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ALLOCATION AND SETTLEMENT AGREEMENT
AND MUTUAL RELEASE OF CLAIMS

THIS ALLOCATION AND SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF
CLAIMS (as hereinafter defined, “Agreement”), is entered into by and between the City and
County of Butte-Silver Bow (hereinafter defined, “BSB”) and Atlantic Richfield Company (as
hereinafter defined, “AR”) as of the effective date (as hereinafter defined, the “Effective Date”) to
set forth agreements, allocations of responsibility, and releases relating to the Butte Priority
Soils Operable Unit (as hereinafter defined, “BPSOU”) of the Silver Bow Creek/Butte Area NPL
Site (as hereinafter defined, the “Site”).

WHEREAS, the United States Environmental Protection Agency (as hereinafter defined,
“EPA”) and the State of Montana (as hereinafter defined, the “State”) have initiated actions
pursuant to the Comprehensive Environmental Response, Compensation, and Liability Act of
1980, 42 U.S.C. § 9601, et seq., as amended (as hereinafter defined, “CERCLA”), to address
contamination arising from historic mining and mineral processing activities within the Site; and

WHEREAS, a portion of the Site has been designated by EPA as the BPSOU; and

WHEREAS, AR and BSB have both been identified by EPA as potentially responsible
parties under CERCLA for certain response actions and response costs arising in the BPSOU
and the Parties anticipate that EPA will require financial assurance for the performance of the
actions required pursuant to the Consent Decree for the BPSOU (as hereinafter defined,
“Consent Decree”); and

WHEREAS, EPA issued a Record of Decision in September of 2006 selecting a remedy
for the BPSOU, but important details regarding the components of the selected remedy are
anticipated to be further refined in the Consent Decree and various work plans and other
implementing documents;

WHEREAS, in order to allocate their potential responsibilities, expedite certain actions
and thereby avoid the significant cost and expense associated with prolonged and complicated
litigation over the same, AR and BSB desire to enter into this Agreement in order to provide a
full statement of their respective rights and responsibilities; and

WHEREAS, in consideration of the funds to be provided by AR to BSB pursuant to the
terms and conditions of this Agreement, BSB has, subject to the funding limitations set forth in
Sections 18.1, 18.2 and 18.3 hereof, agreed to perform specified actions required by the ROD
as described in this Agreement that would otherwise be the responsibility of AR or others;

NOW THEREFORE, in consideration of the mutual covenants and promises contained
in this Agreement, the sufficiency of which is acknowledged, it is hereby understood and agreed
as follows:



ARTICLE I.
DEFINITIONS

Section 1.1. Definitions. Unless otherwise expressly provided herein, terms used in
this Agreement which are defined in CERCLA or in regulations promulgated under CERCLA
shall have the meaning assigned to them in CERCLA or in such regulations. Whenever terms
listed below are used in this Agreement or in the exhibits attached hereto and incorporated
hereunder, the following definitions shall apply:

1. “AERL” shall mean ARCO Environmental Remediation, L.L.C., a Delaware
limited liability company, together with all of its predecessors, successors (merged, acquired or
otherwise), subsidiaries and assigns.

2. “Agreement” shall mean this Allocation and Settlement Agreement and Mutual
Release of Claims and all documents referenced herein and all Exhibits attached hereto.

3. “Anaconda Sampling Works” shall mean the area depicted on the map
attached as Exhibit “1“ hereto as the as the “Anaconda Sampling Works.”

4. “Applicable Laws” shall mean and include all Environmental Laws, and all other
statutes, regulations, ordinances, decrees, orders, judgments, or rules of Governmental Entities,
as the same may change from time to time.

5. “AR” shall mean Atlantic Richfield Company, a Delaware corporation, together
with all of its predecessors, successors (merged, acquired or otherwise), subsidiaries and
assigns, including, but not limited to, AERL.

6. “AR Kelley Mine Yard Properties” shall mean the potions of the parcels of real
property separately and particularly described in Exhibits “4.5.1”, “4.5.2", “5.4.1” and “5.4.2”
hereto that are depicted as the “Kelley Mine Yard Properties” on the map attached as Exhibit
“29” hereto.

7. “ARARSs” shall mean all Applicable and Relevant and Appropriate Requirements
identified by EPA with respect to the BPSOU in accordance with Section 121 of CERCLA, 42
U.S.C. 9621.

8. “Area_One” shall mean the area depicted on the map attached as Exhibit “1”
hereto as “Area One.”

9. "Best Management Practices" shall have the meaning ascribed to the term
pursuant to the ROD.

10. “BPSOU” shall mean the area depicted on the map attached as Exhibit “1” hereto
as the “Butte Priority Soils Operable Unit” and any area added thereto by EPA.

11. “BRES” shall mean the Butte Reclamation Evaluation System.

12. “BRW’ shall mean the portion of LAO depicted on the map attached as Exhibit
“1” hereto as the “Butte Reduction Works.”



13. “BSB” shall mean the local government of the City and County of Butte-Silver
Bow, Montana, and any successors thereto, including all officers, employees, agents,
representatives, boards, departments, commissions, programs and authorities thereof. The
term shall also include any “governing authority” established by BSB to administer and oversee
the performance of this Agreement and to guide the planning and use of the funds in the
Redevelopment Trust Account, consistent with the purposes of this Agreement.

14. “‘BSB_Sewage Treatment Effluent Line Extension” shall mean the sewage
treatment effluent line extension depicted on the map attached as Exhibit “34” hereto.

15. “BSB_Groundwater Criteria” shall mean the following criteria for BSB’s
evaluation of the acceptability of any groundwater treatment option:

1. Meet Montana Water Quality Bureau-Circular 7 standards, thus ensuring
long-term protection of Silver Bow Creek and down stream water resources;

2. Provide aesthetics;

3. Allows maximum reuse of the LAO area, including a walking trail, wildlife
viewing areas and interpretive displays;

4, Ensures a facility that is practical to maintain and operate; and
5. Includes a trust fund to operate/maintain/monitor/upgrade the facility.
16. “BSB Memorandum of Coverage” shall mean the Memorandum of Coverage

attached as Exhibit “25” hereto and any such subsequent certificate of insurance of BSB.

17. “BSB Kelley Mine Yard Properties” shall mean the parcels and portions of the
parcels of real property separately and particularly described in Exhibit “4.5.1”, “4.5.2”, “5.4.1”
and “5.4.2” hereto that are depicted as the “Survey Area” on the map attached as Exhibit “29”
hereto.

18. "BSB _Position Paper” shall mean the Butte-Silver Bow Position Paper dated
October 5, 2004 which is attached as Exhibit “27” hereto.

19. "Capital Improvements Accounting Report" shall mean an accounting report,
in a form acceptable to BSB and AR, of all amounts withdrawn by BSB from the Capital

Improvements Trust Account during the prior Fiscal Year.

20. "Capital Improvements Trust Account" shall mean a segregated and separate
account of BSB, with a financial institution acceptable to BSB and AR, that is established

pursuant to Section 13.7 hereof.

21. “Capital Purchase, Repair and Replacement Accounting Report” shall mean

an accounting report, in a form acceptable to BSB and AR, of all amounts withdrawn by BSB
from the Capital Purchase, Repair and Replacement Trust Account during the prior Fiscal Year.
The term shall include a budget reconciliation report which, separately for each Task Account
and each budget amount for each Task Account set forth in the Capital Purchase, Repair and
Replacement Budget for the prior Fiscal Year, compares the total amount actually incurred by
BSB with the total budgeted amount, and any amounts carried forward by BSB.



22.  “Capital Purchase, Repair and Replacement Budget” shall mean a budget, in

the form of the Initial Capital Purchase, Repair and Replacement Budget, which sets forth all
anticipated uses of funds from the Capital Purchase, Repair and Replacement Trust Account by
BSB during the next Fiscal Year for Capital Purchase, Repair and Replacement Costs, and
which sets forth the amount BSB may request the trustee to pay to BSB from the Capital
Purchase, Repair and Replacement Trust Account for each quarter of the next Fiscal Year for
Capital Purchase, Repair and Replacement Costs for each Task Account in accordance with the
terms and conditions of Section 13.5 hereof and the Capital Purchase, Repair and Replacement
Trust Agreement.

