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S ID LEY & A US TI N 

OsE fiRST SAnO!'i'.U . Pt...o.ZA. 

C HlCAOO. U.U~Olll 60600 

TEl-EPHONE 012 880· 1'000 

TELEX 2 !.·4084 

fACI I~ ILE O t a 80:]· 7 000 

fousor.:o 1860 

Cll21 153-2U2 Jo.s-. 

March 1 , 1993 


To : All Defendants and Th i rd-Party Defendants in iMCE;RA y 'usEPA 

Re : King•tgn Suptrfund Site Sttthmt nt Oftar 

Dear Sir or Madam: 

At lonq last, you can now extinquish your potential 

liability arhinq out of the Kingston, New a..pahire Superfund 

Site (the "Site"), by aakinq a pay.ent of $2.35 per drum ..nt to 

the Site, plua a aettle•ent he, on or before April 30, 1993. 

The explanation of this offer h aa follows . 


In 1918, IMCERA filed a lawsuit in Federal Court to 

recover a portion of ita coeta of cleaninq up the Site of a 

for.er drua recyclinq hcility in Kinqaton, New Ha•pahire from. 

parties IMCERA had reason to believe aant drWIIa to the Site. You 

or your coapany vera sued either directly by IMCERA in 1988, or 

in 1990 by a group ot defendants (the Kingston Staal Drua 

Steering Couittee), who tiled a third-party action following the 

discovery of additional Site recorda . 


Because ot the large nuaber of parties involved in the 

lawsuit, and in the interest of econoay and fairness, a caae 

aanagaaant order vas entered by the Court . In part, the case 

aanaqaa•nt order waa designed to allow the parties who ao desired 

to attaapt to resolve their potential liability early in the 

litigation , and to miniaize their pretrial transaction cos t a. To 

that end , the case manaqeas nt order provided tor the 

establishment of a docuaent depository to permit the defendants 

to r eview IMCERA' a r ecords regard i ng the defendants' i nvo l vement 

with the Sita . ·The order also contemplated that after the 

defendants had an opportuni t y t o asse ss the evidence i n the
1 ...) 
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depository , IMCERA would make a settlement otter . During the 
aettle111ent procus, aost other pretrial ac t ivities were to be put 
on hold . 

In accordance with the case aanagement order, IMCERA 
set up a docWDent depoai tory in Manch..ter, New Hampshire . 
IMCERA then provided the detendanu an opportunity to challenge 
IHCERA'e preliainary drum allocation tiquree . As a result of 
th..e challeng.. , IHCERA adjusted ita drua count for individual 
defendants where it vas shown that IHCERA'a aaaeesmant of the 
recorda was inaccurate. During thia same general time period, 
IHCERA and the Kingston Steel Drum Steering co-ithe abo 
reviewed intonation provided by various defendants indicating 
that they had been incorrectly named in the lawau.\t or were no 
longer viable parties . That review led IMCERA and the Steering 
Committee to dismiss certain defendants from the case. Following 
theaa atepa, in July 1991, I MCERA made a aetthment otter to the 
remaining dahndanta. 

IMCERA'a July 1991 settlement otter reques ted that aach 
defendant pay $2 .50 par drum aant by that defendant to the Site . 
The aettleaant otter was crafted to a llow IMCERA to recover, 
a..u.ing full participation by all defendants, 45\ ot : {1) the 
coats IMCERA had already incurred in cleaning tha Sita; {2) the 
aoney IMCERA had paid the United Stataa, New Haapahira and the 
Town ot Kingston in reimbursement tor the governaenta • response 
coats; and {3) the coats IMCERA estimated it would i ncur to 
coaplete ita alta cleanup obligations . In addition, IMCERA 
raqu..ted that any ..ttling datendant pay a $1,000 settlement
t•• · 

The aajor objec tion voiced by the defendants to the 
July 1991 aattleaant otter wu that the aettleaent tailed to 
provide autticiant protection against the possibility that 
settlers would raaain exposed to continuing liability at the 
Site , either as a result ot third-party contribution actions by 
non-settlers or claiaa brought by U. S. EPA or New Hampshire to 
recover response coats tor ••aaurea that were not with i n the 
acopa ot IMCERA'a cleanup obligations . {The rhk of po.. ible 
claiaa by the governments waa believed to be significant because 
tha governaenta have stated their intent to perform a tar more 
extanaiva cleanup of the site than IMCERA is required to perform 
by tha Court.) To addreaa tha detandanta • concerns regarding 
finality , IMCERA initiated atepa to attempt to obtain the 
govarnaanta' participation in the settlement. 

IMCERA hopad that a settlement involving the 
governments would accomplish tour object i ves . Firat , settling 
parties would receive protection !rom contribution actions under 
Section 122 of CERCLA and the New Hampshire statute . Second, 
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settling partha "'ould receive protection, in the form of 
covenant• not t o aue, froa future clai•• by the qovernmenta for 
response costa. Third , the settlement would provide settling 
parties protection against claba tor natural resource da••9'•• by 
the natural resource trustees. Finally , IMCERA and the 
qovernaenta would resolve their dithrencea regarding the scope 
of IMCERA'a remaining cleanup obliqationa , a •attar which was 
still pending in the 11tiqation between IMC!RA and the 
qovernaenta . When the qovernmenta stated their willingness to 
negotiate a poadble "global settlement," IMCERA withdrew the 
July 1991 offer from consideration and began eettlezaent 
dhcuadona with repreaentativea of U.S.EPA and New Hampshire. 

