IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
In re:

FRUIT OF THE LOOM, INC., et al.

No. 99-4497 (PJW)

Debtors.

e e e S N N e e

SETTLEMENT AGREEMENT

WHEREAS, on December 29, 1999, the Debtors herein filed a
petition for reorganization under Chapter 11 of Title 11 of the
United States Code, 11 U.S.C. §§ 101, et seg., as amended;

WHEREAS, on or about August 15, 2000, the United States,
filed a Proof of Claim against Debtors FTL and NWI, which asserts
a claim, pursuant to the Comprehensive Environmental Response,
Compensation and Liability Act ("CERCLA"), 42 U.S.C. §§ 9601 et
sedg., relating to certain facilities owned by Debtor NWI;

WHEREAS, the States of New Jersey and Tennessee have filed
one or more Proofs of Claim against Debtors FTL and/or NWI with
respect to certain facilities;

WHEREAS, in connection with a management buyout of Velsicol
in 1986, FTL, NWI, and Velsicol entered into the A&I Agreement
and NWI agreed to take title to the Seven Properties, as defined
herein;

WHEREAS, the A&I Agreement provided that under certain

circumstances FTL and NWI may be contractually obligated to




indemnify Velsicol for certain environmental liabilities with
respect to the Seven Facilities and the A&I Facilities;

WHEREAS, on February 28, 2001, the Bankruptcy Court entered
an order approving the rejection by FTL and NWI of the A&I
Agreement;

WHEREAS, on or about August 11, 2000, Velsicol filed proofs
of claim against Debtors FTL and NWI, on its own behalf and on
behalf of EPA and all State Environmental Agencies and
Subdivisions pursuant to 11 U.S.C. § 501(b) and Bankruptcy Rule
3005, for liabilities under CERCLA, contract law, and other
applicable laws for the Seven Facilities and the A&I Facilities;

WHEREAS, the Governmental Parties contend that Debtors FTL
and NWI have liability under CERCLA and the Atomic Energy Act
(“AEA”), 42 U.S.C. §§ 2011 et seg. and regulations promulgated
thereunder, for response action and/or response costs and Natural
Resource Damages with respect to the Seven Facilities and the As&I
Facilities and that they are entitled to administrative expense
priority for some of the Debtors’ environmental liability under
CERCLA;

WHEREAS, the Governmental Parties contend that Velsicol has
liability under CERCLA and the AEA for response action and/or
response costs and Natural Resource Damages with respect to the
Seven Facilities and the A&I Facilities, but Velsicol contends
that it has an inability to pay or limited ability to pay such

liabilities;




WHEREAS, FTL, NWI, and Velsicol have certain insurance
coverage for environmental liabilities for the Seven Facilities
and the A&I Facilities, including but not limited to, policies
issued by the defendants in the Illinois Insurance Litigation,
the PLL Policy, and the Velsicol PLL Policy;

WHEREAS, NWI is the owner of certain Preferred Shares of
stock in True Specialty Corporation (“"TSC”), the parent
corporation of Velsicol;

WHEREAS, FTL and NWI desire to liquidate and have filed a
proposed Plan of Reorganization providing for the liquidation of
their assets, including the Seven Facilities;

WHEREAS, the Parties hereto, without admission of liability
by any Party, desire to settle, compromise and resolve the claims
and contentions of the Governmental Parties as provided herein
and make provision for the Seven Facilities following the
liquidation of FTL and NWI;

WHEREAS, FTL, NWI, and Velsicol, without admission of
liability by any Party, desire to settle, compromise and resolve
their claims and contentions as provided herein, including
without limitation, the assumption of the A&I Agreement, as
amended hereby;

NOW, THEREFORE, in consideration of the mutual promises
contained herein, and for other good and valuable consideration

receipt of which is hereby acknowledged;




IT IS HEREBRY STIPULATED and agreed to by and between the
parties hereto, subject to approval by the Bankruptcy Court, as
follows:

1. Definitions

“AEA” shall mean the Atomic Energy Act, 42 U.S.C. §§ 2011 et
seq., and regulations promulgated thereunder.

“A&I Agreement” shall mean the Assumption and Indemnity
Agreement between FTL, NWI, and Velsicol dated December 12, 1986.

“A&I Facilities” shall mean the Facilities listed on
Attachment A hereto, which are facilities (other than the Seven
Facilities) at which Velsicol may have had a right of
indemnification or other rights under the A&I Agreement. A&l
Facilities shall not include any part of the Seven Facilities.