23.  “Capital Purchase, Repair and Replacement Costs” shall mean the charges,

expenses, fees and other costs reasonably incurred by BSB to construct and design
improvements to the Storm Water System pursuant to Section 5.3 hereof. The term shall also
include the expenses incurred by BSB to purchase equipment and vehicles of the general type
and at the frequency set forth in the spreadsheet attached as Exhibit “7” hereto.

24. "Capital Purchase, Repair and Replacement Trust Account" shall mean a

segregated account with Trustee that is established pursuant to Section 13.1 hereof.

25. “Capital Purchase, Repair and Replacement Trust Agreement” shall mean
the Trust Agreement between AR and BSB attached as Exhibit “12” hereto.

26. “CECRA” shall mean the Montana Comprehensive Environmental Cleanup and
Responsibility Act, §75-10-701 et seq., MCA, and any amendments thereto.

27. “CERCLA” shall mean the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, 42 U.S.C. § 9601, et seq., and any amendments
thereto.

28. “Clark Tailings Waste Areas” shall mean the area depicted on the map
attached as Exhibit “1“ hereto as the Clark Tailings Waste Areas.”

29. “Colorado Smelter’ shall mean the area depicted on the map attached as
Exhibit “1“ hereto as the Colorado Smelter.”

30. “Consent Decree” shall mean the consent decree required under Section 21.2
hereof.
31. "Controlled Groundwater Areas" shall mean those areas within Butte-Silver

Bow County that have been established as Controlled Groundwater Areas by MDNRC as of the
Effective Date which include the Clark Tailings Controlled Groundwater Area and the Rocker
Controlled Groundwater Area, and any amendments or additions thereto. The term shall also
include all such additional areas within Butte-Silver Bow County which may be so established
on or after the Effective Date pursuant to the terms and conditions of Section 4.6 hereof
including, without limitation, the Butte Mine Flooding Controlled Groundwater Area, the BPSOU
Alluvial Controlled Groundwater Area, the Montana Pole Plant Controlled Groundwater Area
and the WSSOU Controlled Groundwater Area.

32.  “Controlled Groundwater Area Orders” shall mean all final orders issued by
the MDNRC with respect to the Controlled Groundwater Areas and any amendments thereto.



33. “Controlled Groundwater Areas Submittal Schedule” shall mean the
Controlled Groundwater Areas Submittal Schedule attached as Exhibit “24” hereto.

35. “Co-Pay Percentage” shall mean the applicable co-pay percentage under the
Insurance Policy.

36. “Cost Cap Coverage” shall mean the coverage provided under Section 1.G of
the Insurance Policy.

37. “Covenants” shall have the meaning ascribed to the term in the Dedicated Use
Properties Quitclaim Deeds and the Developable Properties Quitclaim Deeds.

38. “Dedicated Use Properties” shall mean the parcels of real property separately
and particularly described in Exhibits “4.1.1”through “4.1.15”, Exhibits “4.2.1” and “4.2.2, and
Exhibits“4.3.1” through “4.3.6” hereto. The term shall also include the BSB Kelley Mine Yard
Properties separately and particularly described in Exhibits “4.5.1” and “4.5.2” hereto. The term
shall also include, as of the date of conveyance to BSB, all parcels of real property
characterized as Dedicated Use Properties and conveyed to BSB as such pursuant to Sections
9.5 or 9.6 hereof.

39. “Dedicated Use Properties Quitclaim Deeds” shall mean the forms of quitclaim
deeds attached as Exhibits “8.1.1” through “8.1.15”, Exhibits “8.2.1” and “8.2.2", Exhibits “8.3.1”
through “8.3.6” and Exhibits “8.4.1” and “8.4.2" hereto.

40. “Developable Properties” shall mean the parcels of real property separately and
particularly described in Exhibits “5.1.1” through “5.1.6”, Exhibit “5.2.1”, and Exhibit “5.3.1”
hereto. The term shall also include the BSB Kelley Mine Yard Properties separately and
particularly described in Exhibits “5.4.1” and “5.4.2” hereto. The term shall also include, as of
the date of conveyance to BSB, all parcels of real property characterized as Developable
Properties and conveyed to BSB as such pursuant to Sections 9.5 or 9.6 hereof.

41, “Developable Properties Quitclaim Deeds” shall mean the forms of quitclaim
deeds attached as Exhibits “9.1.1” through “9.1.6, Exhibit “9.2.1”, Exhibit “9.3.1” Exhibit “9.4.1”
and Exhibit “9.4.2” hereto.

42.  “Effective Date” shall mean the date on which this Agreement is fully executed
by the Parties.

43. “Emergency Response Actions” shall mean actions taken by AR and/or BSB to
prevent, abate or minimize the actions or occurrences described in Section 20.8 hereof.

44, “‘Environmental Conditions” shall mean and include, without limitation, any
condition, circumstance, quality, quantity or other state of the land, subsurface, strata, air,
surface water, groundwater, fish, wildlife, or biota arising out of, related to or resulting from the
Release or threatened Release, generation, transport, handling, treatment, storage, disposal,
management, presence of or exposure to any Mine Waste.



45. “Environmental Laws” shall mean any past, present or future federal, state or
local laws, regulations, ordinances, permits, approvals or authorizations pertaining to natural
resources, Environmental Conditions, protection of human health, welfare or the environment or
historic, archeological or cultural preservation, including, without limitation, CERCLA; the Clean
Air Act (42 U.S.C. §§ 7401 et seq.); the Federal Water Pollution Control Act (33 U.S.C. §§ 1251
et seq.); the Resource Conservation and Recovery Act (42 U.S.C. §§ 6901 et seq.); the Safe
Drinking Water Act (42 U.S.C. §§ 300(f) et seq.); the National Historic Preservation Act (16
U.S.C. § 470);CECRA,; the Montana Water Quality Act (M.C.A. §§ 75-5-101 et seq.); the Clean
Air Act of Montana (M.C.A. §§ 75-2-101 et seq.); the Natural Streambed and Land Preservation
Act (M.C.A. §§ 75-7-101 et seq.); the Montana Hard Rock Mining Act (M.C.A. §§ 82-4-300 et
seq.); and the Montana Floodplain and Floodway Management Act (M.C.A. §§ 76-5-101 et
seq.); all as amended and as may change from time to time; and any ARARS; and any
provisions or theories of common law providing for any cause of action remedy or right of
recovery with respect to, arising from or related to Environmental Conditions, as any such
provisions or theories may change from time to time.

46. “EPA’ shall mean the United States Environmental Protection Agency and any
successor agency thereto.

49. “Feasibility Study” shall mean the EPA’s Feasibility Study for the BPSOU dated
March 2004.

50. “Fiscal Year” means a year commencing on July 1 and ending on June 30.
51.  “Force Majeure” shall mean any event arising from causes beyond the control of

the Parties, of any entity controlled by the Parties, or of the Parties' contractors, that delays or
prevents the performance of any obligation under this Agreement despite the Parties' best
efforts to fulfill the obligation. The requirement that the Parties exercise “best efforts to fulfill the
obligation” includes using best efforts to anticipate any potential Force Majeure event and best
efforts to address the effects of any potential Force Majeure event (1) as it is occurring and (2)
following the potential Force Majeure event, such that the delay is minimized to the greatest
extent possible. Any event that constitutes a Force Majeure event as defined in any order,
decree or directive issued in connection with Environmental Laws shall also constitute a Force
Majeure event for purposes of this Agreement, provided, however, that Force Majeure does not
include a Party's financial inability to complete its obligations under this Agreement.

53. “GIS” shall mean BSB's Geographic Information System and other related
computerized and hard copy data tracking and data management systems related to the
BPSOU operated by BSB.

54. “GMMIA” shall mean the area depicted on the map attached as Exhibit “3“ hereto
as the “Granite Mountain Memorial Interpretive Area.” The term shall include the Mountain Con,
Moose Dumps, Wake up Jim and Green Mountain areas depicted on Exhibit “3” hereto.



