consent Decree shall be recorded at the same time as such deed.

94,  Language in Future Deeds and Ground Leases for the NJCU Commercial
AOC. Following the transfer pursuant to paragraph 93 and continuing until such time as an
Unrestricted Use No Further Action Determination is issued for the NJCU Commercial AQC,
any deed for all or any part of the NJCU Commercial AQC shall contain the terms set forth in
paragraphs 5 and 6 of Exhibit G without modification.

95.  Ownership of and Access to Site 153 North. Honeywell shall not voluntarily
convey fee simple title to Site 153 North to any other person or entity, unless Sité 153 North has
been remediated such that no hexavalent or total chromium contamination remains at Site 153
North, whether in soils or in groundwater, in excess of the levels and at depths specified by
NIDEP for Unrestricted Use in place at the time of the proposed sale or lease. Nothing in this
f!aliagraph shall prohibit Honeywell from granting easements or leases on Site 153 North to third
parties without remediating to Unrestricted Use, provided that such ’ea.sements or leases are for
the purposes identified in paragraph 91(a)(ii). In the event that a future easement holder or
lessee uses Site 153 North for purposes other than tﬁosc identified in paragraph 91(e)(iii), the

particular easement or lease shall be deemed void and Honeywell shall so provide in each future
35



Case 2:05-cv-05955-DMC-PS Document 302 Filed 01/21/10 Page 36 of 81

easement and lease instryment. Honeywell shall provide notice to Riverkeeper of each easement
and lease granted, other than the current easement granted on Site 153 North.
¥. Long-Term Monitoring

96. Homeywell’s Ongoing Responsibility. Honeywell shall be responsible for
impletnenting, monitorihg, maintaining, repairing, and replacing the Chromium Remedy at (i)
the NJCU Commercial AOC until Honeywell’s completion of further remedial activities
pursuant to paragraph 77 and its receipt of an Unrestricted Use No Further Action Determination
for hexavalent chromium for the NICU Commercial AOC; and (i) Site 153 North until
Honeywell’s completion of further remedial activities pursuant to paragraph 82 and its receipt of
an Unrestricted Use No Fﬁm Action Determination for hexavalent chromium for Site 153
North. Honeywell shall satisfy this responsibility through establishment and implementation of a
Long-Term Monitoring Plan. In the event that Honeywell ceasés to exist without a successor-in-
interest or its obligations under this Consent Decree are stayed or limited due to a bankruptcy
petition, the Court shall appoint an independent third-party fiduciary who shall be responsibls for
implementing, monitoring, maintaining, repairing, and replacing the Chromium Remedies
pursuant to the requirements of this‘Consent Decree and the Long-Term Monitoring Plan, except
to the extent that NJCU and/or a future owner of all or part of the NJGU Commercial AOC
volunteers in writing to assume ail or part of Honeywell’s responsibilities for the Chromium
Remedies,

97.  Long-Term Monitoring Plan. Subject tc; Review and .Comment by the Non-
Honeywell Parties with an Interest, Honeywell shall develop a. Long-Term Monitoring Plan to
ensure the ongoing effectiveness of the Chromium Remedies to meet the objectives.set forth in
paragraph 98. The Long-Term Moniioring Plan shall be consistent with the applicable EPA

policies and guidance, including, among others, EPA’s Comprehensive Five Year Review
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Guidance (2001) (or any subsequent revision) and with the Technical Requirements for Site
Remediation.

98. Long-Term Monitoring Plan Objectives. Honeywell shall design the Long-
Term Monitoring Plan to satisfy each of the following objectives:

(8) Provide monitoring to ensure that the integrity and effectiveness of the
Chromium Remedies are maintained; and

(b}  Provide monitoring to énsu.re that the restrictions of the institutional
controls are being satisfied, including the use restrictions on the NJCU Commercial AOC and
Site 153 North as set forth in the respective deed notices and paragraphs 87 and 91(a)(iii).

99.  Monitoring Activities in the Long-Term Monitoring Plan. Honeywell shall
undertake the following monitoring activities, which shall be described in more detail in the
Long-Term Monitoring Plan, at intervals no less frequent than set forth below. If the resuits of
Honeywell’s monitoring show that 8 Chromium Rermedy is compromised or threatens to become
compromised, Honeywell shall undertake the remediation activities as set forth below:

(8)  Quarterly visual inspection mdnitoring of the NJCU Commercial AOC
and Site 153 North to ensure that neither is being put to any prohibited use or any use that would
jeopardize the integrity or effectiveness of the Chromium Remedies. If Honeywell determines
that the NYJCU Commercial AOC is being used in a manner that would jeopardize the integrity or
effectiveness of the Chromium Remedy, Honeywell shall notify Riverkeeper, NICU, and
NJDEP, and cooperate with NJCU and, if necessary, NJDEP to cause such use to cease as soon
as possible. If there has been damage to the Chromium Remedy as a result of such use,
Honeywell shall repair or replace it to original specifications or to a level of protection at least

equivalent to the original Chromium Remedy. In such event, this Consent Decree shall not
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waive ot limit any claims, rights, or causes of action Honeﬂell may have against any person to
the extent that such person caused such damage to the Chrominm Remedy.

(b)  Quarterly visual inspection monitoring of the grade and slope in the
Commercial AOC to identify whether erosion has occurred or is occurring in such 4 manner as to
jeopardize the protectiveness of the Commercial AOC cap. Honeywell shall address any erosion
that jeopardizes the protectiveness of the cap.

(¢)  Quarterly visual inspection monitoring to determine whether noticeable
differential settlement or subsidence has occurred or is occurn'n:g in the Commercial AOC such
that the integrity of the Chromium Remedy may be materially impaired. Honeywell shall
address any differential settlement or subsidence that is ‘beyond the d.t?gree_ of differential
s'ettlement/_subsidenois allowed for in the Final 100% Remedial Design and repair the cap and/or
the overlying layers to original Final 100% Remedial Desig;n. specifications or to a level of
protection at least equivalent to the original Chromium Remedy..

(d)  Quarterly visual inspection monitoring to determine whether the
Chromium Remedy in the Commercial AOC has been disturbed other than a planned disturbance
in connection with commercial development or BMUA sewer repair or replacement. Any
evidence of the distinctive warning layer materials or any other cap materials as described in
paragraph 74(a) at the surface is an indication that the cap has been disturbed. In such an event,
Honeywell shall undertake further investigative measures to evaluate whether the integrity of the
cap has been compromised or the contingency system for water level maintenance has been
disturbed. In the event‘ thatl the investigative méasures show that the cap integrity has been
compromised, Honeywell shall repair or replace the cap and the overlying layets to original Final
100% Remedial Design specifications or to a level of protection at least equivalent to the original

Chromium Remedy. In the event that the investigative measures show that the contingency
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system for water level maintenance has been disturbed, Honeywell shell repair or replace the
system to originel Final 100% Remedial Design specifications or fo a level of protection at lesst
equivalent to the original Chromium Remedy.

(e) Quarterly visual inspection monitoring to ensure that burrowing animals
are not materially impairing the integrity of the Chromium Remedy in the Commercial AOC. If
evidence of burtowing animals is found, Honeywell shall follow accepted removal procedures
and repair or replace the cap and the overlying layers to original Final 100% Remedial Design
specifications or to a level of protection at least equivalent to the original Chromivm Remedy.

1) Quarterly visual inspection monitoring of the vegetative cover, inchuding
landscaping, if any, in the Commercial AOC to ensure that vegetative cover will not materially
impair the integrity of the Chromium Remedy.

() Quarterly groundwater elevation monitoring tol ensure that groundwatet
levels are maintained in acct)rdanclze with the requirement to maintain an inward gradient for
shallow groundwater in the Commercial AOC cap and in accordance with the water level control
plan developed pursuant to the Study Area 6 North Consent Decree and subject to reasonable
modification, if necessary, for purposes of coordinating with any Study Area 5 Shallow
Groundwater remedy.

() Monitoring during eny development or construction in the NJCU
Commercial AOC to ensure that at the conclusion of the construction activity, the maintenance,
'repair, or replacement of the cap and other engineering controls in the NJCU Commercial AOC
are restored to the specifications set forth in the Final 100% Remedial Design or to a level of

protection at least equivalent to the original Chromium Remedy.
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()  Monitoring during any development, construction, or other activities in the
Residential AOC that involve disturbance of the Below 4 Feet Soils to ensure that such activities
are being undertaken in @ manner to satisfy the requirements of paragraph 73.

) Annual inspections of Site 153 North to ensure that all pavement is in
good condition and does not have j)otholes: or cracks that penetrate the pavemnent. The.inspection
sﬁall take place in April or May of each year. Any potholes or cracks that do not penetrate the
pavement shall be repaired as part of regular maintenance that takes place at least annually.
Potholes or cracks that penetrate the pavement shall be repaired immediately and, if 10% or
greater of a localized area or 23% or greater of the entire paved area suffers from such
disturbances, Honeywell shall repave such portion(s) as are necessary to maintain the pavement
in good condition. |

() Annual inspection, and repair and/or replacement as necessary, of all
warning signs on Site 153 North.

) Annual review, updated as necessary based on changes to field conditions
and/or regulatory requirements, of the Worker Training Manu;ll.

100. Procedures for Proposing Chdn‘ges to the Long-Term Monitoring Plan. Any
Party may, from time to time, propose changes to the scape of the monitoring activities under the
Long-Term Monitoring Plan. If the Parties agree, the Long-Moniforing Plan shall be so changed
subject to NJDEP approval as necessary. If the Parties are unable to reach agreement over
alterations to the monitoring, any Pf-n'ty may file a motion secking a resolution of the dispute by
the Court.

101. Contingency Plan. As pér,t of the Long-Term Monitoring Plan, Honeywell shall
develop a contingency plan to ensure the integrity of the remediation in the event of any planned

penetration of the Commercial AOC cap or any underground barrier wall or otherwise planned
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activity that compromises the cap or any unplanned event or accident that penetrates the cap or
otherwise compromises the integrity of the Commercial AOC Chromium Remedy. The
contingency plan shall include, at & minimum, an annually updated plan to notify the relevant
persons, including NIDEP, and the Parties: of (i) the event penetrating the cap, compromising
the cap, or compromising the integrity of the Commercial AOC Chromium Remedy; (i) the
general steps to be taken to identify the extent of the problem; and (iii) the standards for
remedying the problem.