In addition, the A&I Facilities shall include any additional
Facilities identified by Velsicol pursuant to Paragraph 11 of
this Agreement.

“Agreement” shall mean this Settlement Agreement.

“Allowed Administrative Expense Claims” shall mean an
allowed administrative expense claim under the Plan of
Reorganization, or if a Plan of Reorganization is not effective
as of the Effective Date hereof, an allowed administrative
expense claim under 11 U.S.C. § 503.

“Allowed General Unsecured Claim” shall mean an allowed

general unsecured claim under the Plan of Reorganization.




“Bankruptcy Court” shall mean the United States Bankruptcy
Court for the District of Delaware.

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

“Custodial Trust” shall mean the Custodial Trust to be
established in accordance with Paragraph 2 of this Agreement.

“DOI” shall mean the United States Department of the
Interior and any successor departments or agencies of the United
States.

“EPA” shall mean the United States Environmental Protection
Agency and any successor departments or agencies of the United
States.

“EPA Region 4 Settlement” shall mean the contemporaneous
administrative settlement between EPA Region 4 and Velsicol,
which, inter alia, has provisions requiring certain payments
towards past costs at the Hardeman and Residue Hill Facilities.

“Effective Date” shall mean the effective date of this
Agreement which shall be the first business day after the
Bankruptcy Court order approving this Agreement becomes a final
order.

“Execution Date” shall mean the date on which the last of
Velsicol, FTL, and NWI have executed this Agreement.

“Facility”, including with respect to any of the A&I

Facilities or the Seven Facilities, shall include: (1) for those




Facilities (or parts thereof) now or hereafter included on the
National Priorities List (“NPL”), 42 U.S.C. § 9605, all areas as
defined by EPA for purposes of the NPL, including the migration
of hazardous substances therefrom and any later expansion of such
Facility as may be determined by EPA, and any affected natural
resources, or (ii) for those Facilities (or parts thereof) not
included on the NPL, all areas affected or potentially affected
by the release or threatened release of hazardous substances, and
affected natural resources, as a direct or indirect result of the
operations or activities occurring on or in the vicinity of the
property which gave rise to the release or threatened release,
including the migration of hazardous substances therefrom (but
not including locations of other releases of hazardous substances
resulting from the off-property disposal of hazardous substances
generated from such operations or activities).

“FTL” shall mean Fruit of the Loom, Inc., a Delaware
corporation debtor and debtor in possession, including, as it may
exist from and after the Effective Date of the Plan of
Reorganization.

“FTL Entities” shall mean (i) all debtors excluding NWI and
FTL in the chapter 11 cases pending in the Bankruptcy Court

entitled In re Fruit of the Loom, Inc., et al., No. 99-04497

(PJW), (ii) all subsidiaries of any of the debtors, expressly
including subsidiaries of FTL, (iii) all entities created

pursuant to the Plan of Reorganization, whether as a successor to




a debtor or otherwise (excluding the NWI/FTL Successor, the
Custodial Trust, and FTL as a subsidiary of the NWI/FTL
Successor), (iv) New FOL, Inc., and (v) each of the debtors as
the same may be reorganized pursuant to the Plan of
Reorganization (but not the NWI/FTL Successor, the Custodial
Trust, and FTL as a subsidiary of the NWI/FTL Successor). The
Debtors and subsidiaries are listed in Attachment B hereto.

“pTL Insured Entities Under The PLL Policy” shall mean the
FTL Entities and the named insureds under Endorsement #14 of the
PLL Policy.

“ETL Protected Entities” shall mean any successor, assign,
employee, officer, or director, of FTL, NWI, or the FTL Entities.

“Governmental Parties” shall mean the United States and the
States.

“Tllinois Insurance Litigation” shall mean the claims and
counterclaims asserted, or which could have been asserted, by the

parties in Fruit of the Loom, Inc., et al. v. Transportation

Insurance Co., et al., No. 97 L 13555, pending in the Circuit

Court of Cook County, Illinois.

“Natural Resource Damages” shall mean damages for injury to,
destruction of, or loss of natural resources as defined in 42
U.S.C. § 101(16) and includes natural resource damages assessment

costs and restoration actions.



“New FOL Inc.” shall mean the Purchaser under the Asset
Purchase Agreement (“APA”) as defined in the Plan of
Reorganization.