55. “GMMIA_Reclamation Plan” shall mean the plan attached to the Feasibility
Study as Appendix E-4. The term shall include the historic mitigation and restoration activities
identified in the GMMIA Reclamation Plan (i.e., completion of the memorial, work on the
entryway road and interpretive signage and completion of activities at the Mountain Con .

56. “Gold Smith Dumps” shall mean the area depicted on the map attached as
Exhibit “1“ hereto as the as the “Gold Smith Dumps.”

57. “Governmental Entity” shall mean any Federal or State government
administrative agency or commission, or other governmental authority or instrumentality having
jurisdiction over the Parties and the subject matter. For purposes of this Agreement, the term
shall not include BSB.

50. “Groundwater Treatment System Capital Repair and Replacement’ shall
mean any repair or replacement of a capital component of the Groundwater Treatment System

which is comparable in quality and specifications and necessary for the system to remain
suitable and efficient for use in substantially the same manner and fashion as originally
intended.

60. “Groundwater Treatment System Capital Repair and Replacement
Accounting Report” shall mean an accounting report, in a form acceptable to BSB and AR, of
all amounts withdrawn by BSB from the Groundwater Treatment System Capital Repair and
Replacement Trust Account during the prior Fiscal Year. The term shall include a budget
reconciliation report which, separately for each budget amount set forth in the Groundwater
Treatment System Capital Repair and Replacement Budget for the prior Fiscal Year, compares
the total amount actually incurred by BSB with the total budgeted amount, and any amounts re-
deposited into the Groundwater Treatment System Capital Repair and Replacement Trust
Account by BSB.

61. “Groundwater Treatment System Capital Repair and Replacement Budget’
shall mean a budget, in a form acceptable to BSB and AR, which sets forth all anticipated uses

of funds from the Groundwater Treatment System Capital Repair and Replacement Trust
Account for Groundwater Treatment System Capital Repair and Replacement Costs.




63. "Groundwater Treatment System Capital Repair and Replacement Trust
Account" shall mean a segregated account with Trustee that is established pursuant to

Section 14.1 hereof.

64. “Groundwater Treatment System Capital Repair and Replacement Trust
Agreement’ shall mean the Trust Agreement between AR and BSB attached as Exhibit “13”

hereto.

66. “Growth Policy” shall mean the BSB Growth Policy adopted by resolution of the
BSB Council of Commissioners prior to the Effective Date and any amendments thereto.

67. “Historic Mining Landscape Area” shall mean the area depicted on the map
attached as Exhibit “3“ hereto as the “Historic Mining Landscape Area”, and any area added
thereto by EPA

68. “Hook-up Ordinance” shall mean the ordinance set forth at Section 13.20.210 of
the Butte-Silver Bow Municipal Code and any amendments thereto adopted pursuant to Section
4.5 hereof.

69. “Initial Capital Purchase, Repair and Replacement Budget’ shall mean the
Capital Purchase, Repair and Replacement Budget attached as Exhibit “16” hereto.

70.

71.  “Initial _Superfund Management Budget” shall mean the Superfund
Management Budget attached as Exhibit “17” hereto.

72.  [Deleted pursuant to Addendum No.3]

73. “Insurance Policy” shall mean the Remediation Expense and Premises Pollution
Liability Insurance Policy (Policy No. PRMG22086078 001) procured by AR from lllinois Union
Insurance Company and all endorsements, attachments and amendments thereto.

74.  “Insurance Company”’ shall mean lllinois Union Insurance Company and any
successor insurance company thereto. The term shall also include any insurance company
from whom BSB secures a renewal of the Insurance Policy pursuant to Section 17.6 hereof.

75. “Jenny Dell” shall mean the area depicted on the map attached as Exhibit “1“
hereto as the “Jenny Dell.”

76. "LAO" shall mean the area depicted on the map attached as Exhibit “1“ hereto
as the “Lower Area One.”

77. “LAO Surface Enhancement and Land Use Plan” shall mean the LAO Surface
Enhancement and Land Use Plan attached as Exhibit “19” hereto.



78. “LAO Work Plan Addendum” shall mean the Work Plan Addendum, Lower Area
One/Colorado Tailings Treatment Lagoon Expansion and Modification for MSD Base Flow
Addition dated July 2004.

79. “MBMG” shall mean the Montana Bureau of Mines and Geology and any
successor agency thereto.

80. “MDEQ” shall mean the Montana Department of Environmental Quality and any
successor agency thereto.

81. “MDNRC” shall mean the Montana Department of Natural Resources and
Conservation and any successor agency thereto.

82. "Mine Waste" shall mean solid, liquid or gaseous waste materials and their
constituents resulting from or related to mining, milling, smelting, refining operations, or other
mineral extraction, beneficiation or processing and any structures and debris associated with
such operations, including, without limitation, the following waste materials and their
constituents resulting from or related to the extraction, beneficiation, or processing of ores and
minerals: waste rock, overburden, tailings, slag, flue dust, metals, contaminated soils and other
hazardous substances for which the Parties are required to take action pursuant to the ROD.
The term shall include sludge from the Groundwater Treatment System.

85. “MOU 119" shall mean that certain Memorandum of Understanding (MOU No.
MT-119) between BSB and AR effective March 7, 1995, as amended by the change orders
executed by the Parties and as further amended by the Scope of Work for MOU 119.

86. “MOU 135" shall mean that certain Memorandum of Understanding (MOU No.
MT-135) between BSB and AR, as the assignee of AERL, effective April 1, 2001, as amended
by the change orders executed by the Parties and as further amended by the Multi-Pathway
Program Protocol.

87.  “MSD Corridor” shall mean the area depicted on the map attached as Exhibit “1“
hereto as the “Metro Storm Drain Corridor.”

88. “MSD Work Plan” shall mean the Final Horseshoe Bend Effluent Pipeline/Metro
Storm Drain Design Report/Work Plan dated September 2003, as implemented prior to the
Effective Date.



90. “Multi-Pathway Program Accounting Report” shall mean a quarterly

accounting report, in a form acceptable to BSB and AR, of all amounts withdrawn by BSB from
the Multi-Pathway Program Trust Account during the prior quarter of the Fiscal Year. The term
shall include a budget reconciliation report which compares the total amount actually incurred by
BSB with the total budgeted amount, and any amounts carried forward by BSB.

92. “Multi-Pathway Program Costs” shall mean the charges, expenses, fees and
other costs reasonably incurred by BSB to perform its duties and obligations under Section 6.1
hereof.

93. “Multi-Pathway Program Obligations” shall mean the obligations that BSB is
obligated to perform pursuant to Section 6.1 hereof.

95. "Multi-Pathway Program Trust Account" shall mean a segregated account with
Trustee that is established pursuant to Section 11.1 hereof.

96. “Multi-Pathway Program Trust Agreement” shall mean the Trust Agreement
between AR and BSB attached as Exhibit “35” hereto.

97. “Named Insured’ shall have the meaning ascribed to the term in the Insurance
Policy.

98. “NPL Sites” shall mean the Site, the Montana Pole and Treating Plant NPL Site,
the Anaconda Smelter NPL Site and the Milltown Reservoir/Clark Fork River NPL Site and any
areas added thereto by EPA.

99. “Obligations” shall have the meaning ascribed to the term in the Dedicated Use
Properties Quitclaim Deeds and the Developable Properties Quitclaim Deeds.
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101. “Oversight Costs” shall mean those response costs incurred by EPA or MDEQ
(either as the lead agency or support agency) in monitoring and supervising the performance of
the work required by the ROD, including costs incurred in reviewing plans, reports and other
documents. The term shall not include any costs of direct action by EPA and/or MDEQ at the
BPSOU or indirect costs that EPA or MDEQ incurs as a result of: (i) a default by BSB in the
performance of any of BSB’s duties and obligations under this Agreement or (i) a Work
Takeover of any Superfund Programs Obligations.

102. “Parties” shall mean AR and BSB.

103. “Person” shall mean an individual, trust, firm, joint venture, consortium,
commercial entity, partnership, association, or corporation. The term shall not include the
Parties or any Governmental Entity.

104. [Deleted pursuant to Addendum No. 2]
105. [Deleted pursuant to Addendum No. 2]

106. “Prioritization Criteria” shall mean the criteria for prioritizing the design and
construction of storm water improvement projects as part of BSB’s engineering evaluation, as
described in the Storm Water Improvement Plan and Exhibit “21” hereto.