While the proce.. ot negotiating a settlement with the 
governments took considerably mora time than originally waa 
anticipated , it haa reaul tad in a settlement agreement that not 
only aathtactorily reaolvea the defendants • concerns regarding 
finality, but other hauaa aa well. A• is discussed in more 
detail below, the governaenta (including the Town of Kingston and 
the natural reaourca truataea) have agreed to racoiiiJlend entry of 
a consent decree that provides every settling defendant broad 
protection from contribution actions and equally broad protection 
froa claiaa by the govarnaenta tor paat and future reaponae coats 
•• vall aa natural resource daaagaa. Moreover, the qovarnaanta 
have agreed to undertake all future cleanup responsibilities at 
the Site, in exchange tor one additional payment by IMCERA to the 
qovern.ent. of $4 aillion. 

Aa a result, IMCERA ia in a position to reduce ita 
deund fro• the defendants to $2.35 par drua aant to the Si t e. 
Alae, recognizing the disparity between the amount of the 
..ttleaent tea and the allocable ahara to be paid by parties with 
responsibility for relatively taw dru•a, IHCERA haa reduced the 
aattle•ent tee for those partiea to $500. Lastly, in recognition 
ot the aubatantial transaction costa incurred by the aembera of 
the Steering Co~aittae in participating in the negotiations with 
the qoveruenta, IMCERA has waived the settlement fee tor those 
••-.hera . 

'!bua, JII.CBD'a aettl..ant offer provides each dafaa.daat 
tile opportuity to obtain a coapleta and final "caall out" froa 
tbia aatter. The doc uments that comprise the settlement package 
are : (1) the Kingston Steel Drum Site consent Decree (Attachment 
A) ; (2) the Certification of Settling Contribution Defendants 
Relating to the Ottati ' Goaa Site (Attachment B); and (3) the 
Kinqaton Steel Drum Site Participation Agreement (Attachment C). 
These documents are explained in detail below. Pleaaa aote that 
IMCDI. auat receive by April 30, uu the required payaeat and

J tbe Conaaat Decree aiqaature paqe, the Participation Aqreeaant , 
and the Certification froa all defendant. vbo viah to aettle. 
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Lata joiDara or people vbo tail to aW.it tha appropriate 

aiqDatura pagaa aay ba barra4 froa tba aattl-ant. 


A . smLf.MENT TtftMS 

Tha aattlinq defendants will be parties to both ( l) tha 
Con..nt oacraa with the United Stataa, tha State of Nav 
Haapahire , tha Town of Xinqaton and IMCERA, and (2) tha 
Participation Agraamant offered by IMCERA. 

1. THt CONSENT QECREz: 

Tha Consent Oacraa addra•••• both the qovarnmanta • 
antorcamant cua against IHCERA (United Statu y Ottati i con, 
No . CB0-225-L) and IMCERA'a coat-racovary action against the 
contribution defendants ( IMCERA Group Inc y USEfA, No . C89­
400-D), Under tha tans of the Consent Cacrea, us y ottati ' 
GQU and IMCERA y YSZ:PA would ba conaolidated. IMCERA would be 
obligated to pay the government. $4 aillion, on behal! or itael! 
and the settling contribution defendants , i n exchange for which 
the United States and Naw Haapahira would agree to be res ponsible 
tor coaplating any further reaedial work at the Sita and would 
forego any rights they aay have to pursue settling parties for 
any paat or future response costa . Spacitically, the Consent 
Decree provides each aettling party with protection from auit by 
the United states and New Haapahire tor claiaa arhing fro• 
Sections 106 and 107 of CERCLA, Section 7003 of the Resource 
Conservation and Recovery Act, and New Haapshire RSA 147, 147-A, 
147-B, and U5-A . The defendants ..,he are parties to the Consent 
Decree alae ..,ill receive covenants not to aue for natural 
resource daaaqas from the United States and the federal and Ne.., 
Haapahire natural resource truatees . In addition, thea• 
defendant• ..,ill receive protection from contribution claias by 
third partiea for aatters covered by the Consent Decree , as 
provided by section 122 (g) (5) of CERCLA and New Haapshire RSA 
507:7-h . Finally, the settling defendant• will receive a broad 
release and cove nant not to sue from tha Town of Kingston for 
aatters relating to the Site. 

Of course, aoa-aett1ara would ruain subject to claiaa 
for raaponae costa and natural reaourae daaag.. ))y aot only the 
qoverDaaDta, ))ut ))y IMCZU. aad the ..ttlinq parties aa wall. 