“NOAA” shall mean the National Oceanic and Atmospheric
Administration of the Department of Commerce and any successor
department or agencies of the United States.

“NRC” shall mean the Nuclear Regulatory Commission and any
successor departments or agencies of the United States.

“NWI” shall mean NWI Land Management Corp.

“NWI/FTL Successor” shall mean the Liquidating Trust to be
established in accordance with Paragraph 2 of this Agreement.

“Parties” shall mean the United States, the States of
Illinois, Michigan, New Jersey, and Tennessee, NWI, FTL, and
Velsicol.

“Plan of Reorganization” shall mean Second Amended Joint
Plan of Reorganization of Fruit of the Loom, dated January 31,
2002, as amended and/or supplemented.

“PLL Policy” shall mean the “Pollution Legal Liability
Select Insurance Policy” issued to FTL by American International
Specialty Lines Insurance Company having an effective date of
October 30, 1998. See Paragraph 8 below.

“Revised Velsicol Agreements” shall mean the amended
Certificate of Designation, Contribution Agreement, Shareholder
Agreement, and related documents, attachments, and exhibits and

amendments thereto, which establish the agreements of Velsicol




and the NWI/FTL Successor, including related to the Velsicol
Preferred Shares to be owned by the NWI/FTL Successor.

“Seven Facilities” shall mean the following Facilities: the
St. Louis Facility in St. Louis, Michigan; the Breckenridge
Facility in St. Louis/Breckenridge, Michigan; the Residué Hill
Facility in Chattanooga, Tennessee; the Hardeman County Landfill
Facility in Toone, Tennessee; the Hollywood Dump Facility in
Memphis, Tennessee; the Marshall 23 Acre Facility in Marshall,
Illinois; and the Ventron/Velsicol Chemical/Berry’s Creek
Facility in Wood-Ridge and Carlstadt, New Jersey. With respect
to each of the Seven Facilities referenced in this Agreement,
such individual Facility means the corresponding property
description in Appendix C and any areas within the definition of
Facility above for such property.

“Seven Properties” shall mean certain real property owned by
NWI, and to be owned by the Custodial Trust, as more fully
described in Attachment C hereto. The Seven Properties fall
within the Seven Facilities. Attachment C may be amended upon
presentation of acceptable documentation of ownership by NWI
agreed upon by NWI, Velsicol, the United States, and the State
which the amendment relates to.

“South Coal Tar Mound” shall mean the South Coal Tar Mound
portion of the Tennessee Products Superfund Facility in
Chattancoga, Tennessee. The South Coal Tar Mound is located in

the northernmost portion of the Residue Hill Property.




“States” shall mean the States of Illinois, Michigan, New
Jersey, and Tennessee.

“Trust Accounts and Trust Subaccounts” shall be the trust
accounts and subaccounts for the Seven Facilities and the
administrative accounts described in Paragraph 3 of this
Agreement.

“United States” shall mean the United States of America.

“Velsicol” shall mean Velsicol Chemical Corporation and its
parent, True Specialty Corporation.

“WVelsicol Environmental Trust Fund” shall mean the trust to
be established to provide funding for the cleanup and/or
remediation of real property in accordance with the terms and
limitations contained in Paragraph 11 of this Agreement.

“Velsicol Fund Trustee” shall mean the Trustee for the
Velsicol Environmental Trust Fund.

“Velsicol PLL Policy” shall mean the insurance coverage
provided by American International Group pursuant to the binder
letter issued to Velsicol dated December 28, 1999.

“Velsicol Preferred Shares” shall mean the preferred shares
of stock in True Specialty Corporation owned by NWI, and to be
owned by the NWI/FTL Successor, with all rights therein, as set
forth in the Revised Velsicol Agreements and under applicable

law.




2. Formation and Purposes of NWI/FTL Successor and

Custodial Trust

(a) The NWI/FTL Successor. The NWI/FTL Successor will
be a Liquidating Trust to be formed as a successor to NWI and
FTL, which shall also hold the New Capital Stock of FTL issued
pursuant to the Plan of Reorganization. Through its approval of
this Agreement, the Bankruptcy Court will set forth the rights,
liabilities and limitations upon liability of the NWI/FTL
Successor and otherwise authorize implementation of the terms of
this Agreement, which has been incorporated into the Plan of
Reorganization. The NWI/FTL Successor’s purpose is to implement
this Agreement by receiving and distributing the assets held by
it as set forth herein to provide the funding to the Custodial
Trust and Velsicol Environmental Trust Fund described herein and
the payments to the creditors of NWI and FTL described in
Paragraphs 7(b) and 8 hereof. Assets of the NWI/FTL Successor
shall be held in trust for this purpose and may not be used for
any purpose other than as expressly provided in this Agreement.
Beneficial interests in the NWI/FTL Successor shall be held by
the Governmental Parties, the Custodial Trust, the Velsicol
Environmental Trust Fund, Velsicol (solely for payment of certain
attorney’s and insurance recovery consulting fees), FTL Insured
Entities Under The PLL Policy (solely to allow them to receive
certain insurance proceeds), holders of allowed claims against