107. “Priority Projects” shall mean those storm water improvement projects that the
Parties anticipate will be constructed within ten (10) years following the Effective Date to the
extent practicable, as described in the Storm Water Improvement Plan and Exhibit “21” hereto.

108. “Rail Road Properties” shall mean the properties and rights-of-way depicted on
the map attached as Exhibit “30’ hereto.

110. "Redevelopment Accounting Report' shall mean an accounting report, in a
form acceptable to BSB and AR, of all amounts withdrawn by BSB from the Redevelopment
Trust Account during the prior Fiscal Year.
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111. "Redevelopment Trust Account’ shall mean a segregated and separate
account of BSB, with a financial institution acceptable to BSB and AR, that is established
pursuant to Section 15.1 hereof.

112. "Regional Historic Preservation Plan" shall mean the Upper Clark Fork River
Basin Regional Historic Preservation Plan and any amendment thereto.

113. “Release” shall mean any spilling, leaking, pumping, pouring, emitting, leaching,
migration, emptying, discharging, injecting, escaping, dumping, burying, disposal or emanation
whatsoever.

114. “Remediation Plan Endorsement” shall mean the Remediation Plan
Endorsement to the Insurance Policy.

115. “Response Action” shall mean any response, removal, or remedial action, within
the meaning of those terms under CERCLA and CECRA, regardless of whether such actions
are undertaken pursuant to CERCLA or CECRA authority and any reclamation, restoration, or
rehabilitation actions or any other actions of any kind or nature whatsoever required under any
Applicable Laws to address Environmental Conditions. The term shall not include: (i) any
actions taken principally to assess or restore the quality of any natural resources; or (ii) any
Operation and Maintenance Activities. To the extent the definition of Response Action used in
this Agreement is inconsistent with the definitions set forth in Sections 101(23), (24) and (25) of
CERCLA and Section 75-10-701 (19) of CECRA the definition of Response Action in this
Agreement shall control.

117. “Scope of Work for MOU 119" shall mean the scope of work attached hereto as
Exhibit 32.

118. “Second Programmatic Agreement” shall mean that certain Second
Programmatic Agreement between BSB, AR, EPA, the Advisory Council on Historic
Preservation, the Montana State Historic Preservation Office, Anaconda/Deer Lodge County,
the town of Walkerville, and the Montana Department of Environmental Quality dated
September 14, 1994.

119. ‘SIR” shall mean the applicable self-insured retention set forth in Item 6 to the
Declarations of the Insurance Policy.

120. “Site” shall mean the “Silver Bow Creek/Butte Area NPL Site and any area added
thereto by EPA.

121. "State" shall mean the State of Montana, all agencies thereof, and any
successors thereto.

122. “Storm Water Management Ordinance” shall mean an ordinance which is
consistent the principles set forth in Exhibit “23” hereto.
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123. “Storm Water Sites” shall mean the parcels of real property or portions of
parcels of real property described in Exhibit “6” hereto.

124. “Storm Water System" shall mean all storm water conveyance structures
owned or controlled by BSB as of the Effective Date and any such structures designed,
procured, constructed or otherwise acquired by BSB after the Effective Date. The term shall
include all repairs, replacements and improvements designed and constructed by BSB pursuant
to the Storm Water System Improvement Plan. The term shall not include the Superfund Storm
Water Structures.

125. “Storm Water System Improvement Plan" shall mean the plan to be developed
by BSB pursuant to Section 5.3 hereof. Said plan shall be consistent with the schedule,
priorities and objectives for the repair, replacement and improvement of components of the
Storm Water System that are set forth in Exhibit “21” hereto.

127. “Superfund Management Accounting Report” shall mean an accounting
report, in a form acceptable to BSB and AR, of all amounts withdrawn by BSB from the

Superfund Management Trust Account during the prior Fiscal Year. The term shall include a
budget reconciliation report which, separately for each Task Account and each budget amount
for each Task Account set forth in the Superfund Management Budget for the prior Fiscal Year,
compares the total amount actually incurred by BSB with the total budgeted amount, and any
amounts carried forward by BSB.

128. “Superfund Management Budget’ shall mean a budget, in the form of the Initial
Superfund Management Budget, which sets forth all anticipated uses of funds from the
Superfund Management Trust Account by BSB during the next Fiscal Year for Superfund
Management Costs, and which sets forth the amount BSB may request the trustee to pay to
BSB from the Superfund Management Trust Account for each quarter of the next Fiscal Year for
Superfund Management Costs for each Task Account in accordance with the terms and
conditions of Section 12.5 and the Superfund Management Trust Agreement.

129. “Superfund Management Costs” shall mean the charges, expenses, fees and
other costs reasonably incurred by BSB to perform its duties and obligations under Sections 4.5,
4.6,4.7,5.4,6.2,7.4, 8.1, 8.2, 8.3, 9.5, 9.6, 9.7, 9.8, 9.11, and 9.12 hereof.

130. “Superfund Management Obligations” shall mean the obligations that BSB is
obligated to perform pursuant to Sections 4.5, 4.6, 4.7, 5.4, 6.2, 7.4, 8.1, 8.2, 8.3, 9.5, 9.6, 9.7,
9.8, 9.11, and 9.12 hereof.

131. "Superfund Management Trust Account" shall mean a segregated account
with Trustee that is established pursuant to Section 12.1 hereof.

132. “Superfund Management Trust Agreement” shall mean the Trust Agreement
between AR and BSB attached as Exhibit “14” hereto.
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133. “Superfund Programs Accounting Report” shall mean a quarterly accounting
report, in a form acceptable to BSB and AR, of all amounts withdrawn by BSB from the

Superfund Programs Trust Account during the prior quarter of the Fiscal Year. The term shall
include a budget reconciliation report which, separately for each Task Account and each budget
amount for each Task Account set forth in the approved Superfund Programs Budget, compares
the total amount actually incurred by BSB with the total budgeted amount, and any amounts
carried forward by BSB.

137. "Superfund Programs Trust Account" shall mean a segregated account with
Trustee that is established pursuant to Section 10.1 hereof.

138. “Superfund Programs Trust Agreement’ shall mean the Trust Agreement
between AR and BSB attached as Exhibit “15” hereto.

139. “Superfund Storm Water Structures” shall mean the storm water conveyance
structures depicted on the map attached as Exhibit “2” hereto.

140. “Superfund Storm Water Structures Quitclaim Deed” shall mean the form of
quitclaim deed attached hereto as Exhibit “10.”

141. “Syndicate Pit’ shall mean the area depicted on the map attached as Exhibit “1“
hereto as the “Syndicate Pit.”
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142. “Syndicate Pit Reclamation Plan” shall mean the plan attached to the
Feasibility Study as Appendix E-2A. The term shall include the provision of appropriate means
for the release of standing water from the detention basin located at the Syndicate Pit following
an appropriate period for the settling of solids.

143. “Task Account’ shall mean any of the categories of funding identified as a “task
account” in the Funding Spreadsheet.

144. “Third Party Quitclaim Deed” shall mean the forms of quitclaim deeds attached
hereto as Exhibit “11.1” through “11.25".

145. “Trustee” shall mean a financial institution mutually acceptable to the Parties.

146. “Unnamed Dump Site” shall mean the area depicted on the map attached as
Exhibit “1“ hereto as the “Unnamed Dump Site.”

147. “USGS” shall mean the United States Geologic Survey and any successor
agency thereto.

148. “West Camp” shall mean the Travona / West Camp System as described in the
Record of Decision for the Mine Flooding Operable Unit issued by EPA (September 1994).

149. “West Camp Operations and Maintenance Activities” shall mean the
activities set forth in the Groundwater Treatment System Operation and Maintenance Plan, and

any EPA approved amendments thereto, which shall incorporate the EPA approved Operation
and Maintenance Manual, West Camp Pumping System (December 2001).

150. “Work Takeover” shall mean the assumption of some or all of the Superfund
Programs Obligations by EPA or MDEQ without AR’s written approval.