Tha Consent Decree abo provides that I MCERA will 
diamiaa all claim• against aach settling party upon entry of the 
Decree by the Court, and contains mutual releases of all claims 
))atwean all settling defendants. 
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Tha Conaant Decree haa vary liaitad •reopener• 
providona . At the qovarnaanta' raquaat, the oacraa raquiraa 
that the aattlinq datendanta aubait a cartitication that, in 
aaaanca, varitiea that IMCERA'a dru.a allocation for the 
particular defendant do.. not undaratata ita po..ibla 
contribution to the Site, that tha drWia ware empty or contained 
only r .. idual aaounta of aatariala, that the aatarhb in the 
dru.•• ware not uniquely toxic, and that the drWDa did not contain 
polychlorinated biphyanyh. Plaaaa nota that the Certi!ication 
do.. not require that the dqninq party certify that it actually 
..nt druaa to tha Site; rather, the dqninq party will ba 
certifying that it do.. not have any knowledge that it ..nt more 
druaa to the Site than are attributed to it by IKCERA. It the 
govern~~anta later learn that the certitication waa false, the 
Decree aay be voided aa to any affected defendant. Secondly, the 
Decree provides that the case aay be reope ned as to natural 
reaouree da&age claims if the governments d iscover new 
intonation relate d to natural resource damage matters. 

To become a pa rty to the Consent Decree an inter ested 
defendant •ust submit to IMCERA : (1) the aett leaent pay.ent, as 
specified below; ( 2) a aigned Cert ification Relating t o the 
Ottati ' Go../ GLCC Site, Xingaton, NH (Attachment B) ; (3 ) an 
executed consent Decree aignature page ; and ( 4 ) an executed 
Partic ipation Agreement . 

2 , THE PMTI C IPATION AGREEMENT 

The Participation Agreement aeta forth the mechaniaa 
tor ••king the ..t t leaent pa}'llants by the settling defendants to 
IMC!RA, and provides for the refund of aettlement pay.ants in the 
event the Consent Decree is not ente r ed by the Court . 

B . THE SE'J'TLEMgNT PAYMENT 

The settlement pa)'llent consists of two components: (1) 

an allocable ahara; and (2) a settlement tee. Appendix l to the 

Participation Agreement lists each defendant' • allocable share. 

Allocable shares were calculated by multiplying the number of 

druaa each party sent to the Kingston Site by a "coat per drwa" 

figure of $2 , 35 per drum. As stated in the introduction to this 

letter, the drum counts tor individual parties reflect 
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:~lu~;i~~~:/:;:'c~~~:.~f aresult of chalhnq.. by part i es to 
With the $4 •illion pay.ant to be •ada under the 


conaant oacraa, IMCERA will have incurred va ll i n axcaaa of $10 

aillion in connection with ita O\ffl cleanup of tha Site and in 

raillburainq tha United Stataa, New Haapahira and tha Town of 

Kingston for their raaponaa coats at tha Site. (Thaaa costa do 

not i nclude any of tha vary substantia l litigation axpanaaa 

IMCERA haa incurred i n connection wi th the qovarnma nta' 

anforcaaant caaa or tha coat-racovary ac t ion.) Bacauaa wa do not 

know how JDany dahndanta vill chooaa to accept this aatthmant 

offer , it h difticult to aatiaata tha a111ount IMCERA is likdy to 

racovar from this at'fort. Howavar, it h unlikely that this 

settleaent, even when combined with the approxb.at• $800,000 

IMCERA obtained fro• earlier settleaent otters in 1989 and 1991, 

will allow IHCIRA to recover 40\ ot ita response coats. Rather, 


1 As in the July 1991 settlement otter, some ot the drums listed Q 
in Appendix 1 of the Participation Agreement are "shared 
responsibility" druaa. "Shared responsibility" d.ruma are drums 120 
that aiqht properly b. attributed to two or more defendants . C)
Soae druas are "shared responsibility• druas because they were 
qenerated by one party but were brokered to the Xinqston Site by 
another . Other druae tall into this category b.cause they were = sent by a qenerator to the l<inqaton Site at the direction of the 
supplier of the product in the drua. In either case, all ot = 
these parties -- the qenerator, the broker , and the owner -- aay 
b. r ..ponaible for the drum tor the purpose of allocating ­
r ..ponaibility aaonq PRPa at the I<ingaton Site . 

To avoid doubla-countinq, Appendix 1 of the 

Participation Agreeaant aaeigna •shared responsibility" drums 

only to the party who used the product contained in the drum. 

Parties whose druaa are •shared responsibility" d.rums are 

receiving a coaputer listinq encloaad with this correspondence . 

The last coluan of the listing identiti.. "Associated Parties" 

aqainat whoa you aay have a claia. (It you did not receive such 

a Ustinq, you aay assume that no drums attributed to you are 

"shared responsibility" drums.) Be advised, however, that your 

aattlaaent pay.ant is basad upon the allocable share listed in 

Appandb: 1, whether or not you ahara with another defendant 

r ..ponaibility for any of the drums attributed to you. We have 

generated the infon~ation on the computer listings only to assist 

you in seeking out other parties who may be partially responsible 

tor drums attr i buted to you . Fi nally , you should note that the 

computer listing ia baaed on the drum count that , i n some cases, 

existed before the adjustments ware made as result of the PRP 

challenges described earlier in th is letter. 
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it h tar acre likely that the recovery will ba in the 25\ to J5\ 

ranqa . 