NWI and FTL in accordance with their respective interests as set
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forth in this Agreement which shall be implemented by the Plan of
Reorganization, provided, however that Velsicol shall have a
right to payment only for certain attorney’s and insurance
recovery consulting fees as provided in Paragraph 6 below;
holders of allowed claims against NWI and FTL shall have a right
to payment only as provided in Paragraph 7(b) below; and the FTL
Insured Entities Under The PLL Policy shall have a right to
payment only as provided in Paragraph 8 below. NWI/FTL Successor
shall succeed only to the obligations, rights and benefits of NWI
and FTL that are contemplated in this Agreement, which shall be
implemented by the Plan of Reorganization. NWI/FTL has
established other successor entities in their Plan of
Reorganization for purposes other than that set forth herein.

In furtherance of the foregoing, the NWI/FTL Successor shall
be the legal successor in interest to certain rights under the
PLL Policy and all of NWI’s and FTL’s rights under the insurance
policies that are the subject of the Illinois Insurance
Litigation to facilitate recoveries from such policies.
Contributions and accretions to the NWI/FTL Successor shall
include: (1) payments for the Allowed Administrative Expense
Claims, (2) proceeds from the Illinois Insurance Litigation, (3)
proceeds related to the Seven Facilities and the A&I Facilities
for claims made under the PLL Policy, (4) the recoveries under
the Velsicol PLL Policy for the Seven Facilities, (5) proceeds in

respect of the Velsicol Preferred Shares, and (6) interest earned
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upon funds held by the NWI/FTL Successor. The NWI/FTL Successor
shall not own or have any legal interest in the Seven Properties.
Instead, the Parties will not oppose NWI’'s proposed transfer of,
and NWI shall, within thirty days of the Effective Date but not
before payment of the Allowed Administrative Expense Claim under
Paragraph 4 hereof, transfer the Seven Properties to an
independent Custodial Trust which will hold title to the Seven
Properties.

(b) The Custodial Trust. The purpose of the Custodial

Trust will be to own the Seven Properties, carry out
administrative functions related to the Seven Properties as set
forth herein, manage and/or fund implementation of response
actions or natural resource damage assessment and restoration
actions selected and approved by the relevant Governmental
Parties with respect to the Seven Facilities in order to
facilitate response action at the Seven Facilities and ultimately
to sell the Seven Properties, if possible. The Custodial Trust
will be funded as specified herein and the documentation
establishing the Custodial Trust (the “Custodial Trust
Documentation”) . Contributions and accretions to the Custodial
Trust shall include: (1) the Seven Properties and proceeds of
any lease, sale or other disposition of the Seven Properties, (2)
payments from the NWI/FTL Successor of amounts received by the

NWI/FTL Successor and payable to the Custodial Trust under the




terms hereof, and (3) any interest earned on funds held by the
Custodial Trust.

(c) As set forth below, the contributions and
accretions to the NWI/FTL Successor (including to FTL, if any,
see Paragraph 8) will be dedicated for the purposes set forth in
this Agreement and will be distributed to: (i) the Custodial
Trust for the benefit of the Trust Accounts, (ii) the holders of
allowed claims against FTL and NWI, (iii) Velsicol in
reimbursement of its reasonable attorney’s and insurance recovery
outside consulting fees and expenses in the Illinois Insurance
Litigation after the Execution Date, and (iv) the Velsicol
Environmental Trust Fund, all solely as provided in this
Agreement.

(d) The Custodial Trust and NWI/FTL Successor shall at
all times seek to treat the Trust Accounts they are holding as
Qualified Settlement Funds pursuant to Treasury Regulations under
Section 468B of the Internal Revenue Code.