151. “WSSOU” shall mean the area within the Site hereafter delineated by EPA as the
“West Side Soils Operable Unit” and any area added thereto by EPA.

152. “Zoning Ordinance” shall mean BSB’s Zoning Ordinance set forth at Title XVII
of the Butte-Silver Bow Municipal Code and any amendments thereto.
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ARTICLE Il

REPRESENTATIONS AND COVENANTS

Section 2.1. Representations and Covenants of BSB. BSB represents and
covenants as follows:
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1. This Agreement has been duly authorized, executed and delivered by BSB and,
upon the valid execution and delivery hereof by AR, is a valid and binding obligation of BSB,
enforceable in accordance with its terms.

2. The execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby and the fulfillment of the terms hereof will not conflict with, or
constitute on the part of BSB a breach of, or a default under, any (i) law, or (ii) the Charter of
BSB or any provisions or any other legislative act or other proceeding establishing or relating to
the establishment of BSB or its affairs or its ordinances and resolutions, or (iii) agreement,
indenture, mortgage, lease or other instrument to which BSB is a party or by which it or its
property is bound.

3. No officer of BSB who is authorized to take part in any manner in making this
Agreement or any contract contemplated hereby has a personal financial interest in or has
personally and financially benefited from the Agreement or any such contract.

4. Except for the ROD and Consent Decree as provided in Sections 20.11 and 21.2
hereof, to the best knowledge of the officers of BSB, there is no pending or threatened suit,
action or proceeding against or affecting BSB before or by any court, arbitrator, administrative
agency or other governmental authority which may materially and adversely affect the validity of
this Agreement, any of BSB’s obligations under this Agreement, or any of the transactions
contemplated hereby.

Section 2.2. Representations and Covenants of AR. AR represents and covenants
as follows:

1. This Agreement has been duly authorized, executed and delivered by AR and,
upon the valid execution and delivery hereof by BSB is a valid and binding obligation of AR,
enforceable in accordance with its terms.

2. The execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby and the fulfillment of the terms hereof will not conflict with, or
constitute on the part of AR a breach of, or a default under its Articles of Incorporation, Bylaws
or any agreement, indenture, mortgage, lease or other instrument to which AR is a party or by
which it or its property is bound.

3. No officer of AR who is authorized to take part in any manner in making this
Agreement or any contract contemplated hereby has a personal financial interest in or has
personally and financially benefited from the Agreement or any such contract.

4. Except for the ROD and Consent Decree as provided in Sections 20.11 and 21.2
hereof, to the best knowledge of the officers of AR, there is no pending or threatened suit, action
or proceeding against or affecting AR before or by any court, arbitrator, administrative agency or
other governmental authority which may materially and adversely affects the validity of this
Agreement, any of AR’s obligations under this Agreement, or any of the transactions
contemplated hereby.
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ARTICLE Il
MINE WASTE SOURCE AREAS

Section 3.1. Reclamation of the GMMIA. The Parties anticipate that the Consent
Decree will require reclamation of the GMMIA consistent with the GMMIA Reclamation Plan.
AR shall perform all reclamation and other Response Actions which may be required pursuant
to the GMMIA Reclamation Plan or the ROD for the GMMIA. The Parties anticipate that the
Consent Decree will not require reclamation of the Historic Mining Landscape Area. All
reclamation and other Response Actions required for the GMMIA pursuant to the GMMIA
Reclamation Plan or the ROD, including the historic mitigation activities identified in the GMMIA
Reclamation Plan, shall be performed by AR in accordance with the ROD and in accordance
with schedules approved by EPA. AR shall provide BSB with advance notice of the final EPA
inspection of the GMMIA and BSB shall have the right to have its personnel attend the final EPA
inspection. AR shall correct any deficiencies noted in EPA’s inspection and submit a
construction completion report for the GMMIA to EPA, with a copy to BSB. BSB’s duties and
obligations under Section 3.7 hereof shall commence upon EPA’s concurrence that AR has
corrected all deficiencies noted in the final EPA inspection. In the event and to the extent that
Response Actions are required by EPA for the GMMIA following EPA's assessment of the
construction completion report, such Response Actions (excluding Response Actions required
to correct deficient Operation and Maintenance Activities performed by BSB) shall be performed
by AR in accordance with the ROD and in accordance with schedules approved by EPA.

Section 3.2. Reclamation of the Syndicate Pit. The Parties anticipate that the
Consent Decree will require reclamation of the Syndicate Pit consistent with the Syndicate Pit
Reclamation Plan. AR shall perform all reclamation and other Response Actions which may be
required pursuant to the Syndicate Pit Reclamation Plan or the ROD for the Syndicate Pit. All
reclamation and other Response Actions required for the Syndicate Pit pursuant to the
Syndicate Pit Reclamation Plan or the ROD shall be performed by AR in accordance with the
ROD and in accordance with schedules approved by EPA. AR shall provide BSB with advance
notice of the final EPA inspection of the Syndicate Pit and BSB shall have the right to have its
personnel attend the final inspection. AR shall correct any deficiencies noted in EPA’s
inspection and submit a construction completion report for the Syndicate Pit to EPA, with a copy
to BSB. BSB'’s duties and obligations under Section 3.7 hereof shall commence upon EPA’s
concurrence that AR has corrected all deficiencies noted in the final EPA inspection. In the
event and to the extent that Response Actions are required by EPA for the Syndicate Pit
following EPA's assessment of the construction completion report, such Response Actions
(excluding Response Actions required to correct deficient Operation and Maintenance Activities
performed by BSB) shall be performed by AR in accordance with the ROD and in accordance
with schedules approved by EPA.

Section 3.3. Reclamation of LAO and Implementation of the LAO Surface
Enhancement and Land Use Plan by BSB. The Parties anticipate that the Consent Decree

will require reclamation of LAO consistent with the LAO Work Plan Addendum. AR shall
perform all Response Actions which may be required pursuant to the LAO Work Plan
Addendum or the ROD for LAO in accordance with the ROD and in accordance with schedules
approved by EPA. The Parties further agree that BSB shall implement tasks assigned to BSB
that are shown on the LAO Surface Enhancement and Land Use Plan within ten (10) years of
the Effective Date. In the event any tasks assigned to BSB as shown on the LAO Surface
Enhancement and Land Use Plan are required under the ROD, BSB shall perform such tasks in
accordance with the LAO Surface Enhancement and Land Use Plan and the ROD and in
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accordance with schedules approved by EPA. AR shall provide BSB with advance notice of the
final EPA inspection of LAO and BSB shall have the right to have its personnel attend the final
inspection. AR shall correct any deficiencies noted in EPA’s inspection and submit a
construction completion report for LAO to EPA, with a copy to BSB. BSB’s duties and
obligations under Section 3.7 hereof shall commence upon EPA’s concurrence that AR has
corrected all deficiencies noted in the final EPA inspection. In the event and to the extent that
Response Actions are required by EPA for LAO following EPA's assessment of the construction
completion report, such Response Actions (excluding Response Actions required to correct
deficient Operation and Maintenance Activities or deficient LAO Surface Enhancement and
Land Use Plan activities performed by BSB) shall be performed by AR in accordance with the
ROD and in accordance with schedules approved by EPA.




Section 3.6. Reclamation of Mine Waste Source Areas by BSB. Except as
expressly provided in Sections 3.1, 3.2, 3.3, and 3.4 hereof, BSB shall perform all reclamation

and other Response Actions which may be required pursuant to the ROD for the Mine Waste
Source Areas including, without limitation, all Mine Waste Source Areas first reclaimed prior to
the Effective Date and all Storm Water Sites. All reclamation and other Response Actions
required pursuant to this Section 3.6 shall be performed by BSB in accordance with the ROD
and in accordance with schedules approved by EPA. BSB shall provide AR with advance notice
of the final inspection of each of the Mine Waste Source Areas reclaimed pursuant to this
Section 3.6 and AR shall have the right to have its personnel attend the final inspection. BSB
shall correct any deficiencies noted in EPA’s inspection and submit a construction completion
report to EPA for that Mine Waste Source Area, with a copy to AR. BSB’s duties and
obligations under Section 3.7 hereof for each Mine Waste Source Area reclaimed pursuant to
this Section 3.6 shall commence upon EPA’s concurrence that BSB has corrected all
deficiencies noted in the final EPA inspection. In the event and to the extent that Response
Actions are required by EPA for a Mine Waste Source Area reclaimed under this Section 3.6
following EPA's assessment of the construction completion report for that Mine Waste Source
Area, such Response Actions shall be performed by BSB in accordance with the ROD and in
accordance with schedules approved by EPA.