The aaeond ale11ant of tha aattlaaant pay.ant conaista 

of a aattlaaant faa , The aattlaaant tea h designed to rabburaa 

IMCERA tor aoaa of iU adainhtrativa coata r ..ultinq from iU 

work to greatly reduce the raaponaa coata the qovarruaanta are 

aaakinq to recover and to iapleaant the ..ttlamant . IMCERA h 

requiring each ..ttlinq datandant with an allocable ahan of 

$1000 or aora to pay a ..ttlaaant faa of $1, coo in add i tion to 

ita allocable ahara, while aattlinq defendants with allocable 

aharaa or la.. than $1000 will pay a $!500 ..ttleaant tea. 

(Maabera of the Steering co-itt.. will not be required to pay a 

aattlaaant faa bacauaa they hava expanded aiqnit'icant aaounta in 

negotiating thia ..ttleaent, which has benetitted all ot the 

defendants. 3) As with all of the aaounta IMCERA recover• u a 

result of thh settleaent, aettleaent tees received troa settling 

parths vill be applied tovard response costa (including the $4 
 Qaillion payaent pursuant t o the Consent Decree) incurred by 

IMCERA in connection with the remediation at the Kingston Site. 
 120 

C) 
C. QUQLINt: MQ SIGNATURE REOUIRtMENTS 

Aa aet forth above , it h essential that ve know = 
exactly vhich defendant. intend to settle by 5: oo p .m. Central =-Tiae on April JO, 1993. To participate, aail the executed 

dqnatu.re page tor the Consent Decree, the executed Participation 

Aqneaent, a coapleted Certitlcation ot settlinq contribution 

Detendanta Relatinq to the Ottati " co../GLCC Site, and the 

required payaent to the tollowinq addu.. : 


Arlene R. Haas 
Sidley " Austin 
Suite 5400 
one Firat National Plaza 
Chicago , Illinois 60603 

Payaent auat be aade by cashier' s or certir ied check payable to 
•tMCERA, Kingston Settlement Fund Account." 

IMCERA 1a operating under a strict schedule that vas 

proposed by IMCERA to the Court. Under the current schedule, 

shortly after April 30, 1993, IHCERA will sign the Decree, the 


3 For your intonation, members of the Steering Committee are 
tho.. parties identified in Appendix 1 to the enclosed 

Participation Agreement tor which a "0" appears in the s ettlement 

fee colu.an . 


http:dqnatu.re
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Deer•• vtll be lodqed with the court and IMCERA will dapodt the 
$4 aillion eettleaent pa)'Jlant into the Clerk of the court'• 
account . Intaraat earned on the account vU l accrue to tha 
qovarn.entl . rollovinq the etatutorily undated thirty day 
public couant period, and qovarnaanta' raaponaa thereto, the 
Court will decide whether to enter the Deena . If the court 
refuaea to enter the Decree , the defendant•' aettle111ent pa}'lDente 
vill be refunded to the defendant• within JO daye after the $4 
aUlion h returned to IMCERA, aa provided in para9raph r of the 
Participation Aqreeaent . 

A court-ordered etay of the Utiqation ia in efhct 
until A.uquet 1, 1993. The etay ehould allow eufticient time for 
the public co..ant period and for the Court to consider entry or 
the conaent Deer••. Any party that haa not aetthd can expect 
ronal pretrial activitiea to co-•nce aa aoon •• the atay h 
litted . 

It you have any question• concerning- this settleaent 

offer, plea•• feel rr•• to contact •e (312-853-2662), Frank 

Unbon (603-669-8080), Arlene Han (312-853-4605), or Evelyn 

Shockley (312-853-2652). 


Very truly yours, 

df-. #.~~-
Ahn P. Bidawaki 



r 


ATTACHMENT B 

CERTIFICATION RtUTING TO THE 
OTTATI ' GOSS/GLCC SIT!, KINGSTON, NH 

This certi!ication h beint; made t o facilitate 
c:onsidaration by the Raqional Adllinil-crator of Raqion 1 of the 
United States Environmental Pro'Caction Aqancy ot the status of 

"••:::•"'n7in::-:g:-::o7f """'•"'•"'u""."'s""'.c"".--..,.s""'•"•-;-,::-,1;-:9:;--), :: :h:•o:!~~~1! ~~~~~Gt~~t~f~.the 
located in Kinqat.on, New Hampshire . 