102. Recordkeeping. Honeywell shall maintain written logs or other records of those
monitoring and remediation activities undertaken pursuant to the Long-Term Monitoring Plan.
Such logs shall be provided to the Parties on a quarterly basis.

103. Monitoring and Reporting to the Parties. Riverkeeper and NJCU shall be
provideci with all documents submitted to NJDEP with respect to the Chromium Remedies,
including the documents identified in paragraph 108(b).

104. Public Notice. In each instance, if and when, public notice is required to be
provided pursuant to N.J.A.C. 7:26E-1.4, such notice shall be made. For purposes of such public
notice, the boundaries of Sites 90, 153 North and 184 shall be deemed to be the site or property
boundaries. In addition, all commercial tenants on the NJCU Commercial AOC and all easement
holders on Site 153 North shall be provided at the time of their purchase, lease, or establishment
of the easement with written notice of the chromium contamination in the NJCU Commercial
AOC and the remedial actions that have been undertaken or are planned. To the extent the
purchase, lease, or easement occurred prior to entry of this Consent Decree, such notice shall be
provided within 90 days of entry of this Consent Decree. All Parties and other entities identified
in the subparagraphs below shall be provided notice of monitoring and maintenance activities in

the following manner:
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(a)  Honeywell shall provide notice, updated annually, to New Jersey One Call
and any other underground alert hotlines existing in New Jersey now or in the future, identifying
the location and type of contamination at or near pipelines under Site 153 North;

(b) In the event of any plenned or emergency disturbance of the Chromium
Remedy at Site 153 North, Honeywell and any party creating such disturbance shall provide
notice to the Parties and any utility holding an easement on Site 153- North of any actions
undertaken or planned and the safety measures implemenfed to protect individuals near Site 153
North from exposure; |

(6 In the event of any planned or emergency disturbance of the Chromium
Remedy in the Commercial AOC, Honeywell, NJCU and any party creating such disturbance
shall provide notice to the Parties and any owner or tenant of the NJCU Commercial AOC.of any
actions undertaken or planned and the safety measures implemented to protect individuals near
the Commercial AOC from exposure;

(@  Honeywell shall' annually update summery notice of the Chromium
Remedies that is made available on any website developed by Honeywell to inform the public of
contamination at Study Area 6 North, Sfudy Area 6 Sduth, and any futuré website related, in
whole or in part, to Study Area 5. Such notice shall include a description of the remedial actions
undertaken and the contamination remaining at the Commercial AOC. Once the long-ierm
monitoring requirements set forth in paragraph 99 become effective, such annual update shall
occut upon completion of the annual Jong-term monitoring requiréd by paragraph 99; and

() NICU shall provide Honeywell with a list of tenants in any development
on the NJCU Commercial AOC and Honeywell shall provide annual written notice to the tenants
of any long-term monitoring or maintenance activities undertaken with respect to the Chromium

Remedy.
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105. Coordination of Construction Responsibilities. NJCU shall construct, repair,
and maintain any buildings in the NJCU Commercial AOC in such & way as to minimize
disruption to the Chromium Remedy and shall cooperate with Honeywell in the coordination of
any such construction with Honeywell's repair or replacement of components of the Chromium
Remedy.

ARTICLETY: OVERSIGHT AND ENFORCEMENT

106. Federal Court Jurisdiction. The Court shall retain jurisdiction over the Parties
for the purpose of overseeing and enforciﬁg this Consent Decree.

107. Master Schedule. Within 120 days of entry of this Consent Decree, Honeywell
shall submit a revised and updated Master Schedule to NIDEP. ’I;hg Parties recognize that
implementation of the Chromium Remedy must be coordinated with t.he NICU Redevelopment.
Plan and the NJCU Development Plan. The Parties currently anticipate that the Construction
Phase will be completed on or before approximately December 31, 2011, and any Master
Schedule which reflects this completion date shall be approved by the Parties. However, the
Parties recognize that implementation of the Construction Phase must be coordinated with
NICU’s implementation of the Historic Fill Remedy and preparation of the NJCU Property for
redevelopment, Accordingly, Honeywell may reasonably adjust dates on the Master Schedule

without further leave of Court or approval of the Parties provided that the implementation of the

Construction Phase is complete by December 31, 2013, The Master Schedule for the

implementation of the Construction Phase shall be approved by NJCU and Riverkeeper and
approval shall not be unreasonably withheld. With leave of Court or consent of the Parties, the
completion date for the Construction Phase can be extended beyond December 31, 2013, with
just cause.

108. NJIDEP Oversight of the Chromium Remedy.
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(1)  NJDEP Authority. NIDEP shall retain its full statutory and regulatory
authority with respect to the Site, inclﬁding: (i) permitting authority; (ii) authority to review and
approve &ll remedial documents pertaining to the Chromiurn Remedy, including the documents
listed in paragraph 108(b); and (iii) authority fo issue an Unrestricted Use No Further Action
Determination or similar approval.

(b)  Submission of Documents by Honeywell. The following documents
shall be Subject to Review and Comment by the Non-Honeywe]l Parties with an Interest.
Honeywell shall allow the Non-Honeywell Parties with an Interest a period of 60 days for
review, comment, and approval of the documents listed in this paragraph. None of the Non-
Honeywell Parties with an Interest shall unreasonably withhold approval of any document.
Upon approval by the Parties, Honeywell shall submit each of the, documents set forth in this
paragraph to NJDEP. In the event that a Party does not approve a document set forth in this
paragraph within the approval period, the approval period may be extended upon mutual
agreement of the Parties. If the approval period is not extended, Honeywell may submit the
document to NJDEP, with an express statement that the Party has not approved the document
and Riverkeeper, NJCU, and/or BMUA shall have the right to submit comments to NJDEP.
Consistent with its statutory and regulatdry authority, NJDEP may accepf or reject comments,
accept or reject the Parties® resolution of any commerts, and approve or reject the documents
described in this paragraph. The documents subject to this paragraph are:

@ An overall schedule with milestones for the design and
implementation of the remedy (“Master Schedule™);

(ii)  The Final 100% Design of the Chromium Remedy;

(ii) The Site-wide master health and safety plan, including a plan for

training workers at the Commercial AOC;
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(iv) A beneficial soil reuse plan pursuant to paragraph 69;

(v)  The Long-Term Monitoring Plan;

(vi) A long-term plan for the inspection, monitoring, maintenance, and
repair of the hydraulic controls identified in paragraph 86;

(vi) The final Remedial Action Report or final construction report
(including as-built drawings and such other reports as may be prepared of the remedy as
implemented);

© (viii) A report reviewing measured shallow groundwatcr Jevels for the
groundwater remedy;

" (ix) A plan for removal and disposal of COPR or chromium-
contaminated soils in the event of sewer repairs or repiacement or roadway or utility repair or
replacement at the Commercial AOC pursuant to paragraph 82;

| (¥)  Post-implementation meonitoring reports as required by the Long-
Term Monitoring Plan;

(xi) A manual setting forth the procedures and protections that BMUA
and/or NJCU shall employ when conducting utility repair, maintenance, or other invasive work
in the Commercial AOC; and

(xiiy Plans for further remediation of the NJCU Commercial ACC
pprsuant to paragraph 77.

| (©) Future Appointment of Special Master. In the event that a Party seeks
appointment of a Special Master pursuant to paragraph 110 and the Court appoints a Special
Master, the provisions of subparagraph (b} shall be of rio further force or effect as to the matters

for which the Special Master has been appointed and the provisions of the Order appointing the
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Special Master shall govern the procedures for the approval of documents Honeywell is required
to submit pursuant to this Consent Decree. J

109. Appointment of a Special Master. The Court hereby appoints a Special Master
pursuant to Rule 53 of the Federal Rules of Civil Procedure for the purposes of overseeing
financial assurances under this Consent Decree. The Special Master shall have jurisdiction over
all matters for which he is appointed.

110, Right to Seek Appointment of Special Master for Additional Matters. The
Parties dispute the need for a Special Master to oversee imnplementation of matters other than
financial assurances under this Consent Decree. Therefore any Party has the right to seek

appointment of a Special Master to oversee the implementation of this Consent Decree, in whole

[~ orin part, including refermal of supervision of this Consent Decree to the Special Master who hes

been appointed to overses implementation of the Study Area 6 North and Study Area 6 South
Consent Decrees, and all other Parties reserve the right to oppose any such appointment or to
seck limitations on the powers or authority of any Special Master appointed. No Party shall seek
appointment of a Special Master until such time as it or another Party seeks resolution by the
Court of a matter under this Consent Decree.  As to any matter for which no Special Master has
been appointed, Honeywell and NJCU shall undertake the obligations assigned to them in this
Consent Decree without further order of the Court and Riverkeeper shall retain the right to
enforce this Consent Decree through any means permitted under federel law, including an initial
motion or successive motions for appointment of a Special Master.

111, Retention of Professionals, The Special Master may retain the services of
professionals and/or other technical personnel, as reasonably needed, to fulfill his obligations

under this Consent Decree, and for which he will be reimbursed pursuant to paragraph 113.
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112. Insurance for the Special Master, The Special Master shall obtain insurance
coverage relating to the performance of the Special Master’s duties and responsibilities under
this Consent Decree. Such coverage shall be similar to the Special Master’s existing coverage in
ICO v. Honeywell, procured pursuant to the Court’s November 11, 2005 Stipulation and Order
Regarding Special Master’s Application to Procure Insurance Coverage, and as extended to the
Consolidated Litigation by the Sediment Consent Order. The insurance coverage shall be
sufficiently extended 1n duration and scope to cover all additional duties and responsibilities as
set forth hereunder. Honeywell shall pay the premiums; and other administrative costs of the
Special Master's insurance.