(e) The Custodial Trust and NWI/FTL Successor shall be
established within 20 days of the Bankruptcy Court’s approval of
this Agreement, whether or not a Plan of Reorganization has been
confirmed and becomes effective. Jay A. Steinberg has
tentatively agreed that a corporation or limited liability
corporation to be established by him with himself as President is

willing to be the Trustee for the NWI/FTL Successor, the Trustee




for the Custodial Trust, and the Trustee for the Velsicol
Environmental Trust Fund.

(f) The Plan of Reorganization shall provide that
holders of claims against NWI/FTL other than the Parties to this
Agreement shall have no rights against the NWI/FTL Successor,
FTL, the Custodial Trust, and the Velsicol Environmental Trust
Fund other than the rights provided to holders of allowed claims
as set forth specifically in Paragraph 7(b) or 8.

(g) In the event that the insurer for the PLL Policy
takes the position that if the NWI/FTL Successor does not own the
Seven Properties, coverage under the PLL Policy is impaired or
limited in any way, then the NWI/FTL Successor and Custodial
Trustee shall be deemed retroactively merged and combined into
the NWI/FTL Successor and the respective Trust Accounts for each
particular Facility shall likewise be consolidated and the
NWI/FTL Successor will assume all responsibilities of the
Custodial Trust under this Agreement and all Parties shall retain
all rights under this Agreement.

3. Trust Accounts. (a) Funding and proceeds for response

actions or response costs for each of the Seven Facilities will
be held by the NWI/FTL Successor and thereafter the Custodial
Trust, each of which will maintain separate Trust Accounts for
each Facility in accordance with this Agreement. Funding and
proceeds for Natural Resource Damages for the

Ventron/Velsicol/Berry’s Creek Facility will be held by the
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NWI/FTL Successor and thereafter the Custodial Trust, each of
which will maintain a separate Trust Subaccount for Natural
Resource Damages for such Facility in accordance with this
Agreement and separate from the response action Trust
Subaccount (s) for such Facility. Funds for the administration
of the Custodial Trust and the NWI/FTL Successor will be held in
trust by the Custodial Trustee or the NWI/FTL Successor, as the
case may be, in separate administrative Trust Accounts subject to
disbursement solely as provided in this Agreement.

(b) The Trust Accounts shall be funded initially by a
payment in the amounts of the Allowed Administrative Expense
Claims specified in Paragraph 4 below. After the initial
funding, amounts received for the Trust Accounts from insurance
proceeds from the Illinois Insurance Litigation (see Paragraph
6), and proceeds from the Velsicol Preferred Shares (see
Paragraph 7), will be allocated as follows: 28% for response
action or response costs for the St. Louis Facility; 3% for
response action or response costs for the Residue Hill Facility;
29% for response action or response costs for the Hardeman County
Landfill Facility; 5% for the Hollywood Dump Facility; 1% for
response action or response costs for the Marshall 23 Acre
Facility; 29% for response action or response costs or Natural
Resource Damages fof the Ventron/Velsicol/Berry’s Creek Facility;
and 5% for administrative funding for the NWI/FTL Successor and

Custodial Trust which are not response action or response costs



or Natural Resource Damages. The United States may at any time
notify the Parties, the NWI/FTL Successor, and the Custodial
Trustee that its estimates have changed and propose that the
NWI/FTL Successor and Custodial Trustee make all future payments
to Trust Accounts from Illinois Insurance Litigation Proceeds and
Velsicol Preferred Shares Proceeds in accordance with a revised
percentage allocation or that funds in a Facility Trust Account
be transferred to another Facility Trust Account to implement
selected response action. With respect to the St. Louis
Facility, after additional response action is selected for this
Facility, EPA and Michigan shall notify the Parties, NWI/FTL
Successor, and the Custodial Trust as to how the percentage
allocation/funding for the Facility will be equitably allocated
between operation and maintenance and other response
action/response costs and the NWI/FTL Successor and Custodial
Trustee shall thereafter hold the funding for the Facility in
separate Trust Subaccounts for operation and maintenance and
other response action/response costs in accordance with the
notice provided. Notwithstanding the above, the percentage and
funding for: (i) the Ventron/Velsicol/Berry’s Creek Facility,
(ii) the Residue Hill Facility, (iii) the Marshall 23 Acre
Facility, and (iv) operations and maintenance at the St. Louis
Facility after receipt of notice from EPA and Michigan may be
increased but shall not be decreased without the written consent

of the State of New Jersey, the State of Tennessee, the State of
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Illinois, and the State of Michigan (respectively for Facilities
in their respective States) below the percentages provided for in
this Agreement (with respect to St. Louils Facility below the
percentage to be provided in the notice from EPA and Michigan)
under this procedure, provided that this exception shall not
apply to the Residue Hill Facility if Tennessee receives funding
from EPA, or the Marshall 23 Acre Facility if Illinois receives
funding from EPA, in the future for cleanup of such Facility.