Thh certiticat ion h made without ad.aittinq that any 
o f its wa ataa ware shipped to tha Site or that any container s o r 
waataa shipped to the Sita conatituta hazardous aubst ancaa, 
hazardous vaataa, solid wa a'Caa , pollut ants or contami na nt s within 
t ha maaninq of a pplicabh law, and wi thout a comprahana i va 
inquiry or rav iaw of documant a in ' a 
custody, poaaaasion or control. I unders 'tand t ha't 'there may be 
c:hronoloq ical qaps ln the recorda relat inq to t he drums a nd 
waa't.. shi pped t o the Si t e. I or aoaeone ac't inq on behal! of _ 
~--~_,....,....-.,.,.----.,- have reviewed the d.ocumen'ta related 'to 
it con'tained. i n 'the docuaen't d.epoaitory coapiled as par't of the 
action IMC:W croup I ns v E:PA et al , Civil No . 89-400-D 
(O.N . H. ) , and losaud at the offic.. of Nixon , Hall ' Heaa , 
Kancheater , Nav Hampshire. I , aa an 
aut.horizad repreaen~a~ive of , hereby 
certify to the bast of my knovladqa, i nforllat. i on and belief the 
followinq: 

1. Tha inforlla'tion in tha dosuaent. depository and the 
drua count Uat. prepared t:ly IMCERA croup, Inc . (Appendix c to 
consent Decree) indicate that at leaat 2 , 643,970 drwaa or 
cont.ainera were poaaibly aent. to the GLCC port.ion of the Site and 
that ___ of those druaa or cont.ainers were sent to the Site 
or once poaaeaed t:ly ---------­

2. The dru.aa or ot.her container• transported to the 
Site or aold to Jtinqston Steel crwa Co ., Great La.kea container 
corporation or International Mineral• ' Chaaical Corp . (nov known 
aa IMC!RA Croup, Inc . ) t:ly van eapt.y, 
containinq at aoat only a r .. idue or aaall aaoun'C. of the 
aut:latancea tha'C. had t:lean contained in tha d.rua . 

document• !~ i n·"r"'oro=a-::ei;-oc:n-w"'h'"'i""ch"'i-nd"'"i'"'c-a"to"•"•-- knova of no other 

...) CERTI FICATION RE : OTTATI ' GOSS/GLCC SITE 
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a, that it hu shipped larqar nuabara of druaa 
or hiqhu volua.. of waata to the Site than 11 ind icated by the 
information in the document dapoaitory or drum count list; or 

b. that the conatituanta of the aubau.nc•• 
formerly contained in the druaa or containers shipped to the site 
wan muarhlly dithrent or diapropor<cionata in todcity or 
hazardous aftacta troa the hazardous aubatancaa found at the Site 
aa docuaantad in tha Reaadial Invaniqation/Fauibility Study and 
Record of Decision for tha Site . 

4. did not arranqa for the 
ahipaant, transportation , dbpoaal or aala ot druaa or other 
contaiura containinq polychlorinated biphanyla ( "'PC8a 01 ) to tha 
Site . 

5 . did not knowinqly ahip 
druaa or waata d irectly to tha Ottati ' Goaa portion of the Site . 

coapany Naae a nd .a.ddre••: 

Authorized Representative: 

Telephon• Nuaber : 

By : 

Title : 

Date : 

CERTIFICATION RE : O'M'~TI ' GOSS/GLCC SITE 
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Thia Participation Agre..ent ia entered into on 

't~	 ao.-.=o~r~ly~In~t~o~r~na=tio!!~ 3i.t~!r!~;~c::~~-~n~~r:,:~=~~~~~~ INC, 

New York corporation, and ("Sattler"), whoaa 

n••• and authorized dqnatura appear on the Siqnatura Page 

haraot . 


llDIIUD• 

WHEREAS, the United statea and the state ot Nav 	 Q 
Ha.pahira {collectively, tha "Govarnaenta") brou9ht an action in 

1910 in the united Stataa Diatrict Court for tha Dhtrict ot Nav 
 20 
~hin under the Ca.prehandva Environaental Reaponaa, 	 c;,
Co.penaation and Liability Act ("CZRCLA."), entitled United statu 
y ottet,t • Gota, No. CI0-225-L c•ot.t,ett i Cg••"), to racovar 
coata tha Govarnaenta incurred. in raapon4ing to cont-ination at = the aita ot a toraer drua recycling facility in JCinqaton, Nav 

~ira, tha ottati ' Goaa/Graat Lakaa container Corp . (a/k/a 

J.in9eton Steel Drua) Superfund dte (the •J:ingeton Steel Drua 

Site• or the •site•) and. to require that partie• naaed. in the 

laveuit be required to iJ~Pl...nt further r...ctial ...eurea at the 

Site. The Town of Xingaton later intervened in the ot:tati • con 

caae . 