113. Reix_;lb'urse'ment of Special Master Fees and Expenses. The Special Master
shall submit fee applications to the Court for approval of reasonable fees and expenses incurred
in the oversight of matters referred to him pursuant to this Consent Decree. Any Party may raise
with the Court objections to such fee applications. Upon approval bf a fee application by the
Court, the reimbursement of the Special. Master’s fees and expenses shall be made from the
escrow fund previously established by Honeywell for the purpose of paying the Special Master’s
fees and expenses in JCO v. Honeywell pursuant to this Court’s September 15, 2003 Order
Setting Financial Assurances and extended to the Consolidated Litigation by the Sediment
Consent Order. If necessary, the Special Master’'s fees and expenses shall also be covered
pursuant to paragraph 11 of the Global Financial Assurances Order.

114, Expiration of Special Master’s Appointment. The Special Master’s
appointment under this Consent Decree to oversee financial assurances, unless modified by
future order of the Court pursuant to an application under paragraph 110, shall expire after
Honeywell has established its initial and long-term financial assurances under this Consent

Decree. However, solely to the éxtent that the Special Master is still supervising other portions
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of the Consolidated Litigation or JCO v. Honeywell, afier Honeywell’s establishment of financial
assurances, the Special Master shall contillme to have jurisdiction to oversee such financial
assm-aﬁces under this Consent .Decree until he has completed his specifically enumerated
responsibilities under the Final Judgment in JCO v. Honeywell, the Prior Settlements, and any
other future orders, decrees, or judgments in JCO v. Honeywell and the Consolidated Litigation.
Enumerated responsibilities under any order, decree, or judgment shall include only those tasks
specifically assigned to the Special Master in the order, decres, or judgment, Enumerated
responsibilities shall not include any continued jurisdiction exercised over long-term monitoring
beyond the initial period specified in tht? order, decree, or judgment. For example, the Special
Master has jurisdiction over the first five years of long-term momnitoring under the Sediment
Consent Order. Oversight during these five years shall be an enumerated responsibility, but any
continued oversight of long-term monitoring, pursuant to the extension of the Special Mastér’s
Jurisdiction beyond the first five years, -as provided m paragraph 60 of the Sediment Consent
Order, shall not be an enumerated responsibility. Such extmsioué of jurisdiction shall be
effective only so long as specific enumerated responsibilities in any order, decree, or judgment
have not been fulfilled
ARTICLE V: | FINANCIAL ASSURANCES
A. Initial Financial Assurances
115, Chrominm Remedy Letter of Credit. Honeywell shall obtain a one-year,
itrevocable letter of credit (the “Chromium Remedy Leiter of Credit”) to be automatically
renewed annually in an amount equal to the “Rémedial Costs Subject to Financial Assurance.”
(a)  Remedial Costs Subject to Financial Assurance shall mean:
() The costs of implementing the Chromium Remedy as set forth in

paragraphs 72 through 86, except those activities set forth in paragraphs 73, 76, 77, and 82;
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(i)  The costs of monitoriﬁg and maintenance activities for five years,
as required by the Long-Term Monitoring Plan; and

(ili) A contingency of 25% with respect to those costs listed in
subparagraphs (i) and (ii).

(b) The ICh.romium Remedy Letter of Credit shall be issued by a financial
institution domiciled in the United States or by a United States subsidiary of a non-U.S. financial
institution, provided that in either case, the financial institution shall be acceptable to the Special
Master.

116. Procedures for Review of the Proposed Chromium Remedy Letter of Credit.
No later than June 1, 2010, Honeywell shall submit to Riverkeeper and NJCU for their review
the proposed (é) amount of the Chromium Remedy Letter of Credit; (b) form of the Chromium
Remedy Letter of Credit; and (c) name of the-institution that will issue the Chromium Remedy
Letter of Credit. If either Riverkeeper or NJCU does not agree to the terms of the Chromium
Remedy Letter of Credit, the Parties shall meet and confer in an effort to resolve their
differences. If the Parties are unable to reach agreement over the terms of the Chromium
Remedy Letter of Credit, the Parties shall submit the dispute to the Special Master, who shall
recommend a resolution of the dispute. Any Party shall have the right to seek review by the
Court of the Special Master’s recommendation regarding the terms of the Chromium Remedy
Letter of Credit. The Parties apree that Honeywell may satisfy this obligation through the
Citibank Letter of Credit as defined by the Global Financial Assurarices Order. They further
agree that the provisions of paragraphs 2 and 3 of the Global Financial Assurances Order, in so
far as they provide for the deferral of a present value calculation until the occurrence of specified
events, apply to the establishment of the initial financial assurances under this Consent Decree

without the need to satisfy paragraph 3(b) of the Global Financial Assurances Order. In the
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event that Honeywell decides to satisfy its obligation for the Chromium Remedy Letter of Credit
through means other than fhe Citibank Letter of Credit, the PEn’ti& agree to defer a present value
calculation for the costs set forth in paragraph 115(a) until such time as Honeywell seeks a
reduction in the amount of the Chromiumn Remedy Letter of Credit pursuant to paragraph 118,
At that time, the Parties shall: (i) agree on an inflation rate and discount rate and adjust the cost
estimates accordingly; or (ii) in the absence of agreement on an inflation rate and discount rate,
agree to continue to use unadjusted cost estimatés until Honeywell secks another adjustment
pursuant to paragra,:ph 118; or (iii) in the absence of any agreement, make the inflation rate and
discount rate issues_Subject to Comment by Riverkeeper and NJCU and Approval by the Special
Master. . |

117. Automatic Renewal, The Chromium Remedy Letter of Credit shall be
automatically renewed annually unless. (a) no later than 120 days prior to the ammiversary of the
Chromium Remedy Letter of Credit issue date, the issuer provides notice of nonrenewal or (b)
Honeywell seeks a reduction in the Chromium Remedy Letter of Credit, pursuant to paragraph
118, to correspond to the reduced estimate of Remedial Costs Subject to Financial Assurances.
If the issuer provides notice of nonrenewal, Honeywell shall obtain a replacement one-year
irrevocable Chromium Remedy Letter of Credit at least 95 days prior to the expiration date of the
existing Chromium Remedy Letter of Credit. If Ho'neywell_ is not otherwise in default as
provided in Article V, the Special Master shall direct the cancellation of the prior Chromium
Remedy Letter of Credit within 91 days after delivery to the Special Master of any replacement
of & Chromium Remedy Letter of Credit. In the event that the Special Master is entitled to draw
upon a Chromium Remedy Letter of Credit and there are two Chromium Remedy Letters of
Credit currently in place, the Special Master shall not draw an aggregate amount in excess of the

highest valued Chromium Remedy Letter of Credit. Upon Honeywell's request, the Special
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Master may, at his option, decide not to require overlapping letters of credit in any year based on
Honeywell’s financial strength in that year, provided that Honeywell has submitted all necessary
information so that the Special Master can make his determination at least 150 days prior to the
expiration of the Chromium Remedy Letter of Credit.

118. Annual Right to Seek Reduction in Amount of Chromium Remedy Letter of
Credit. Honeywell shall have the right annually to seck a reduction in the Chromiumh Remedy
Letter of Credit. At the time of seeking such reduction, Honeywell shall submit to the
" Riverkeeper, NJCU and the Special Master an estimate of the remaining Remedial Costs Subject
to Financial Assurance, including the contingency as described in paragraph 115(2)(iii), and shall
seek adjustment of the Chromium Remedy Letter of Credit so that the total estimated amount of
remaining Remedial Costs Subject to Financial Assurance are covered by the Chromium

Remedy Letter of Credit. However, the adjustment shall not result in reducing the Chromium

Remedy Letter of Credit to an amount below the remaining estimated costs under paragraphs
115¢a)(i) and 115(a)ii), plus a contingency of -25% of the remaining estimated costs under
paragraphs 115(a)(i) and 115(a)(ii), and shall not result in reducing the Chromium Remedy
Letter of Credit to an amount less than $8,000,000 as expressed in 2010 dollars undess long-term
financial assurances are in place pursuant {0 Article V.B. Before making any request to reduce
the emount or modify the terms of the Chromium Remedy Letter of Credit, Honeywell shall first
confer with the Riverkeeper and NICU in an effort to reach agreement on the modified amount
or terms of the Chromium Remedy Letter of Credit. If the Parties are unable to reach agreement
over the modified amount or terms of the Chromium Remedy Letter of Credit, the Parties shall
submit the dispute to the Special Master, who shall resolve the dispute. Any Party shall have the
right to seek review by the Court of the Special Master's decision regarding the modified amount

or terms of the Chromium Remedy Letter of Credit. Upon agreement on the amount of the
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reduction or modified terms of the Chromium Remedy Letter of Credit (or upon order of the
Court directing that ﬂw Chromium Remedy Leﬁér of Credit be reduced to an identified amount
or otherwise modified), Honeywell shall obtain a replacement Chromium Remedy Letiér of
Credit in such amount and with such terms. If Honeywell is not otherwise in default as provided
in Article VV and the issuer of the primary Chromium Remedy Letter of Crodit has not provided
notice of non-renewal, within 30 days after delivery to the Special Master of any replacement of
a Chromium Remedy Letter of Credit, the Specml Master shall direct the cancell ation of the prior
Chromxum Remedy Letter of Credit. Honeywell’s right to seek a reduction under this paragraph
shall also be subject to paragraph 3 of the Global Financial Assurances Order in the event that
- Honeywell seeks to satisfy its initial financial assurance obligation under this Consent Decree
through the Citibank Letter of Credit.

119, Bankruptey Protection, Neither the Chromium Remedy Letter of Credit nor the
proceeds of the Chromium Remedy Letter of Credit shall be considered the property of
Honeywell or property of the estate in the event of Honeywell’s bankruptcy. The Chromium
Remedy Letter of Credit shall contain the language necessary to assure that neither the
Chromium Remedy Letter of Credit nor the proceeds of the Chromium Remedy Letter of Credit
shall be affected or restricted in any way by operation of the automatic stay in 11 U.S,C., § 362,

120.  Exclusive Court Jurisdiction. The Chromium Remedy Letter of Credit shail
recite that the issuer submits to the exclusive JllI’lSdlC’(lOIl of this Court for any and al] dlsputes
arising under the Letter of Credit,

121, Application of New York Law. The then-current provisions of the Uniform
Customs and Practice (“UCP”) for Docurrientary Credits as pubiished by. the International

Chamber of Commerce or such successor organization and New York law shall apﬁly to the
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Chromium Remedy Letter of Credit at the time that Honeywell obtains such letter of credit or
any replacements thereafter.