20



ARTICLE IV.

GROUNDWATER







Section 4.5. Enforcement of Hook-up Ordinance within Controlled Groundwater

Areas. The Parties anticipate that the Hook-up Ordinance as it applies to Controlled
Groundwater Areas including, without limitation, any buffer zone identified in the Controlled
Groundwater Area Orders, shall be part an of institutional control plan prepared pursuant to the
ROD. BSB shall perform any duties under the ROD or any EPA decision document for the Site
pertaining to compliance with and enforcement of the provisions of the Hook-up Ordinance
within the Controlled Groundwater Areas including, without limitation, any buffer zone identified
in the Controlled Groundwater Area Orders. BSB may propose amendments, as may be
necessary from time to time, to the Hook-up Ordinance that are consistent with this Agreement
and the ROD. BSB shall promptly provide AR, EPA and the State with a copy of all proposed
amendments to the Hook-up Ordinance pertaining to the Controlled Groundwater Areas and
shall provide AR, EPA and the State an opportunity to review and comment on all proposed
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amendments to the Hook-up Ordinance. BSB shall also promptly provide AR, EPA and the
State with a copy of all adopted amendments to the Hook-up Ordinance.

Section 4.6. Establishment of Controlled Groundwater Areas. BSB shall take such
actions as may be required pursuant to the ROD or any EPA decision document for the Site and
as may be otherwise reasonably requested for the WSSOU by AR to establish Controlled
Groundwater Areas within Silver Bow County. All actions required pursuant to this Section 4.6
shall be performed by BSB in accordance with the Controlled Groundwater Areas Submittal
Schedule.

Section 4.7. Controlled Groundwater Area Orders. BSB shall comply with the
provisions of all Controlled Groundwater Area Orders. BSB may petition for or otherwise seek
amendments, as may be necessary from time to time, to any Controlled Groundwater Area
Orders which are consistent with this Agreement, the ROD and any other EPA decision
document for the NPL Sites. BSB shall promptly provide AR, EPA and the State with a copy of
all proposed amendments to any Controlled Groundwater Area Orders and shall provide AR,
EPA and the State an opportunity to review and comment on all proposed amendments to any
Controlled Groundwater Area Orders. BSB shall also promptly provide AR, EPA and the State
with a copy of all adopted amendments to any Controlled Groundwater Area Orders.

ARTICLE V.
STORM WATER AND SURFACE WATER

Section 5.1. Reclamation of Silver Bow Creek. The Parties anticipate that the
Consent Decree may require reclamation of the bed and banks of Silver Bow Creek between
Silver Bow Creek’s confluence with the MSD and the previously reclaimed bed and banks of
Silver Bow Creek at LAO. AR shall perform all reclamation and other Response Actions which
may be required pursuant to the ROD for the bed and banks of Silver Bow Creek between Silver
Bow Creek’s confluence with the MSD and LAO. All reclamation and other Response Actions
required pursuant to this Section 5.1 shall be performed by AR in accordance with the ROD and
in accordance with schedules approved by EPA.

Section 5.2. Operation and Maintenance Activities for Superfund Storm Water
Structures. The Parties anticipate that the Consent Decree will not require any conventional

treatment of storm water within the BPSOU. The Parties further anticipate that EPA will select a
final remedy in the ROD that will require the use of Best Management Practices to manage
storm water and other affected media within the BPSOU. BSB shall perform all Operation and
Maintenance Activities which may be required pursuant to the ROD for the Superfund Storm
Water Structures including, without limitation, the use, implementation, periodic performance
testing and other monitoring of any Best Management Practices which may be required
pursuant to the ROD for the Superfund Storm Water Structures. All Operation and Maintenance
Activities required pursuant to this Section 5.2 shall be performed by BSB in accordance with
the ROD and in accordance with schedules approved by EPA.

Section 5.3. Improvements to the Storm Water System. No later than twelve (12)
months following the Effective Date, BSB shall prepare a draft Storm Water System
Improvement Plan that is consistent with the schedule, priorities and objectives for the Storm
Water Improvement Plan as set forth in Exhibit “21”. BSB shall provide the draft Storm Water
System Improvement Plan to AR for its review and AR may provide comments, if any, for BSB's
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consideration. No later than eighteen (18) months following the Effective Date, BSB shall
provide a final Plan to AR for AR's review and concurrence, which concurrence shall not be
unreasonably withheld. Prior to calendar year 2028, BSB shall design and construct
improvements to the Storm Water System pursuant to the Storm Water System Improvement
Plan to the extent funds are available to BSB from the Capital Purchase, Repair and
Replacement Trust Account. All improvements to the Storm Water System shall be designed
and constructed by BSB in accordance with the Storm Water System Improvement Plan and
Applicable Laws. BSB with the concurrence of AR, which concurrence shall not be
unreasonably withheld, may amend the Storm Water System Improvement Plan from time to
time consistent with the schedule, priorities and objectives for the Storm Water Improvement
Plan as set forth in Exhibit “21”. Nothing in this Agreement shall be construed to require BSB to
complete all of the improvements identified in the Storm Water System Improvement Plan if
there are insufficient funds in the Capital Purchase, Repair and Replacement Account to do so.

Section 5.4. Enforcement of Storm Water Management Ordinance. The Parties
anticipate that the Storm Water Management Ordinance shall be part of an institutional control

plan prepared pursuant to the ROD. Within sixty (60) days of the effective date of the Consent
Decree, BSB shall propose and support the adoption of the Storm Water Management
Ordinance. BSB shall perform any duties under the ROD or any EPA decision document for the
Site pertaining to compliance with and enforcement of the provisions of the Storm Water
Management Ordinance. BSB may propose amendments, as may be necessary from time to
time, to the Storm Water Management Ordinance which are consistent with this Agreement and
the ROD. BSB shall promptly provide AR, EPA and the State with a copy of all proposed
amendments to the Storm Water Management Ordinance and shall provide AR, EPA and the
State an opportunity to review and comment on all proposed amendments to the Storm Water
Management Ordinance. BSB shall also promptly provide AR, EPA and the State with a copy of
all adopted amendments to the Storm Water Management Ordinance.

ARTICLE VL.
MULTI-PATHWAY PROGRAM

ARTICLE VIL.
MINE WASTE REPOSITORY
Section 7.1. Reclamation of Mine Waste Repository. The Parties anticipate that the

Consent Decree will require post—closure reclamation of the Mine Waste Repository. BSB shall
perform all post-closure reclamation and other Response Actions which may be required
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pursuant to the ROD for the Mine Waste Repository. All reclamation and other Response
Actions required pursuant to this Section 7.1 shall be performed by BSB in accordance with the
ROD and other Applicable Laws and in accordance with an appropriate schedule approved by
EPA.

Section 7.3. Operation_and Maintenance Activities for Mine Waste Repository.
The Parties anticipate that the Consent Decree will require the performance of pre- and post-

closure Operation and Maintenance Activities for the Mine Waste Repository. BSB shall
perform all pre- and post- closure Operation and Maintenance Activities which may be required
pursuant to the ROD for the Mine Waste Repository. All Operation and Maintenance Activities
required pursuant to this Section 7.3 shall be performed by BSB in accordance with the ROD
and in accordance with schedules approved by EPA.

Section 7.4. Authorized Disposal of Mine Waste. Except as otherwise provided in
Section 7.5 hereof, BSB shall accept for disposal all Mine Waste from within the BPSOU or the
WSSOU delivered to BSB by AR or its designee, EPA or the State at the Mine Waste
Repository and BSB shall not charge AR or its designee, EPA or the State for any such
deliveries. BSB’s performance of its duties under this Article VIl shall not impose on BSB any
liability related to the WSSOU.