WHERBS, UlCERA vaa joined in 1983 •• a defendant in 

the Governaenta' auit beeauae IMC!RA owned and operated the Great 

Llkea Container Corp. portion of the Site froa May 1973 to Auquat 

1976. IMCDA waa ordered by the Diatrict court to pay for a 

portion of the Goveruenta' and the Tovn of Kingaton'• reaponaa 

coata and undertake certain reHdial ..aaurea at the Site; and 


WHEREAS, IMCERA baa paid the Goverrmenta and the Town 

of Xinqaton the r ..ponae coata ordered by the Diatriet court ; and 


WHEREAS, IMC!RA, with peraiaaion of the Diatrict court, 

conducted a voluntary cleanup of the aoil at the site in 1984; 

and 

WHEREAS, the further re111adial measure• IMCERA waa 

ordered to perfon at the Site have not been completed , i n part
_) 	 because of a dispute between IMCERA and the Governments regarding 
the acopa of IMCERA'a r ..ponaibilitiea under the District Court 
Order; and 

=-
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WHERJI'.AS, IMCERA aada aattlaaant oft'ara in 1989 (the 
"1989 sattl-•nt") to certain partie• that, baaed on 
docUIIantation available at the tiaa, IMC!RA balhvad ware 
raaponaible for contributinq to the coata of raapondinq to 
contaaination at tha Site. The 1919 Sattleaant qanaratad 
$773,076, including intaraat throuqh January 21, UJJ and the 
Sattla..nt Pa• paid by the partiaa vho accepted the 1919 
sattla..nt; and 

WHEREAS , IMCERA brought an action in 1919 in the United 
stataa Dhtrict Court for tha Diatrict of Nav Hupahira under 
CERCLA and tha Raaourca conaarvation and Recovery Act ("RCRA"), 
and atata law entitled IMCERA Group Inc y Ynittd stattt 
EnyirgpMntfl Prpttctign Aaency , No, C89-400-D ("~ 
.JlmA"), aqainat partie• that did not participate in tha 1989 
sattlaaant, or that vera not aada a aattlaaant offer, and that 
otharviaa vera uanabla to auit (the •original Dafandanta"); and 

WH!JtEAS, on the baaia of further inforaation that 
bee... available attar IMCERA'a auit vaa filed, a third-party 
action vaa brought in 1991 by a group of the Original Defendant• 
againat varioua third-party defendant• (the "Third-Party Q
o.tandanta•) ; and QO 

WHDZAS, in accordance vith the proviaiona of the Caaa 
Kanag.-nt Order entered by the Dhtrict Court in ~ C) 
llJRA, the Third-Party Defendant• have bean realigned aa 
datandanta . collectively, the Original Detandanta and Third­ Cl 
Party Defendant• are referred to hereafter aa •contribution ClDefandanta•; and 

WHEREAS, IMCERA entered into a aattlaant in 1991 with -aa.a of the contribution Datandanta (the •1991 sattl...nt•) . The 
1991 Settl...nt qeneratad $7395, including intareat and the 
Settl...nt rea paid by the Contribution Dafandanta vho 
participated in the 1991 settlaant; and 

WHEREAS, the Govarnaanta, the Tovn of Kingaton, 
repreaantativaa of certain Contribution Datandanta and IMCERA 
have negotiat~ the taraa of a conaent Decree that, it entered by 
the court, vould aattle the aattara in dbputa between the 
Govarna.nta and IMCERA in Ottati i Goaa, IMCERA'a claiaa in 
IMCEBA y YIIPA againat the united stataa and. any Contribution 
Defendant who beco.aa a party to the conaant oecraa, and the 
Govarna.nta• and the Town of Kingaton•a potential claiaa againat 
any Contribution Defendant who bacoaaa a party to the Conaant 
Decree; and 

WHEIU!AS, tha Consent Dacraa would require IMCERA to pay 
tha Govarnaanta $4, 000 , 000 toward future raaponaa coata the 
Govarn.anta aay incur at the Site, on behalf of IMCERA and the 
contribution Dafandanta who aign the conaent Decree ; and 
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WHEREAS, IMCERA and Settler desire to avoid the coats 
uaochted with further litigation of the t ..u.. nlati nq to the 
Site, and belhve that entering into thia Participat i on Aqreeaent 
and aettluent will better ..rve the inter..ta of all partiaa 
involved in thh litigation . 

THEREFORE , in conaidaration of tha autual covananta and 
aqreeaanta contained herein, and without any adAhaion of 
liability by any party, IMCERA and Settler agree aa follows : 

I. DpiiJfiOJI 

Aa uaad in thh Aqra...nt and all Appendicaa hereto , 
the following ter-.a ahall have the aaaninqa apacifiad herein: 

A. "Consent Decree" shall aaan the Kingston Staal 
Orua Site Consent Decr ee containing the tana of aatt la..nt of 
Ottati ' CO•• and XMCW y YSJ:PA, 

1 . "Day" ahall ..an a ca l e ndar day . In co•puti nq any 
peri od of tiM under thb Parti c i pati on Aqra...nt, vhera the laat 
day vould f all on a Saturday, Sunday , or Federal Holiday , the 
period ahall run until the cloaa of bud na.. of the next vorkinq
day . 

C. •~tiiU)aton Staal Drua Si t e• or • s ite • aha l l aaan 
the entire Ottati ' Coaa/GLCC Superfund site , located. i n 
lincJaton, Nev Haapahira . The Site i nclude• 28 acraa owned. a t 
ti... by Senter Tranaportation coapany and concor d Rea lty Truat , 
one acre of vhich vaa baaed. to ottati ' eoaa, Inc . and known aa 
the ottati i Goea ("OlG" ) portion , a !5. 88-acr e portion known aa 
the •cx..cc• or •Jtso• portion , and a 23-acra porti on known aa 
Country Pond Karah . 