(c) Any State may dispute the United States’ proposed
revision of percentage or funding for a Facility in their State
in accordance with Paragraph 22 of this Agreement (the "“Dispute
Resolution Provisions”). The NWI/FTL Successor and Custodial
Trustee may dispute any'reduction in the percentage of funding
for the administrative Trust Accounts in accordance with the
Dispute Resolution Provisions.

(d) The NWI/FTL Successor shall (i) set aside, in a
separate Natural Resource Damages Trust Subaccount, 10% of all
proceeds received under Paragraphs 4(a), 6, and 7 hereof for
deposit in the Ventron/Velsicol/Berry’s Creek Facility Trust
Account to be dedicated in a separate Trust Subaccount as partial
payment for Natural Resource Damages for the Ventron/Velsicol/
Berry’s Creek Facility and (ii) pay the State of New Jersey as
partial reimbursement of its past response costs 10% of all
proceeds received under Paragraphs 6 and 7 hereof for deposit in

the Ventron/Velsicol/Berry’s Creek Facility Trust Account up to a
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maximum payment of $1,127,452. In addition, because the
comparative magnitude of required response action and natural
resource damage assessment and restoration is uncertain for the
Ventron/Velsicol/Berry’s Creek Facility at this time, the
remaining 80% (this will be a higher percentage if New Jersey has
received the maximum payment under (ii) above) of proceeds
received by the NWI/FTL Successor under Paragraphs 6 and 7 of
this Agreement (but not under Paragraph 4 of this Agreement) for
deposit into the Ventron/Velsicol/Berry’s Creek Trust Account
will be held in trust and not released by the NWI/FTL Successor
until the United States on behalf of EPA, DOI, and NOAA and the
State of New Jersey provide a joint notice to the NWI/FTL
Successor and the Custodial Trust as to how this 80% should be
equitably divided between response action/response costs and
Natural Resource Damages. The NWI/FTL Successor and Custodial
Trustee shall thereafter hold the appropriate portions of this
80% in separate Trust Subaccounts of the Ventron/Velsicol/Berry’s
Creek Facility Trust Account for response action/response costs
and Natural Resource Damages consistent with the notice provided.
The United States on behalf of EPA and the State of New Jersey
shall also provide a jointly negotiated notice to the NWI/FTL
Successor and the Custodial Trust as to how the percentage
allocation/funding for response action/response costs for the
Facility should be equitably divided between the Wood-Ridge and

Berry’s Creek portions of the Facility and between operation and
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maintenance, any remedial action cost share of the State of New
Jersey, and otﬂer response action/response costs at each and the
NWI/FTL Successor and Custodial Trustee shall thereafter hold the
funding for response action/response costs for the Facility in
separate Trust Subaccounts in accordance with the notice
provided. EPA approval shall not be necessary for payments from
the subaccount for the Wood-Ridge portion of the Facility so long
as that portion of the Facility continues to be State-enforcement
lead.

(e) The NWI/FTL Successor and Custodial Trustee shall
use each of the Trust Accounts (other than the administrative
accounts, the account for the Breckenridge Facility, the portion
of the Ventron/Velsicol/Berry’s Facility account dedicated now or
in the future for Natural Resource Damages pursuant to
subparagraph 3(d) above, and the up to $9,000 that may be claimed
by NOAA with respect to the St. Louis Facility pursuant to
subparagraph 3(f) below) to fund response action or response
costs pursuant to CERCLA with respect to hazardous substances or
wastes released or threatened to be released at or from the
respective Facility for which the Trust Account was created.
Funding from a Trust Subaccount dedicated solely to Natural
Resource Damages shall be used to restore, replace, acquire
natural resources or assess Natural Resource Damages related to
releases of hazardous substances at or from the respective

Facility. The administrative accounts will be used solely to pay
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the costs of administering the NWI/FTL Successor and the
Custeodial Trust respectively.