Section 7.5. Unauthorized Disposal of Mine Waste. BSB shall not accept any Mine
Waste or other materials or debris for disposal at the Mine Waste Repository if the Mine Waste
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or other materials or debris was generated at locations outside the geographic boundaries of the
Site or if the Mine Waste was generated after December 31, 1983 within the Site by a Person or
Governmental Entity engaged in the exploration for or mining of minerals or if the Mine Waste
was generated from a research, demonstration, treatability or education program which is not
approved by AR, EPA and the State.

ARTICLE VIIL.
GIS

Section 8.1. Operation and Maintenance of GIS. The Parties anticipate that the
Consent Decree will require institutional controls for property management within the BPSOU.
The Parties agree that such requirements shall be implemented through BSB’s operation and
maintenance of the GIS with enhancements to also include all documents which are filed in
BSB'’s real property records that relate to the performance of Response Actions and Operation
and Maintenance Activities within Butte-Silver Bow County. BSB shall operate and maintain the
GIS and shall regularly update the following data and information in the GIS:

1. All data and other information obtained in connection with Response Actions
and/or Operation and Maintenance Activities performed within the Site by AR or BSB or any
other Person or Governmental Entity;

2. All data and other information obtained in connection with the implementation of
the Multi-Pathway Program by AR or BSB;

3. All data and information relating to applicable requirements under the Growth
Policy and/or Zoning Ordinance;

4. All data and information relating to Controlled Groundwater Areas;

5. All data and information relating to applicable real property use restrictions,
covenants and obligations; and

6. All other data and information that BSB is required to maintain pursuant to the
ROD.

Section 8.2. Provision of GIS Services and Maps. BSB shall provide available GIS
services and maps to AR, EPA, and the State and their employees, agents, representatives and
contractors upon request at no additional charge or expense; provided however, BSB may
charge for GIS services and maps requested for any litigation purpose by any person or
Governmental Entity that is not a Party, including their employees, attorneys, agents,
representatives and contractors. BSB shall also provide readily available GIS information,
including maps, to the City and County of Anaconda-Deer Lodge upon request at no additional
charge or expense.

Section 8.3. Reclamation Database and Data. BSB hereby acknowledges that AR
provided BSB with an up-to-date and functioning reclamation database prior to the Effective
Date. Following the Effective Date, on an annual basis, AR shall provide BSB with information
obtained by AR in connection with AR’s performance of Response Actions and Operation and
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Maintenance Activities pursuant to this Agreement and BSB shall update the database to
include such information in addition to the updates described in Section 8.1 hereof.

ARTICLE IX.
DEVELOPABLE AND DEDICATED USE PROPERTIES

Section 9.1. Conveyance and Use of Developable Properties. AR shall cause
AERL to convey all of AERL’s rights, title and interest in and to the Developable Properties to

BSB in accordance with the following terms and conditions:

1. General. Within sixty (60) days of the effective date of the Consent Decree,
AR shall cause AERL to convey all of AERL’s rights, titte and interests in and to the
Developable Properties described in Exhibit “5.1.1” through “5.1.6” hereto to BSB. In order to
effectuate the conveyance contemplated pursuant to this Section 9.1.1, AERL and BSB shall
each execute the Developable Properties Quitclaim Deeds attached as Exhibits “9.1.1” through
“9.1.6” hereto and appropriate realty transfer certificates. BSB’s use and development of the
Developable Properties conveyed by AERL to BSB pursuant to this Section 9.1.1 shall comply
with the applicable Covenants and Obligations set forth and/or referenced in the Developable
Properties Quitclaim Deeds attached as Exhibits “9.1.1” through “9.1.6” hereto.

2. Gold Smith Dumps. Within sixty (60) days of the later of the date on which a
construction completion reports is submitted to EPA pursuant to Sections 3.1 or 3.4 hereof or
the effective date of the Consent Decree, AR shall cause AERL to convey all of AERL'’s rights,
title and interests to BSB in and to the Developable Properties described in Exhibit “5.2.1”
hereto to which the initial construction completion report relates. In order to effectuate the
conveyance contemplated pursuant to this Section 9.1.2, AERL and BSB shall each execute the
Developable Properties Quitclaim Deed attached as Exhibit “9.2.1” hereto and an appropriate
realty transfer certificate. BSB’s use and development of the Developable Properties conveyed
by AERL to BSB pursuant to this Section 9.1.2 shall comply with the applicable Covenants and
Obligations set forth and/or referenced in the Developable Properties Quitclaim Deed attached
as Exhibit “9.2.1” hereto.

Section 9.2. Conveyance and Use of Dedicated Use Properties. AR shall cause
AERL to convey all of AERL'’s rights, title and interest in and to the Dedicated Properties to BSB

in accordance with the following terms and conditions:
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1. General. Within sixty (60) days of the effective date of the Consent Decree,
AR shall cause AERL to convey all of AERL’s rights, title and interests in and to the Dedicated
Use Properties described in Exhibits “4.1.1” through “4.1.15” hereto to BSB. In order to
effectuate the conveyance contemplated pursuant to this Section 9.2.1, AERL and BSB shall
each execute the Dedicated Use Properties Quitclaim Deeds attached as Exhibits “8.1.1”
through “8.1.15” hereto and appropriate realty transfer certificates. BSB’s use and development
of the Dedicated Use Properties conveyed by AERL to BSB pursuant to this Section 9.2.1 shall
comply with the applicable Covenants and Obligations set forth and/or referenced in the
Dedicated Use Properties Quitclaim Deeds attached as Exhibits “8.1.1” through “8.1.15” hereto.

2. GMMIA. Within sixty (60) days of the later of the date on which a
construction completion reports is submitted to EPA pursuant to Section 3.1 hereof or the
effective date of the Consent Decree, AR shall cause AERL to convey all of AERL's rights, title
and interests to BSB in and to the Dedicated Use Properties described in Exhibits “4.2.1” and
“4.2.2” hereto to which the initial construction completion report relates. In order to effectuate
the conveyance contemplated pursuant to this Section 9.2.2, AERL and BSB shall each execute
the Dedicated Use Properties Quitclaim Deeds attached as Exhibits “8.2.1” and “8.2.2" hereto
and appropriate realty transfer certificates. BSB’s use and development of the Dedicated Use
Properties conveyed by AERL to BSB pursuant to this Section 9.2.2 shall comply with the
applicable Covenants and Obligations set forth and/or referenced in the Dedicated Use
Properties Quitclaim Deeds attached as Exhibit “8.2.1” and “8.2.2” hereto.

4, Modification of Covenants. In the event BSB causes any survey to be prepared
and recorded in the BSB real property records that serves to separate any of the portions of the
parcels of the Dedicated Use Properties described in Exhibit “4.4.1” hereof from the remainder
portion of any of those parcels of Dedicated Use Properties, AR and BSB shall execute and
record in the BSB real property records an appropriate modification of covenants applicable to
the portion of any parcel of the Dedicated Use Properties described in Exhibit “4.4.1” which is so
surveyed and separated. The modification of covenants shall serve to substitute and replace
the covenants applicable to properties characterized as Developable Properties pursuant to this
Agreement for and in place of the covenants applicable to properties characterized as
Dedicated Use Properties pursuant to this Agreement.

Section 9.3. Survey and Conveyance of BSB Kelley Mine Yard Properties. Within
one (1) year of the Effective Date, AR shall cause AERL to prepare and record in the BSB real

property records a survey of the AR Kelley Mine Yard Properties. Within sixty (60) days of the
later of the date on which such survey is recorded or the effective date of the Consent Decree,
AR shall cause AERL to convey all of AERL’s rights, title and interests in and to the BSB Kelley
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Mine Yard Properties to BSB. In order to effectuate the conveyance contemplated pursuant to
this Section 9.3, AERL and BSB shall each execute the Dedicated Use Properties Quitclaim
Deeds attached as Exhibits “8.4.1” and “8.4.2” hereto and the Developable Properties Quitclaim
Deed attached as Exhibits “9.4.1” and “9.4.2” hereto and an appropriate realty transfer
certificate. BSB’s use and development of the BSB Kelley Mine Yard Properties conveyed by
AERL to BSB pursuant to this Section 9.3 shall comply with the applicable Covenants and
Obligations set forth and/or referenced in the Dedicated Use Properties Quitclaim Deeds
attached as Exhibits “8.4.1” and “8.4.2” hereto and the Developable Properties Quitclaim Deed
attached as Exhibit “9.4.1” and “9.4.2" hereto.