122.  Procedures upon Honeywell’s Material Default of Its Obligations. During the
period in which the Special Master has jurisdiction pursuant fo paragraphs 109 and 114, the
Chromium Remedy Letter of Credit shall be payable to the Special Master and shall not, prior to
its expiration date, be revoked or terminated except consistent with this Consent Decree and with
the consent of the Special Master and approvel by the Court. After the expiration of the Special
Master’s jurisdiction under paragraph 114, the Chromium Remedy Letter of Credit shall be
payable to the Court and shall not, prior to its expiration date, be revoked or terminated except
consistent with this Consent Decree and with the approval of the Court. The Special Master’s or
the Court’s ability to draw upon the Chromium Remedy Letter of Credit shall not be limited by
any agreement between Honeywell and ﬂ;e issuer. Tﬁe Special Master may, witﬁout further
order or notice to this Court, draw upon the Chromium Remedy Lztter of Credit upon the
oceurrence of default by Honeywell, which shall include:

()  The failure of Honeywell, in the event that notice is given pursuant to
paragraph 117 to deliver a replacement Chromium Remedy Letter of Credit at least 95 days prior
to the expiration date of the existing Chromium Remedy Letter of Credit;

(b)  The material failure of Honeywell to proceed with diligence and in good

faith to carry out the terms of this Consent Decree and the continuance of such a material breach

for a period of 15 days after written notice to Honeywell thereof and (i) Honeywell, in the
opinion of the Special Master without further input from the Parties, shall have failed to cure the
breach; (i) during the 15-day period, the Court has not entered an order to prevent the Special
Master from drawing on the Chromium Remedy Letter of Credit; or (iii) the Court or the Special

Master has not granted Honeywell additional time to cure the breach;
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()  The filing by Honeywell of a petition seeking relief, or the granting of
relief, under the Fede:ral Bankruptcy Codé or any similar federal or state statute; any assignment
for the benefit of creditors made by Honeywell; the involuntary filing of any of the fotegoing
against Honeywell if involuntary filing has not been dismissed within 60 days; the appointment
of a custodian, receiver, liquidator, or trustee, or other similar official for Honeywell or for a
substantial part of Honeywell’s property; any action by Honeywell to effect any of the foregoing;
or if Honeywell becomes insolvent as defined in Section 101(32) of the Federal Bankruptoy
Code; or |

(d)  The dissolution, liquidation, merger, consolidation, or reorganization of
Honeywell or the institution of aﬁy proceeding to effect any of the foregoing, other than under
subparagraph (c), and the failure of Honeywell to provide assurance to the Special Master, within
15 days after written votice from the Special Master, that such an event will not impair
Honeywell’s ability to carry out the terms of this Consent Decree.

123. Placement of Proceeds in Trust Account. In the event that the Special Master
or the Court draws upon the Chromium Remedy Letter of Credit due to an event of default, the
Special Master or the Court shall hold the proceeds of the Chromium Remedy Letter of Credit
which represent the remaining estimated Chrﬁmium Remedy costs under peragraphs 115(2)()
and115(a)(i), plﬁs a contingency of 25% of the rernaining estimated costs under paragraphs
115(a)(i) and 115(a)(ii), in a trust account and shall manage such account as necessary to ensure
the availability of the necessafy funds at the time such funds are needed to pay for the
remediation activities. The Special Master shall not expend the proceeds of the Chromium
Remedy Letter of Credit or the trust account without further order of the Court. The Special
Master or the Court shall place all additional proceeds of the Chromium Remedy Letter of Credit

in & separate trust fund pursuant to paragraph 128(b)(v).
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124. Use of the Proceeds in Event of Default If Honeywell has satisfied its
obligation for initial financial assurances through the Citibank Letter of Credit, in the event of a
default by Honeywell, the use of the proceeds from the Citibank Letter of Credit shall be
governed by paragraph 7 of the Global Financial Assurances Order. In event of such default
prior to the completion of the activities under paragraph 74 for the Commercial AOC, NJCU
and/or Riverkeeper may request that the Court order use of the proceeds from the Chromivm
Remedy Letter of Credit to accomplish remediation of the NJCU Commercial AOC to
Unrestricted Use rather'than completion of the activities under paragraph 74.

125. Termination of Chromium Remedy Letter of Credit. The Chromium Remedy
Letter of Credit may be withdrawn in its entirety upon the satisfaction of all of the following;
(8 Theimplementation ofpa_mgraphs 72, 74, 75, 78, and 86 of the Chromium
Remedy; and | ‘ | B | |
(b)  Establishment of long-term financial assurance pursuant to Article V.B.

B. Long-Term Financial Assurances

126. Long-Term Financial Assurances. Honeywell shall fund long-term financial
assurances as set forth herein to ensure that the activities set forth in paragraph 127(a) are carried
out regardless of whether Honeywell is financially able to carry out such activities in perpetuity.

127. Costs Subject to Long-Term Financial Assurances.

(a) Long-term financial assuxancc‘s shall provide enough funds to cover the
costs of the following activities:
i) Perpetual monitoring and maintenance of the Chromium Remedy;
(ii)  Perpetual operation of the shallow groundwater remedies pursuant
to paragraph 86;

(ili)  Perpetual repair of the cap;
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(iv)  Anticipated costs of coordinating the cap repair and replacement
with the construction of 2 commercial building in Lot 7 pursuant to paragraph 76;

(v)  Perpetual replacement of the cap on a 75-year replacement interval
(such costs shall not include building demolition or replacement); and

(vi) The perpetual administration of the trust fund regardiess of
whether such trust fund is selected by Honeywell pursuant to paragraph 128(a) or is established
from the Long-Term Letter of Credit pursuant to paragraphs 128(b)(ii), 128(b)(v), or 134,

(b)  The costs that shall be subject to financial assurances are an amount that
will provide the full payment for each of the activities set forth in paragraphs 127(a)(i) through
127(a)(vi), plus a 25% contingency, when the _activitie-:S in paragraphs 127(a)(i) through 127
(a)(vi) are expected to be performed. The costs subject to financial assurances are forward-
looking because they state an amount valued at the time the funds are needed. As such, they
shal] be stated in contemporary time as the present value {(calculated on the basis of a nominal
discount rate of 4.75% and an inflation rate of 2.5% (subject to possible future adjustments
pursuait to paragraph 131) of the estimated firture costs of the activities specified in paragraphs
127(a)(i) through 127(a)(vi), plus a 25% contingency.

128. Long-Term Financial Assurance Mechanisms. Honeywell shall provide long-
term financial assurances in the amount of the costs subject to long-term financial assurances in
the form of a trust fund, a letter of credit, or some combination of the two. The selected
mechanism(s) shall satisfy the following requirements:

()  Trust Fund. In the event that Honeywell selects a trust fund, Honeywell
shall create a trust fund such that it can provide the full arnount of the costs subject to long-term

financial assurances, as set forth in paragraph 127(b), at the time those funds are necessary.
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@A) The trust fund shall be at arm’s length from Honeywell and shall
not be considered the property of Honeywell or property of the estate.in the event of
Honeywell’s bankruptcy, dissolution, privatization, or sale. The trust fund agreement shall
contain the language necessary to assure that neither the trust fond nor the eamings of the trust
fund shall be affected or restricted in any way by operation of the automatic stay in 11 U.S.(;I.
§ 362. o

(ii)  The trust fund shall be managed by a financial institution
domiciled in the United States or by a United States subsidiary of a non-U.S. financial institution
acceptable to NJCU and Riverkeeper or approved by the Court. In the event that the financial
institution managing the trust fund declares bankruptcy, the Court shall withdraw the funds and
appoint apother financial institution meeting the requirements of this paragraph to manage the
trust, ¢
(iti) No more frequently the;m once per year, Honeywell may apply to
the Court for an order directing the trust manager to reimburse Honeywell for any costs that it
has incurred to carry out the activities set forth in paragraphs 127(a)(i) through 127(a)(v).

()  Long-Term Letter of Credit. In the event that Honeywell selects a letter
of credit, Honeywell shall obtain a one-year irrevocable letter of credit (the “Long-Term Letter
of Credit”) to be automatically renewed annually in an amount that provides sufficient funds
such that a trust fund, separate from any trust fund created under paragraph 128(2) but satisfying
the requirements of paragraph 128(a), could be created. The Long-Term Letter of Credit-funded
trust, plus any trust fund established under paragraph 128(s), shall provide the full amount of the
costs subject to long-term financial assurances, as set forth in paragraph 127(b), at the time those
funds are necessary. The amount of any Long-Term Letter of Credit shall therefore be adjusted

periodically as the cap replacement interval is approached because, for example, the money
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needed in the 10th year to fund a trust that can provide for replacement of the cap in the 75th
year is much less than the money that would be needed in the 40th year. Such periodic
adjustments shall be proposed and approved by the Court in conjunction with the adjustments
under paragraph 131.

@) Neither the Long-Term Letter of Credit nor the proceeds of the
Long-Term Letter of Credit shall be considered the property of Honeywell or property of the
estate in the event of Honeywell’s bankruptcy, dissolution, privatization, or sale. The Long-
Term Letter of Credit shall contain the language necessary to assure that neither the Long-Term
Letter of Credit nor the proceeds of the Long-Term Letter of Credit shall be affected or restricted
in any way by operation of the autémaﬁc stay in 11 U.S.C. § 362.

(ii) The Long-Term Letter of Credit shall be issued by a financial
institution domiciled in the United States or by a United States subsidiary of a non-U.S. financial
institution acceptable to Riverkeeper and NJCU or approved by the Court. In the event that the
financial institution issuing the Long-Term Letter of Credit declares bankruptcy, the Court shall
authorize the drawing of funds from the Long-Term Letter of Credit and shall deposit those
funds in a trust fund, separate from any trust fund created under paragraph 128(a) but satisfying
the requirements of paragraph 128(a),

(iif)  The then-current provisions of the Uniform Customs and Practice
(“UCP") for Documentary Credits as published by the International Chambér of Commerce or
such successor organization and New York law shall apply to the Long-Term Letter of Credit at
the time that Honeywell obtains such letter of credit or any replacements thereafter.