D. •xso Defenda nt• Group• or •Group• ahall •••n t he 
Jtin~;~aton Staa l Drua Sit e Defendant• Group, an unincorporat ed 
aaaociat i on of a pproxiaat aly 50 Contri but ion Defenda nt• orqanizad 
tor the joi nt dafanaa a nd aattlaaant of IMCQA y USEfA , and 
repraaantlld by c oaaon counaal Chriatophar P. Davia and Sharilyn 
B. Younq i n aa i d litiqation . 

!. • Non-SattHnq Party" ahall aaan a ny party Uatad on 
Appendix 1 who ia offered the opportunity to participate in thia 
Participation Aqraaaant but decline• to participate. 

P. "Sattlaaant Faa• ahall aaan the dollar ..aunt 
aaaaaaed. each party to participate in thb aattlamant, aa aat 
forth in Appendix 1. Each settler vith a Volu.atric Share of 
$1, 000 or aora ahall pay a Settlement Faa of $1, 000 , vhila avery 
Sattler vith a Volu.etric Share of lese than $1 , 000 vill pay a 
$500 Sattlaaant Pea, except that all current meabera of tha KSD 
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O.tendanta Group are not r~ired to .,._y a Sattleaant Faa in 
conaidaration tor the aubatantial raaourcea the Group expanded i n 
furtherance of the aettleaent proceaa and related activities. 

c . •sattlaaant Papent• ahall aaan each Sattler'• 
appropriate dollar aaount lbtad on Appendix 1 buad upon the 
Sattler'• Voluaetric Share and the Settlaaent Faa . 

H. •settler• ahall ..an a Contribution Defendant who 
antara into thh Participation Aqra...nt . 

ll. TAU or TU &QIIQgt 

A. Bl•etrig eyre : For purpoaaa of t h b 
Sat tle..nt, ' each Contribution O.tendant b a..iqned an allocated 
ahara of $2.35 t or avery dru. attr ibuted in Appendix 1 t o t hat 
contribut i on Defenda nt . 

a . • • t;Uee•t; • •• : Eac h Sattle r d actinq t o enhr 
i nto thia Settl...nt , except Croup ..aM!ra , ahdl pay IMCERA the 
appropriate Sat tl...nt rae. Thb Sattl...nt Fee aha ll be paid in 
addi t i on to the applicabh Voluaetric Share. 

c . ••DMt; !roai4V•• p4 atgtu oc '"' 
llrtigi•U• yr--.t; : Each Settler JWat ~y the applicable 
Vol\metric Share and the applicable settl..ent Fee , aet forth i n 
Apptndix 1, in one ~yaent by certifi.c:l or caahier' a check aade 
payable to: 

•nccDA, Jtinqaton settl...nt FUnd Account . " 

The Settl...nt P1y.ent 1nd the executed P• rti cipation Aqreeaent 
auat be r eturned no later than 5: 00 p .a. Centra l Tbe on April 
30 , 1993 to : 

Arlene R. Haaa 
Sidley ' Auatin 
Suite 5400 
One Firat Nat i onal Plaza 
Chicaqo , Illinoil 60603 

D. let\llr•e liqipa gf t,he copwept, Dtqrell Along 
with the Set tle..nt Payaent and e xecuted Participation Aqreeaent 
r equi r ed by paraqraph II. c . above, settler auat siaultaneously 
return a fully execut.c:l consent Decree aiqnature paqe, indicating 
Settler'• intent to be bound by the teraa of the conaent Decree 
once it ia entered by the Court. 

) 
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E. IMCIQ'• liqpbq of t)at Coa••at Qtqne : In 
conaideration tor the pay.ente to be aade purauant to thia 
Aqreeaent, IMCERA will dgn the Conaent Decree and •ake pay.ent 
to the Governaenta in accordance with Section VII of the Conaent 
Decree no later than May 5, un . 

r . lffegt; pc »ea-eat;n pc n,, C:paweat; Dfprttl In tht 
event the Governatnta do not aiqn the Conaent Decree or the court 
retuata to enter the Conaent Decree, IMCERA ahall return to 
Settler the settleaent Payaent plua inttreat, aa apecilitd below, 
no later than 30 daya after IMCERA'a pay.ent to tht Rtqiltry ot 
court purauant to Section VII of the conatnt Decree b returned 
to IMCERA purauant to Paraqraph 11 of the conaent Dtcree . 
Inttrtat on the Settleunt Payaent to be returned to Settler 
purauant to tht prectdinq atnttnce ia to be dtttnined aa 
tollowa : (1) for the period between April 30, 1993 and the date 
I MCI!RA aakea pay.tnt into the Rtqiltry ot Court in accordance 
with section VII ot the Conaent Dtcrtt, the inttrtat ahall bt at 
tht rete apecititd tor inttrtet on invtat.tntt of the Hazardoua 
Subetanct Superfund. purauant to S 107(a) of CERCLA; and. (2) for 
tht period IIICI!RA' • pay.ent to the Reqiltry of Court in 
accordance vith Section VII ot the Conatnt Deer•• vaa htld. by tht 
Rtqbtry of Court, intertat ahall be at tht rate of inttrtat 
actually tarntd by tht aaounta held in that account. In tht 
tvtnt tht ..aunt returned to IMCERA purauant to Paraqraph 11 of 
tht Conatnt Decrtt b reduced due to ••rvict charqta or othtr 
fttl cbarqtcl by tht R19iatry of Court, IMCERA aay reduct tht 
..aunt rtturntd. to settltr purauant to thh paraqraph by a 
proportional ..aunt . 