(f) The United States or the States may obtain payment
from a respective Trust Account to reimburse or fund response
action for the Seven Facilities as provided in this subparagraph.
After the Effective Date, reimbursement may be sought for
response costs incurred after August 1, 2001 (as well as the past
response costs required to be paid under subparagraph 3(d) above)
or for funding of selected response action to be commenced within
one year of the request. With respect to the St. Louis Facility,
i) NOAA shall be reimbursed by the NWI/FTL Successor for up to
$9,000 in reimbursement of its documented past costs; (ii) EPA
and Michigan will enter a joint agreement governing allocation,
use and requests for all other funding provided under this
Agreement for the St. Louis Facility; and (iii) EPA will not make
requests for reimbursement for its performance of the February
1999 ROD for Operable Unit 2 (“OU2”) unless EPA and Michigan
determine that further funding for other response action at the
Facility will not be needed. Requests for funding for the
Ventron/Velsicol/Berry’s Facility must be consistent with
subparagraph 3(d) above. Requests for reimbursement or funding
for other than site assessment work shall describe the response
actions for which reimbursement or funding is sought, and shall
include a certification that the pertinent United States agency

or State agency, as applicable, selected/approved the response
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action and shall attach a document evidencing such selection/
approval. For site assessment work, requests for reimbursement
or funding shall describe the site assessment and shall include a
certification by the pertinent United States agency or State
agency, as applicable, that such site assessment is authorized
under and consistent with applicable statutory and regulatory
provisions.

(g) Payments for Natural Resource Damages for the
Ventron/Velsicol/Berry’s Creek Facility may be made only by joint
requests by the State of New Jersey, NOAA, and DOI to obtain
payment from the Ventron/Velsicol/Berry’s Creek Trust Subaccount
for Natural Resource Damages. Such requests shall describe how
such funding would be used to restore, replace, acquire natural
resources or assess Natural Resource Damages related to the
Facility, shall include a certification that the natural resource
trustees selected/approved such activity and shall attach a
document evidencing such selection/approval, and shall be
consistent with subparagraph 3(d) above.

(h) Copies of all requests for payments or funding
under this Paragraph shall be sent to EPA Headquarters, the State
in which the Facility is located, the NWI/FTL Successor,
Custodial Trustee, and Velsicol. All requests shall initially be
made to the NWI/FTL Successor, which shall provide appropriate
notice to the insurer under the PLL Policies and shall provide

copies of such notices to all Parties. The NWI/FTL Successor
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shall then, within five business days of any request meeting the
requirements of this Agreement, transfer the requested funds from
the appropriate Trust Account to the Custodial Trustee, who shall
deposit the funds received in the respective Trust Account of the
Custodial Trust. The Custodial Trustee shall then, in the case
of requests for direct funding, pay the requested funds from the
appropriate Trust Account to the Governmental Party making the
request within 10 days of receipt of the funds. 1In the case of
requests by a Governmental Party for the Custodial Trustee to use
the funds to perform work, the Custodial Trustee shall utilize
the funds from the appropriate Trust Account to undertake such
work promptly.

(1) If the United States determines that the funding
for the Breckenridge Facility (see paragraph 6(a)) is inadequate,
it may propose a revised percentage and/or funding allocation
under subparagraph 3(b) above that includes additional funding
for the Breckenridge Facility. Notwithstanding any other
provision in this Agreement, unless the NRC agrees otherwise in
writing, funding under this Agreement for the Breckenridge
Facility shall be used solely to fund reclamation at or near the
Breckenridge Facility pursuant to AEA § 161(b), 42 U.S.C. §

2201 (b). The Custodial Trustee shall utilize funding allocated
to the Breckenridge Facility under this Agreement to meet all
reclamation criteria of 10 C.F.R. Part 20, Subpart E,

Radiological Criteria for License Termination, § 20.1402
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“Radiological criteria for unrestricted use.” The Custodial
Trustee may hire a contractor to complete reclamation. The
Custodial Trustee shall periodically make progress reports to NRC
and pay the contractor from the funding under this Agreement
after obtaining the written approval of the NRC.

4. Allowed Governmental Party Claims. (a) Administrative

Expense Claim. Pursuant to the order of the Bankruptcy Court
approving this Agreement, the Governmental Parties will be
granted a single Allowed Administrative Expense Claim against FTL
in the amount of $4,292,808, subject to any reduction provided
for below. The Governmental Parties’ respective rights to the
Allowed Administrative Expense Claim shall be strictly in
accordance with the terms of this Agreement. FTL shall pay the
Allowed Administrative Expense