(iv) The Long-Term Letter of Credit shall be automatically renewed
annually, unless, no later than 120 dayé prior to the anniversary of the Long-Term Letter of

Credit issue date, the issuer provides notice of non-renewal. If the issuer provides notice of non-
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renewal, Honeywell shall obtain a replacement irrevocable Long-Term Letter of Credit at least
95 days prior to the expiration date of the existing Long-Term Letter of Credit. If Honeywell is
not otherwise in default as provided in this Article, the Court shall direct the cancellation of the
prior Long-Term Letter of Credit within 91 days after delivery to the Court of any replacement
of a Long-Term Letter of Credit. In the event that the Court is entitled to draw upon a Long-
Term Letter of Credit when there are two Letters of Credit currently in place, the Court shall not
draw an aggregate amount in excess of the highest valued Long-Term Letter of Credit,

(v) Prior to the expiration of the Special Master’s appointment
pursuant to paragréph 114, the Long-Term Letter of Credit shall be payable to the Special
Master. Durng the time the Long-Term Letter of Credit is payable to the Special Master, the
Special Master may draw on the Long-Term Letter of Credit as provided in paragraph 122. In
the event that the Special Master draws upon the Long-Term Letter of Credit due to an event of
default, the Special Master shall. place the proceeds of the Long-Term Letter of Credit in a trust
fund, separate from any trust ﬁﬁd created under paragraph 128(a) but satisfying the requirements
of paragraph 128(a). After the Special Master’s appointment expires pursuant to paragraph 114,
the Long-Term Letter of Credit shall be payable to the Court and, in the event that the Court
draws on the Long-Term Letter of Credit, the Court shall place the proceeds of the Long-Term
Letter of Credit in a trust fund, separate from any trust fund created under paragraph 128(a) but
satisfying the requirements of paragraph 128(a).

{vi) Whether the Long-Term Letter of Credit is payable to the Special
Master or the Court, it shall not, prior to its expiration date, be revoked or terminated by
Honeywell except consistent with this Consent Decree and with the approval of the Court. The
gbility of the Special Master or the Court to draw upon the Long-Term Letter of Credit shall not

be limited by any agreement between Honeywell and the issuer.
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(vii) In the event that the Long-Term lcﬁer of Credit is drawn upon and
i-nvcsted pursuant to paragraph 128(b)(ii), 128(b)(v), or 134 and Honeywell has also selected a
trust fund pursuant to paragraph 128(a), resulting in the existence of two trust funds, the two.trust
funds shall be managed so as to ensure that the combined amount of the trust funds is sufficient
to provide the full amount of the costs subject to long-ternm financial assurances, as set forth in
paragraph 127(b), at the time those funds are necessary.

(¢ Combination. Honeywell may use a combination of a trust fund and a
letter of credit to achieve the requirements of this paragraph. However, if a combinatien is used,
Honeywell shall ensure that the combined amount of financial assurances is sufficient to provide
the full amoﬁnt of the costs subject to long-term finencial assurances, as set forth in paragraph
127(b), at the time those funds are nccessary. The trust fund and the letter of credit shall
otherwise satisfy all the requirements of parégraphs 128(a) and 128(b). |

129. . Procedures for Review of the Proposed Long-Term Financial Assurances.
No later than December 31, 2010, Honeywell shall submit to Riverkeeper, NJCU, and the
Special Master, for their review (a). the amount of the proposed long-term financial assurances;
(b) the form(s) of the groposed long-term financial assurance mechanisms; and (c) the riame(s) of
the institution proposed to manage or issue the long-term financial assurances. If Riverkeeper
and NJCU agree to the terms of the proposed long-term financial assurances, within 60 days of
such agreement, Honeywell shall create a trust fund and/or secure & Long-Term Letter of Credit
on those terms. If the Parties are unable to reach agreement over the terms of the long-term
financial assurances, the Parties shall submit the dispute to the Special Master, who shall
recoramend a resolution of the dispute. Any Party shall have the right to séeklreview by the

Court of the Special Master’s recommendation regarding the terms of the financial assurances.
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130. Temporary Maintenance of Chromium Remedy Letter of Credit. Untl the
long-term financial assurances have been put into place, Honeywell shall maintain the
Chromium Remedy Letter of Credit required by paragraph 115 in an amount equal to at least
$8,000,000 in 2010 dollars. In the event of any default by Honeywell pursuant to paragraph 122
while the Chromium Remedy Letter of Credit is in place, the provisions of paragraph 128(b)(v)
for the placement of the proceeds that exceed the remaining estimated Chromium Remedy costs
under paragraph 115(a)(i) and 115(a)(ii), plus a contingency of 25% of the remaining estimated
costs under paragraphs 115(a)(i) and 115(a)(ii), shall apply.

131. Adjustment of Amount Held in Long-Term Financial Assurances. Every five
years as marked from the establishment of the first long-term financial assurances pursuant to
paragraph 128, the Parties shall report to the Court whether the long-term financial assurances
are adequately funded to provide the full amount of the costs subject to ]6ng~term financial
assurances, as set forth in paragraph 127(b), at the time those funds are necessary. At such time
as the Parties report to the Court, any Party may seek an adjustment in the amount of the long-
term financial assurances, including an adjustment in the discount rate and/or inflation rates used
to calculate the long-term financial assurances. The Party seeking an adjustment must
demonstrate that the long-term financial assurances are under-funded or over-funded to provide
the full amount of the costs subject to long-term financial assurances, as set forth in paragraph
127(b), at the time those funds are necessary. Such demonstration shall reflect the actual costs of
implementing the remedy and/or any replacement of the remedy, once; such actual costs are
available. The demonstration shall also reflect the costs of work completed to date and the actual
lifetime of the cap, once the cap has been replaced or has passed a replacement interval without
requiring replacement. The demonstration shall further reflect the actual performance of the

fund and its ability to provide the full amount of the costs subject to long-term financial
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assurances, 8 set forth in paragraph 127(b), at the time those funds are necessary. Any
demonstration shall be forward-looking .and shall be based upon estimates of what the activities
in paragraphs 127(a)(i) through 127(a)(vi) are expected to cost at the time they must be
performed and the amount of funding projected to be available to undertake such activities at the
tﬁnc they must be performed. If, after reviewing the submission(s) received from the Parties, the
Court determines that the long-term financial assurances are under-funded or over-funded to
provide the full amount of the costs subject to long-term financial assurances, as set forth in
paragraph 127(b), at the time those funds are necéssary, the Court shall order an adjustment in
the amount held in the long-term financial assurances to overcome the shortage or overage. In
the event that the Court determines that the long-term financial assurances are under-funded, it
shall order Honeywell to increase the amount held in the long-term ﬁnanciai assurances. In the
event that the Court detmnﬁnes that any trust fund established pursuant to paragraph 128(a) is
over-funded, the Court shall issue an order directing the trust manager to pay the overage to
Honeywell. In the event that the Court determines that the Long-Term Letter of Credit is over-
funded, the Court shall issue an order permitting Honeywell to reduce the amount covered during
the next anmual renewal of the Long-Term Letter of Credit pursuant to paragraph 128(b)(iv).
Any adjustment to the amount of the Long-Term Letter of Credit pursuant to this paragraph shall
be in addition to any adjustment of the amount of the Long-Term Letter of Credit required '
pursuant to paragraph 128(b).

132.  Exclusive Court Jurisdiction. The trust fund agreement and/or the Long-Term
Letter of Credit shall recite that the trust fund manager and/or issuer of the Long-Term Letter of
Credit submit to the exclusive jurisdiction of this Court for any and all disputes arising unde;r the
trust fund or the Long-Term Letter of Credit. The requirements of this paragraph shall apply

whether the trust fund is established pursuant to paragraph 128(a), 128(b)(i1), 128(b)(v), or 134.
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133, Procedures upon Honeywell’s Material Default of Its Obligations after the
Special Master’s Appointment Has Expired. Upon the occurrence of default by Honeywell,
after the Special Master’s appointment has expired, Riverkeeper ar NJCU may move the Court
on an expedited basis for an order to withdraw funds from the trust fund or to draw on the Long-
Term Letter of Credit. Default shall include:

{(a) Tke failure of Honeywell, in the event that notice is given pursuant to
paragraph 128(b)(iv) to deliver a replacemént Long-Term Letter of Credit at least 95 days prior
to the expiration date of the existing Long-Term Letter of Credit;

(b)  The material failure of Honeywell to proceed with diligence and in good
faith to carry out the terms of this Consent Decree and the continuance of such a material breach
for & period of 30 days zfter written notice by Riverkeeper or NJCU to Honeywell 6f the alleged
material failure, unless Honeywell cures the alleged breach within the 30-day notice period or
such longer period as the Parties may agree to 61' the Court may order;

(c)  The filing by Honeywell of a petition seeking relief, or the granting of
relief, under the Federal Bankruptcy Code or any similar federal or state statute; any assignment
for the benefit of creditors made by Honeywell; the involuntary filing of any of the foregoing
against Honeyv;r-ell if the involuntary filing is not dismissed within 60 days; the appointment of a
custodian, receiver, liquidator, trustee, or other _sirnilar official for Honeywell or for a substantial
part of Honeywell’s property; any action by Honeywell to effect any of the foregoing; or
Honeywell becomes insolvent as defined in Section 101(32) of the Federal Bankruptcy Code; or

(d)  The dissolution or liquidation of Honeywell or the institution of any
proceeding to effect any of the foregoing, other than under subparagraph (c), if Honeywell fails

to provide assurance to Riverkeeper, NJCU, and the Court, within 15 days after written notice
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from one or more of the Parties, that such an event will not impair Honeywell’s ability to carry
out the terms of this Consent Decree. |

134, Drawing on the Long—';'erm Letter of Credit in the Event of Honeywell’s
Default. If the Court grants any motion by Riverkeeper or NICU pursuant to paragraph 133 te
draw on the Long-Term Letter of Credit, the sum approved by the Court’s order granting the
motion shall be paid from the Long-Term Letter of Credit into a trust fund, separate from any
trust fund created under paragraph 128(a) but satisfying the requirem_ents of paragraph 128(a). If
Honeywell has satisfied its (;bligation for long-term financial assurances through the Citibank
Letter of Credit, in-the event of a default by Honeywell, the use of the proceeds from the
Citibank f,etter of Credit shail be governed by paragraph 7 of the Global Financial Assurénoes
Order.