Upon IMCDA'a rtturn of tht Stttl..,nt Payaent to tht 
Settler in accordance with tht provi1iona of thia paraqraph, the 
Participation Aqrt,..nt ahall btco- null and void . 

G. ltlg11 •D4 Mut;yal C:utypt;e lpt; t;p lut : It the 
Conaent oecrtt il enttrtd by tht court, IMCERA and tht settler• 
ahall be bound by th• Conatnt Decree teraa . Aa aet forth in 
Paraqraph 19 of the Conaent Dtcrtt, IMCERA will diaai .. with 
prejudict all clai- tl)aintt Stttlera upon entry of tht conatnt 
Dlcrtt. b ••t forth in Paragraph 26 of the conatnt oecrtt, upon 
ita tntry IIICERA and the Settltra rtl•••• any and all claia• 
aqain•t tach othtr arilinq out of Rtaponat activitita at the site 
or othtrvile related to the Site . 

H. lfCegtiye l>t.t,• gf ••t.U••at. : The settlaatnt 
ahall not bt effective until the receipt by IMCERA of settler'• 
executed Participation Aqretaent and Conatnt Decree aiqnature 
paqe and proper payaent by Settler of the Settleaent Payaent . 

I. lp Y.,inipp gf LipiHty: Neither tht execution 
of thia Aqrteaent nor any payatnt aade purauant to thil aqretaent 
ahall be conatrued, under any circu.atancta, aa an adllia•ion of 
any liability or reaponlibility with rtapect to the Site, and 
Settler expre..ly deniea any auch liability or responaibility . 
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Pay.enta ..da purauant to thia Aqra...nt are not, and ahall not 
be conatrued to be, tha pay.ant of a Una or penalty ot any kind. 

J. 19 1a1g11 fpr lgp·••ttliu lvtita : Aa provided 
i n Paragraph 19 of tha Con..nt oecraa, IMCERA and tha Sattlau do 
not raleaaa or covenant not to aua any contribution Defandanta 
that are not Sattlara. 

J(, 19'!9£1'" 14w: Except •• otharviaa provided, thb 
Participation Aqra...nt ahall be cout.rued according to tha 
applicable federal law and lava of the State of Nav Haapahire , 

L. Allogtioa 11 Mot lia4iap : 'l'ha Partiaa hereto 
aqraa that tha pay.anta •ada purauant to the Participation 
Aqrauant , and tha aaauaed allocation of raaponaa coata on which 
auch payMnta wara baaed, ara aolaly for the purpoaaa of thb 
Aqraa..nt, and ara not bindinq or applicable for any other 
purpoaa . 

11. leyvpiHt;y z In tha avant that any non-..terbl 
provbion of thia AIJr•...nt ia d.• tn•i ned. by a court to btl 
i nvalid, th• r ...ind•r of thia AcJr•...nt ahall not btl aff•cted 
th•r•by and ahall r ...in i n fore• . 

N. IIIAJ.ua: Th• paraiJraph and ••ction h•adinqa •r• 
ina•rt~ for conv•ni•nc• of r•f•r•nc• only and ahall not btl 
conaid.r~ in th• conatruction or int•rpr•tation of thia 
Aqr.-nt . 

o. •\ir• AqE•Mt•t; : Thb AcJr•...nt and th• 
A~icu conatitut• th• •ntir• underatandinq of th• Parti.. 
vith r••pect to th• aubj•ct -tt•r. 

- .­
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KlltUt'OII l'flaL D&UII ll'fl IU'flCIIA'flO. ACD..DD'! 

CCgapany Newt) 
her•by ent•r• into th• King•ton St••l Dl'\ml Sit• P•rticipation 
Aqr•-•nt dated , un with IMCERA. 

NAill or SZT'l'LER (Coapany Nu•) 	 IMCERA Group, Inc. 
2315 S•nd.•n Road 
Northbrook, Illinoia 60062 

;~!""'•"'•"'fh"o"'r'"'l-;-u;;;ra-;r:;;•P"'•"•-.,••;;n;;:t-;-at'"l"'v~a 	 ;~! "'••'"t"'h::::o;-rlr.z;:;:oa:r;r;:;a:;;;pr'"•"•"•'"nt"•"'t""lv"'•:­

iWII Of IIGNATORY roR smttR 	 NAil! 

TITLI (oR RILiTIONSHIP TO 	 "TI"'T"u:..---------- ­
'1'0 SITTL!!Il) 

ADDRISS or SZT'l'LiR 

CITY STAT! ZIP CODE 

) 
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