135. Use of the Trust Fux-ld in the Event of Honeywell’s Default. In the event of
Honeywell’s default, as defined in paragraphs 133(a) through 133(d), the money in the trust fund
established pursuant to paragraph 128(a) shall be available to meet the obligations of paragraph
77 or paragraph 127(a), as well as for payment of future attorneys’ fees and expenses pursuant to
paragraph 150. Riverkeeper or NJCU shall file motions with the Court seeking orders directing
how the money in the trust fund shall be used. The Court shall consider motions on an expedited
basis and shall enter appropriate orders. The Court may enter an order allowing for automatic
withdrawal of regular expenses without separate motion to the Court by Riverkeeper or NJCU.

136. Use of a Trust Fund Established Pursuant to Paragraph 123, 128(b)Gi),
128(b)(v), or 134. In the event that a trust fund is established pursuant to paragraph 123,
128(b)(ii), 128(b)(Vv), or 134, the money in the trust fund shall be available to meet the
obligations of pavagraph 77 or 127(a), as well as for the payment of future attorneys’ fees and

expenses pursuant to paragraph 150. Riverkeeper or NJCU shall file motions with the Court
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secking orders directing how the money in the trust fund shell be used. The Coutt shall consider
motions on &n expedited basis and shall enter appropriate orders. The Court may enter an order
allowing for autornatic withdrawal of regular expenses without separate motion 1o the Court by
Riverkeeper or NJCU.

137.  Use of Proceeds for Further Remediation. NJCU, a future owner of the NJCU
Commercial AOC, and/or Riverkeeper may request that the Court order use of the proceeds
under paragraphs 135, 136, and 144 to accomplish remediation of the NJCU Commercial AOC
to Unrestricted Use rather than for other activities.

138, Termination of the Long-Term Financial Assurances. Honeywell’s
obligations under Article V.B shall be terminated and the long-term financial assurance
mechanisms shall be terminated when the Court finds that no hexavalent or total chromium
contamination remains on the Site, whether in soils or in groundwater, in excess of the levels
specified for Unrestricted Use in the NJDEP Chromium Directive or any more ;wﬁﬁive
standards for Unrestricted Use in place at the time, whichever is more restrictive. | Upon
determining that long-term financial assurances may be terminated, the Court shall order that any
Long-Term Letter of Credit may be withdrawn in its entirety and any trust fund may be
terminated. In conjunction with its order terminating any trust fund, the Court in its discretion
shall designate a recipient(s) of any remaining trust funds,

C. Financial Assurances for Future Remediation in the NJCU Commercial AQC

139. Contingent Residential Conversion Financial Assurances. Honeywell shall
not be required to provide financial assurances to secure those remedial obligations set forth in
paragraph 77 with respect to the NJCU Commercial AOC except as follows:

(a) If at any time during the period between January 1, 2025, and December

31, 2029, Honeywell's credit rating falls below BBB as provided in subparagraph (d), within 60
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days of the date on which its credit rating falls below BﬁB, Haneywell shall provide financial
assurances. for the amount set forth in subparagraph (c), except that such amount shall be
estimated in the dollars of the year in which the credit rating fell, and shall maintain those
financial assurances -until its obligation to provide Contingent Residential Conversion Financial
Assu;'anbw terminates under paragraph 145.

(b)  Inthe event that Honeywell is not required to provide financial assurances
pursuant tlo subparagraph (a), Honeywell shell provide ﬁnﬁncial assurances under subparagraph
(6) no later than Jamary 1, 2030, |

(¢)  Honeywell shall provide financial assurances under this paragraph in an -
amount equal to the costs, plus a 25% contingency, estimated in 2030 dollars or the year’s
dollars in which ﬁnanc;nal assurances are required under subparagraph (a), of the performance of
Honeywell's remedial obligations set forth in paragraph 77. The Contingent Residential
Conveérsion Financial Assurances shall be subject to the requirements of paragraphs 140 through
145, |

(d)  For purposes of this paragraph, a credit rating below BBB shall mean that
the rating on Honeywell’s long-term credit instruments bas fallen below BBB on the Fitch or
S&P scale or Baa2 on the Moody scale. If these scales are no longer in effect or have been
modified, the appropriate trigger is an equivaient rating. If there are differing opinions among
the agencies, the lowest rating will be the 'deciding rating.

140, Vehicle for Contingent Residential Conversion Financial Assurances,
Honeywell shall provide Contingent Residential Conversion Financial Assurances by using any
financial instrument or vehicle permitted pursuant to N.J. Stat, Ann. §13: 1E-68, and N.J. Admin,
Code §8 7:26¢-7.12, as currently adopted and as they may be subsequently amended, modified,

or replaced by any other provision of New Jersey law or regulation, except that:
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(a) Honeywell shall not use a corporate self-guarantee or a line of credit as the
financial instrument by which it provides Contingent Residential Conversion Financial
Assurances;

(b)  Neither the Contingent Residential Conversion Financial Assurances
instrument nor any proceeds therefrom shall be considered the property of Honeywell or
property of the estate in the event of Honeywell’s bankruptcy or dissolution. The financial
instrument shall contain the language necessary to assure that neither the financial instrument nor
the proceeds therefrom shall be affected or restricted in any way by operation of the automatic
stay in 11 U.S.C. § 362; and

(c) The Court shall be entitled to draw upon the financial assurance
instrument in accordance with this Consent Decree,

141. Procedures for Review of Honeywell’s Contingent Residential Conversion
Financial Assurances. T;Io later than 30 days prior to the date upon which Honeywell is
obligated to provide financial assurances pursuant to paragraph 139, Honeywell shall notify
NJCU and Riverkeeper, in writing, of (a) ﬂ1e amount of paragraph 139(c) remedial costs to be
subject to financial assurances, (b) the form(s) of the proposed Contingent Residential
Conversion Financial Assurances mechanisms, and (c) the name(s) of the financial institution
proposed to manage or issue the Contingent Residential Conversion Financial Assurances. If

either NJCU or Riverkeeper objects to the amount of, mechanism for, or institution providing the
financial assurances, the objecting Party shall notify and consult with Honeywell and the other
Party in an effort to resolve the matter. If the Parties agree on the Contingent Residential
Conversion Financial Assurances prior to the date upon which Honeywell is to provide such
financial assurances, Honeywell shall move the Court for an order establishing the Contingent

Residential Conversion Financial Assurances in the agreed amount. If NJCU, Riverkeeper, and
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Honeywell cannot reach agreement on the amount and financial instrurnent within 15 days prior
to the date upon which Honcy\:;rell is obligated to provide financial assurances, any Party may
move the Court for an expedited hearing on the matter. If the Court has not ruled on the matter
by the date on which Honeywell is required to provide financial assurances pursmant to
paragraph 139, Honeywell shall provide financial assurances in the amount it has proposed aﬂd
using the financial mechanisms and institution it has proposed until such time as the Court rules
on the dispute.
142,  Adjustments in Financial Assurances.

(@) Every five years as marked from the establishment of the Contingent
Residentiél Conversion Financial Assurances, the Parties shall report to the Court whether the
Contingent Residential Conversion Financial Assurancgs’ are adequately funded to provide the
ﬁ:l_l amount of the costs subject to the Contingent Residential Conversion Financial Assurances,
as set forth in paragraph 139(c). At such time as the Parties report to the Court, Honeywell,
NJCU, or Riverkeeper may seck an adjustment in the amount of, mechanism for, or institution
providing the Contingent Residential Conversion Financial Assurances. If a Party seeks an
adjustment in the amount of the financial assurances, it must demonstrate that the Contingent
Residential Conversion Financial Assurances are under-funded or over-funded to provide the full
amount of the costs subject to financial assurances, as set forth in paragraph 139(c) as of the day
that the adjustment is sought. Such demonstration shall also reflect the actual performance of the
ﬁnancial.assmance mechanism, and the requirements of New Jersey law pertaining to financial
assurances in effect at the time. If, after reviewing the submissions received from the Parties, the
Court determines that the Contingent Residential Conversion Financial Assurances are under-

funded or over-funded to provide the full amount of the costs subject to Contingent Residential
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Conversion Financial Assurances, the Court shall order an adjustment in the arnount held in the
Contingent Residential Conversion Financial Assurances to overcome the shortage or overage.

(b)  From time to time, as the case may be, Haneywell may seck a change in
the mechanism for, or institution providing, the Contingent Residential Conversion Financial
Assurances. Prior to making such a change, Honeywell shall notify NJCU and Riverkeeper in
writing and provide NJCU and Riverkeeper with 30 days to object to the change. If etther NJCU
or Riverkeeper objects, Honeywell may move the Court seeking such a change in either the
mechanism for, or the institution providing, the Contingent Residential Conversion Financial
Assurances. If NJCU and Riverkeeper consent, the Parties shall jointly move the Court to
change the financial assurance mechanism or institution. The Court shall direct the cancellation
of an existing Contingent Residential Conversion Financial Assurances instrument within 91
days after delivery to the Court of any replacement Contingent Residential Conversion Financial
Assurances instrument, I Honeywell seeks a change in the mechanism for, or the institution |
providing, Contingent Residential Conversion Financial Assurances, Honeywell must
demonstrate that the new mechanism or institution is allowed by New Jersey law and meets the
requirements of this Consent Decree.

143.  Exclusive Court Jurisdiction. Any Contingent Residential Conversion Financial
Assurances instrument shall recite that the issuer or manager of the instrument submits to the
exclusive jurisdiction of this Court for any and all disputes arising under the instrument.

144. Procedures upon Honeywell’s Default of Its Obligations. Upon the occurrence
of default by Honeywell as set forth in paragraph 133, NJCU or Riverkeeper may move the
Court on an expedited basis for an order to draw on the Contingent Residential Conversion
Financial Assurances instrument. If the Court grants any motion by NJCU or Riverkeeper

pursuant to. this paragraph, the sum approved by the Court’s order granting the motion shall be
69




Case 2:05-cv-05955-DMC-PS Document 302 Filed 01/21/10 Page 70 of 81

paid into a trust fund pursuant to paragraph 134, and the trnst fund shall be administered
~ pursuant to the terms and condii;:;ns of paragraphs 135, 136, and 137,

145, Termination of Honeywell’s Contingent Residential Conversion Fimancial
Assurances Obligations. Honeywell’s obligation to provide Contingent Residential Conversion
Financial Assorances under this Consent Decree shall terminate on the earlier of: (2) Japuary 1,
2040, or (b) the date on which Honeywell has fulfilled its obligations under paragraph 77.

ARTICLE VI: TERMINATION

146, Termination of this Consent Decree by Withdrawal. In the event: that the
Court fails to enter this Consent Decree, any Party may elect to withdraw from this Consent
Decree provided that such Party provides 30 days written notice of withdrawal to ﬁm other
Parties. In the event this Consent Decree is terminated by withdrawal pursuant to this paragraph,
the Consent Decree shall no longer be binding on the Parties and shaﬂ be of no further §ﬁ'ect. In
such event, each Party to this Consent Decree reserves all of its rights, claims, and defcr;ses (both
legal and factual) against the other Parties with respect to the Subj ect Matter of the Consolidated
Litigation and each Party remains free to pursue such rights, claims, and defenses.

147. Termination of this Consent Decree through Remediation. Honeywell’s and
NJCU’s obligations under this Consent Decree shall terminate completely and this Consent
Decree shall be of no further force and effect with respect to a specific area within the NJCU
Redevelopment Area upon (i) Honeywell’s completion of all remedial activities with respect to
that specific area under this Consent Decree and (ii) Honeywell’s receipt of en Unrestricted Use
No Further Action ﬁetermination f;)r hexavalent chrqmium for that specific area.

AR'I.‘ICLE YiI: NOTICE
148. Notice. Any and all notices given in connection with this Consent Decree shall

be deemed adequately given only if in writing and addressed to the Party for whom such notices
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are intended at the addresses set forth in this paragraph. All notices shall be sent by Federal
Express or other nationally recognized overnight messenger service or by first-class -reéistered or
certified mail, postage prepaid, return receipt requested. A written notice shall be deemed to
have been given to the recipient party on the earlier of: (a) the date it shall be delivered to the
address set forth in this paragraph; (b) the date delivery shall have been refused at the address set
forth in this paragraph; or (c) with respect to notices sent by mail, the date as of which the postal
service shall have indicated such notice to be undeliversble at the address set forth in this
paragraph. Any and all notices referred to in this Consent Decree, or which any Party desires to

give to the other, shall be addressed as follows:

If to Honeywell: - If to Riverkeeper:

Tom Byme, Esq. Bruce J. Terris

Honeywell International Inc. Carolyn Smith Pravlik

101 Columbia Road Kathleen L. Millian

Morristown, NJ 07962 Terris, Pravlik & Millian, LLP

(973) 455-2775 1121 12th St., N.-W.
Washington, DC 20005-4632

With copies to: (202) 682-2100

John Morris

Honeywell Intemational Inc,

101 Columbia Road

Morristown, NJ 07962

(973) 455-4003

Michael D, Dancker
Amold & Porter, LLP
555 12th St., N.W,

. Washington, DC 20004
(202) 942-5000
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If to NJCU: If to BMUA:
Aaron Aska Donna Russo
New Jersey City University McManimon & Scotland LLC
2039 Kennedy Boulevard, One Riverfront Plaza
Jersey City, New Jersey 07305 _ Fourth Floor
(201) 200-2035 Newark, NJ 07102
(973) 622-7333
With copies to:

Robett A. Wayne, Esq.
LeClairRyan, a Virginia Professional
Corporation

Two Penn Plaza East

Newark, NJ 07105

(973) 491-3312

Any party may change its designated recipients or addresses for notice in this patagraph
by providing written notice of such change to all other Parties.

ARTICLE VIII: RIVERKEEPER’S ATTORNEYS’ FEES

149.  Payment of Past Fees and Expenses. Honeywell and Riverkeeper agree that the
Court may award Riverkeeper costs of litigation, including reasonable attorney and expert
witness fees, as a prevailing or substantially prevailing party for the Consolidated Litigation to
the extent allowed by federal law. However, they disagree as to the amount. Therefore, the

following methodology shall be used to resolve the Outstanding Fees and Expenses in the

Consolidated Litigation:
(a) Within 30 days. of eniry of this' Consent Decree, Honeywei_l shall pay

$1,000,000.00 to Terris, Pravlik & Millian, LLP, This payment shall not be considered a
concession by Honeywell that Riverkeeper is entitled to any further payment of the Outstanding
Fees and Expenses. Riverkeeper and/or Terris, Pravlik & Millian, LLP shall not be required to
reimburse Honeywell for any part of the $1,000,000.00 regardiess of the results of the procedure

set forth in subparagraph (b).
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®) The following procedure shall be used to resolve whether Honeywell shall

be required to pay an amount in addition to $1,000,000.00 for the Outstanding Fees and
Expenses:

@ As soon as possible after the entry of this Consent Decree,
Riverkeeper shall provide Honeywell with appropriate billing materials, similar in content to
Exhibits 5, 6, 7, 17, 18, 21, and 23 in support of the Plaintiffs’ Application for an Award of
Litigation Costs, Including Attorneys’ Fees and Expert Witness” Fees in ICO v. Honeywell, and a
brief statement of its request for the Outstanding Fees and Expenses. Riverkeeper’s provision of
materials to Honeywell or to the Court, if necessary under this procedure, shall not be
considered a concession of Riverkeeper’s position regarding the binding effect of the Prior
Settlernents.

() Within 30 days of its receipt of the materials provided by
Riverkeeper pursuant to subparagraph (b), Honeywell shall present Riverkeeper with a brief
statement of all of its objections to the Outstanding Fees and Expenses. Rivérkeeper and
Honeywell shall thereafter engage in gpod—faith negotiations to attempt to resolve any disputes
regarding Honeywell’s objections. If the negotiations are unsuccessful, either Party may request
mediation by Magistrate Judge Shwartz.

(ili) At any time after the passage of 60 days from the date that
Riverkec;,per submitted the documentation pursuant to subsubparagraph (i), Riverkeeper may file
an application to the Court for an award of the Outstanding Fees and Expenses or any portion
thereof that remains in dispute between Riverkeeper and Honeywell. Thereafier, briefing on the
application shall occur pursuant to a schedule agreed to by Riverkeeper and Honeywell and

approved by the Court. Negotiation and mediation may continue with the agreement of both
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Riverkeeper and Honeywell. Any award for the Outstanding Fees and Expenses shall be off-set
by the amount paid by Honeywell pursuant to subparagraph (a).

150. Future Fees and Expenses. Honeywell shall reimburse Riverkeeper’s attorneys
for reasonable fees and expenses incurred after the entry of this Consent Decree, including fees
and expensas relating to Riverkeeper’s efforts to obtain fees and expenses under paragraph 149,
monitoriﬁg and enforcing this Consent Decree, and Riverkeeper’s efforts to obtain fees and
expenses for monitoring and enforcing this Consent Decree, to the extent allowed by federal law.
Riveirkeeper and Honeywell shall use the same procedure for resolving disputes as to fees and
expenses set forth in paragraph 149(b). If Honeywell objects to only a portion of the
R_iver.kecpcr’s statement - of future attorneys’ fees and expense"s, Honeywell shall pay the
undisputed portion within 60 days of Riverkeeper's submittal of the request for atforneys’ fees

.a'nd expenses to Honeywell, In the event of Honeywell's default, Riverkeeper may seek
attorneys’ fees from any fund established pursuant to the financial assurances provisions of this
Consent Decree.

ARTICLE IX: MISCELLANEOUS PROVISIONS

151, Force Majeure. Force Majeure, for the purposes of this Consent Decree, is
defined as an event arising from causes beyond the control of any Party or Parties (or their
agents, cgntractors, subcontractors, representatives, or assigns) which could not have been
overcome by reasonable diligence and which delays or prevents the performance of any
obligation under this Consent Decree. Examiples of events which may constitute force majeure
inchide the refusal of any federal or state governmental authority to grant a pemmit or
authorization necessary for the completion of actions required By this Consent Decree, floods,
hurricanes, tomadoes, and other extraordinary weather events, earthquakes and other natural

disasters, terrorist attacks, war, and other national emergencies. Examples of events that are not
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force majeure events include normal inclement weather, increased costs or expense, the failure to
timely and fully apply for a permit or authorization necessary for the completion of actions
required by this Consent Decree, or financial difficulty of any Party. The Party claiming force
majeure shall bear the burden of showing an event was a fﬁr’ce mejeure event.

152.  Successors and Assigns, This Consent Decree shall be binding upon and shall
inure to the benefit of the successors, assigns, heirs, corporate pércnts, subsidiaries, and affiliates
of each Party, including by way of merger, consolidation,, or reorganization. Notwithstanding
the foregoing, a transferee of title to all or any part of the NJ CU Commercial AOC shall only be
bound by and have the benefits as and to the extent set forth in paragraph 89 of this Consent
Decree. No assignment or delegation of the obligations hereunder shall release the assigning
Party from its obligations under this Consent Decree except that (i) a transfer of all or any part of
the NJCU Commercial AOC by NICU or any subsequent owner shall release NJCU or the
subsequent owner from the obligations of this Consent Decree as to the part of the NJCU
Commercial AOC trensferred as of the date of the transfer of title with the exception of those
obligations set forth in paragraph 89(a), and (ii) a transfer of all or any part of the Residential
AQOC by NICU or a subsequent owner shall release NJCU or the subsequent owner from the
obligations set forth in paragraph 73 as to the part of the Residential AOC transferred as of the
date of the transfer of title.

153, Successors to Hackensack Riverkeeper, Inc. In the event that Hackensack
Riverkeeper, Inc. disbands, is dissolved, or otherwise ceases operations, it shall assign its rights
under this Consent Decree to another gualified nonprofit organization. A monprofit organization
shall be qualified for assignment under this Consent Decree if it is a charitable organization
under Section 501(c)(3) of the Intemal Revenue Code or its substantial equivalent and has an

established record of working to enhance or preserve the ecology, natural habitat, or
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environment. Any such assignment shall be subject to approval by the Court, and Honeywell
and NJCU shall bave the right to object to any proposed assignment. Any successor organization
shall have the duty to assign its rights under this Consent Decree to another Iquah’ﬁed nonprofit
organization in the event that the successor disbands, is dissolved, or otherwise ceases
operations. In the event that a successor is not appointed at any given time, the Court shall
request that the New Jersey AttorneylGeneral or equivalent officer appoint a successor subject to
gpproval by the Court and objection by Honeywell and NJCU. |

154, Reservation of Rights and Claims. Except as set forth expressly herein, this
Consent Decree does not affect in any way any of the Parties’ claims or defenses against third
parties who have not signed the Consent Decree.

155. . Governing Law mnd Continwing Jurisdicion. The Court shall retain
jurisdiction over the matters addressed in this Consent Decree for purposes of enabliné the
Parties to apply to the Court for any further order as may be necessary to construe, carry out, or
enforce the terms of this Consent Decree. This Consent Decree shall be interpreted and enforced
under the laws of the United States and the State of New Jersey by the United States District
Court for the District of New Jersey.

156. Construction. Questions regarding the interpretation of this Consent Decree
shall not be resolved against any Party on the ground that this Consent Decree has been drafted
by that Party. This Consent Decree is the result of review, negofiation, and compromise by each
Party. The boldface word or words at the commencement of paragraphs and subparagraphs of
this Consent Decree are included only as a guide to the contents thereof and are not considered
as controlling, enlarging, or resiricting the language or meanipg of those paragraphs or

subparagraphs.
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157.  Authority to Enter into Agreement, The undersigned representative for each
Party represents, certifies, and warrants that he or she is duly authorized by the Party whom he or
éhe represents to enter into the terms of this Consent Decree and bind such Party legally to this
Consent Decree.

158. Measures to Effectuate This Consent Decree. NJCU and BMUA shall take all
appropriate steps to ensure that this Consent Decree has been (and that actions required
hereunder will be) duly considered, ratified, and approved.

159. Modifications, This Consent Decree may be modified by mutual agreement of
the Parties, but such agreement must be in writing, duly and properly signed by all Parties, and
shall be submitted to the Court for approval.

160. Signatures. This Consent Decree‘ may be signed simultaneously or in
countetparts by the respective signstories, which shall be as fully valid and binding as if a single

document was signed by all of the signatories.
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Consented to and approved for entry:

Robert A. Wayne, Esq.

LeClairRyan, a Virginia Professional

Corporation
Two Penn Plaza East

Newark, NJ 07105 (973) 491-3312
Counsel for New Jersey City University

Donna Russo

McManimon & Scotland LLC

One Riverfront Plaza

Fourth Floor

Newark, NJ 07102

(973) 622-7333

Counsel for Bayonne Municipal Utilities
Arethority

Michael D. Danecker
Amnold & Porter LLP
555 12th Street N.W.
Washington, DC 20004
(202) 942-5000

David Sheehan
Troutman Sanders, LLP
The Chrysler Building -
405 Lexington Avenue
New York, NY 10174
(212) 704-6058

Counsel for Honeywell International Inc,

Bruce J. Terris

Carolyn Smith Pravlik
Kathleen L. Miltian

Tertris, Praviik & Millian, LLP
1121 12th Street N.-W.
Washington, DC 20005-4632
(202) 682-2100

Edward Lloyd

Columbia Law School

435 West 116th Street, Room 8§31
New York, NY 10027

(212) 854-4376

Counsel for the Hackensack Riverkeeper,
William Sheehan, Reverend W‘nston Clarke,
and Lawrence Baker

APPROVED AND ENTERED as an Order of this Court this ___day of , 2009.

Hon, Dennis M. Cavanaugh
United States District Judge
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Consented to and approved for entry:

Robert A. Wayne, Esq. H— Donna Russo
LeClairRyan, a Virginia Pro¥&ssional McManimon & Scotland LLC
Corporation One Riverfront Plaza
Two Penn Plaza East Fourth Floor
Newark, NJ 07105 (973) 491-3312 - Newark, NJ 07102
Counsel for New Jersey City University . {973) 622-7333
Counsel for Bayorne Municipal Utilities
Authority .
Michael D. Daneker Bruce J. Terris o
Amold & Porter LLP Carolyn Smith Pravlik
555 12th Street N.W. Kathleen L. Millian
Washington, DC 20004 Terris, Pravlik & Millian, LLP
(202) 942-5000 1121 12th Street N.W.
Waghington, DC 20005-4632
David Shechan (202) 682-2100
Troutman Sanders, LLP
The Chrysler Building Edward Lloyd
405 Lexington Avenue Columbia Law Schoal
New York, NY 10174 . 435 West 116th Street, Room 831
(212) 704-6058 New York, NY 10027

(212) 8544376
Counsel for Honeywell Internationa Inc.

Counsel for the Hackensack Riverkeeper,
William Sheehan, Reverend Winston Clarke,
and Lawrence Baker

APPROVED AND ENTERED as an Order of this Court this ___dayof . 2009,

Hon. Dennis M. Cavanaugh
United States District J udge
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Consented to and approved for entry;

Robert A. Wayne, Esq,

LeClairRyan, a Virginia Professional

Corporation
Two Penn Plaza East

Newark, NJ 07105 (973) 491-3312
Counsel for New Jersey City University

Donna Russo

McManimon & Scotland LLC

One Riverfront Plaza

Fourth Floor

Newark, NJ 07102

(973) 622-7333

Counsel for Bayonne Municipal Utilities
Authority

.(JMMJ ale )

Michael D. Daneker
Arnold & Porter LLP
555 12th Street N.W.
Washington, DC 20004
(202) 942-5000

David Sheehan
Troutman Sanders, LLP
The Chrysler Building
405 Lexington Avenue
New York, NY 10174
(212) 704-6058

Counsel for Honeywell International Inc.

Bruce J. Terfls

Carolyn Smith Pravlik
Kathleen L. Millian

Terris, Pravlik & Millian, LLP
1121 12th Street N.W,
Washington, DC 20005-4632
(202) 682-2100

Edward Lloyd

Columbia Law School

435 West [ 16th Street, Room 831
New York, NY 10027

(212) 854-4376

Counsel for the Hackensack Riverkeeper,
William Sheehan, Reverend Winston Clarke,
and Lawrence Baker

APPROVED AND ENTERED as an Order of this Court this___ day of , 2009,

Hon, Dennis M. Cavanaugh
United States District Judge
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Consented to and approved for entry:

Robert A. Wayne, Esq.

LeClairRyan, & Virginia Professional
Corporation

Two Penn Plaza East

Newark, N1 07105 (973) 451-3312
Counsel for New Jersey City University
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Counsel for Bayonne Municipal Utilities
Authority
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Michael D. Daneker
Amaold & Porter LLP
555 12th Street N.'W.
Washington, DC 20004
(202) 942-5000

David Sheehan
Troutmnan Sanders, LLP
The Chrysler Building
405 Lexington Avenue
New York, NY 10174
(212) 704-6058

Counsel for Honeywell International Inc.

Bruce J. Terris

Carolyn Smith Pravlik
Kathleen L. Millian

Terris, Pravlik & Millian, LLP
1121 12th Street N.W.
Washington, DC 200054632
{202) 682-2100

Edward Lloyd

Columbia Law School

435 West 116th Straet, Room 831
New York, NY 10027

(212) 854-4376

Caunsel for the Hackensack Riverkeeper,
William Sheehan, Reverend Winston Clarke,
and Lawrence Baker

APPROVED AND ENTERED as an Crder of this Court thisa;/ day of :r& M ep5 RO/ °
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EXHIBIT E

Sewer Protocol



APPENDIX B

SEWER PROTOCOL

A. Investigation and Warning

1. The responsible party will investigate the sewer sites and
delineate those areas of the Pipeline where Chromium Materials

‘are present.

2. The responsible party will provide the utility with a map
of those sections of sewer where Chromium Materials have been
determined to be present and will fund training for utility
employees on ({(a) recognition of Chromium - Materials; (b)
appropriate steps to Dbe taken for worker protection; and (c)
emergency utility repair procedures

3. The responsible party and utility will develop
administrative procedures to identify when Chromium Materials
containing areas of the pipeline are gcheduled for repair.

B. Remediation Protocols

1. Chromium Materials at the Surface. Whenever Chromium
Materials or soils contaminated by Chromium Matexials exceed the
applicable standard for hexavalent chromium "within the top 3
feet of soil, the presumptive remedy will consist of a capping
system that dincludes, at a minimum, the following in vertical

profile from top to bottom:

Asphalt or concrete covexr,

Gravel subbase materials

Geocomposite drainage layer, e.g. geonet, as a capillary
break

Linear Low Density Polyethylene (LLDP) liner

Geotextile Fabric.

2. Chromium Materials Beneath the Surface, Whenever Chromium
applicable standard for hexavalent chromium at a depth of 3 feet
or more below the surface, the presumptive remedy consists of a
capping system that includes the top three feet of clean fill as
an engineering control. In addition, an oxange demarcation
layer (orange snow fence) will be installed below the surface as
a warning not to disturb the engineering control.

3. Chromiwm Materials Beneath a Public Street or BRighway.
Whenever Chromium Materials or soils contaminated by Chromium
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Materials exceed the applicable standard for hexavalent chromium
beneath a public street or highway, the presumptive remedy
consgists of a capping system that includes the street itself as

an engineering control.

4. Chromium Materials Excavation and Removal It is understood
that repair or replacement of sections of a pipeline may be
required from time to time to maintain efficient operation over
the = vyears. Whenever such normal operating repairs or
replacement requires the removal of Chromium Materials or soils
contaminated by chromium exceeding the applicable standard for
heéxavalent chromium, the responsible party will remdbve the
Chromium Materials and/or contaminated soil.

5. Emergency Repairs The responsible party and the utility
will develop procedures to be followed in the event of an
emergency repair to any utility in an area whevre Chromium
Materials were placed as bedding or f£fill around the utility.
Such procedures-will include: (a) appropriate steps to be taken
to ensure worker safety; (b) the provision of notice to DEP and
the responsible party as soon as practicable after the repair is
made; {c¢) provisions for handling and disposal of any COPR
Materials or chromium contaminated soil removed during the
repaly; and (d).provisions for restoring any remedial measures
taken pursuant to the Sewer Protocol.
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