Section 9.4. Conveyance of Superfund Storm Water Structures. Within sixty (60)
days of the effective date of the Consent Decree, AR Shall convey all of AR’s rights, title and

interests, and shall cause AERL to convey all of AERL'’s rights, title and interests, in and to the
Superfund Storm Water Structures to BSB. In order to effectuate the conveyance contemplated
pursuant to this Section 9.4, AR, AERL and BSB shall each execute the Superfund Storm Water
Structures Quitclaim Deed attached as Exhibit 10 hereto.

Section 9.5. Additional Conveyances of Developable and Dedicated Use
Properties to BSB. The Parties hereby acknowledge that they have attempted to identify and

characterize, as Developable Properties or Dedicated Use Properties, all parcels of real
property within the BPSOU, other than the AR Kelley Mine Yard Properties, with respect to
which AR and/or AERL possess any rights, title or interests as of the Effective Date. The
Parties further acknowledge that there may be parcels of real property within the BPSOU that
were not identified or so characterized with respect to which AR and/or AERL possess rights,
title or interests as of the Effective Date. If any such parcel or real property is identified by either
Party following the Effective Date, the Party will notify the other Party and, within thirty (30) days
of such notice, representatives of the Parties shall meet and, in good faith, determine whether
the parcel of real property should be properly characterized as a Developable Property or a
Dedicated Use Property. If any parcels of real property are characterized as Developable
Properties pursuant to this Section 9.5, AR shall promptly convey and/or cause AERL to
promptly convey, as the case may be, all of their rights, title and interests in and to such parcels
of real property to BSB. In order to effectuate any conveyance of any parcels of real property
characterized as Developable Properties pursuant to this Section 9.5, AR and/or AERL, as the
case may be, and BSB shall each execute an appropriate Developable Properties Quitclaim
Deed and an appropriate realty transfer certificate. If any parcels of real property are
characterized as Dedicated Use Properties pursuant to this Section 9.5, AR shall promptly
convey and/or cause AERL to promptly convey, as the case may be, all of their rights, title and
interests in and to such parcels of real property to BSB. In order to effectuate any conveyance
of any parcels of real property characterized as Dedicated Use Properties pursuant to this
Section 9.5, AR and/or AERL, as the case may be, and BSB shall each execute an appropriate
Dedicated Use Properties Quitclaim Deed and an appropriate realty transfer certificate.

Section 9.6. Conveyances of After Acquired Properties to BSB. The Parties
hereby acknowledge that AR or AERL may acquire rights, title and interests in and to the
parcels of real property within the BPSOU that are described in Exhibit “31” hereto following the
Effective Date. If any such parcel or real property is acquired by AR or AERL following the
Effective Date and AR desires to transfer any such parcel to BSB, AR will notify BSB and, within
thirty (30) days of such notice, representatives of the Parties shall meet and, in good faith,
determine whether the parcel of real property should be properly characterized as a
Developable Property or a Dedicated Use Property. If any parcels of real property are
characterized as Developable Properties pursuant to this Section 9.6, AR shall promptly convey
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or cause AERL to promptly convey all rights, title and interests in and to such parcels of real
property to BSB. In order to effectuate any conveyance of any parcels of real property
characterized as Developable Properties pursuant to this Section 9.6, AR or AERL, as the case
may be, and BSB shall each execute an appropriate Developable Properties Quitclaim Deed
and an appropriate realty transfer certificate. If any parcels of real property are characterized as
Dedicated Use Properties pursuant to this Section 9.6, AR shall promptly convey or cause
AERL to promptly convey all rights, title and interests in and to such parcels of real property to
BSB. In order to effectuate any conveyance of any parcels of real property characterized as
Dedicated Use Properties pursuant to this Section 9.6, AR or AERL, as the case may be, and
BSB shall each execute an appropriate Dedicated Use Properties Quitclaim Deed and an
appropriate realty transfer certificate.

Section 9.7. Conveyance of Developable and Dedicated Use Properties to Third

Parties. In order to effectuate any conveyance or other disposition of any right, title or interest
of BSB in and to any parcel or any portion of any parcel of the Developable Properties or the
Dedicated Use Properties to any Person or Governmental Entity, BSB shall comply with the
following terms and conditions:

1. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibits 4.1.1, 4.2.1, 4.3.1, or 4.5.1 hereto, BSB shall use the Third Party Quitclaim
Deed attached as Exhibit 11.1 hereto.

2. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibits 4.1.2 or 4.2.2 hereto or any parcel or any portion of any parcel of real
property described in Exhibit 30 hereto which is characterized as a Dedicated Use Property
pursuant to Section 9.6 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.2 hereto.

3. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibits 4.1.3 or 4.5.2 hereto, BSB shall use the Third Party Quitclaim Deed
attached as Exhibit 11.3 hereto.

4., In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibits 4.1.4 or 4.3.2 hereto, BSB shall use the Third Party Quitclaim Deed
attached as Exhibit 11.4 hereto.

5. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.1.5 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.5 hereto.

6. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.1.6 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.6 hereto.
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7. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.1.7 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.7 hereto.

8. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.1.8 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.8 hereto.

9. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.1.9 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.9 hereto.

10. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.1.10 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.10 hereto.

11. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.1.11 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.11 hereto.

12. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.1.12 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.12 hereto.

13. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.1.13 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.13 hereto.

14. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.1.14 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.14 hereto.

15.  In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.1.15 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.15 hereto.

16.  In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.3.3 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.16 hereto.

32



17. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.3.4 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.17 hereto.

18. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.3.5 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.18 hereto.

19. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Dedicated Use Properties
described in Exhibit 4.3.6 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.19 hereto.

20. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Developable Properties
described in Exhibits 5.1.1 or 5.4.1 hereto, BSB shall use the Third Party Quitclaim Deed
attached as Exhibit 11.20 hereto.

21. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Developable Properties
described in Exhibits 5.1.2 or 5.2.1 hereto or any parcel or any portion of any parcel of real
property described in Exhibit 30 hereto which is characterized as a Developable Property
pursuant to Section 9.6 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.21 hereto.

22. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Developable Properties
described in Exhibits 5.1.3 or 5.4.2 hereto, BSB shall use the Third Party Quitclaim Deed
attached as Exhibit 11.22 hereto.

23. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Developable Properties
described in Exhibits 5.1.4 or 5.3.1 hereto, BSB shall use the Third Party Quitclaim Deed
attached as Exhibit 11.23 hereto.

24. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Developable Properties
described in Exhibit 5.1.5 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.24 hereto.

25. In order to effectuate any conveyance or other disposition of any right, title or
interest of BSB in and to any parcel or any portion of any parcel of the Developable Properties
described in Exhibit 5.1.6 hereto, BSB shall use the Third Party Quitclaim Deed attached as
Exhibit 11.25 hereto.

BSB shall perform any duties under the ROD or any EPA decision document for the Site
pertaining to compliance with and enforcement of the Covenants and Obligations referenced in
the Third Party Quitclaim Deeds. BSB shall provide written notice to AR, EPA and the State
within thirty (30) days following the execution of any Third Party Quitclaim Deed. The written
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notice to AR, EPA and the State shall include the name and address of each grantee and the
precise legal description of the real property or interest in real property being granted, sold,
transferred, conveyed, exchanged or disposed of. BSB shall promptly record all Third Party
Quitclaim Deeds in BSB’s real property records and shall promptly provide AR, EPA and the
State with a copy of the recorded Third Party Quitclaim Deed.

Section 9.8. Restrictions in Easements, Leases, Licenses and Other Agreements
Relating to Subject Properties. BSB shall include all of the applicable Covenants and

Obligations and the indemnity and release and covenant not to sue provisions set forth in the
applicable Dedicated Use Properties Quitclaim Deed or Developable Properties Quitclaim Deed
in any easement, lease or license of or any other agreement, instrument or document relating to
any interest in any parcel of the Developable Properties and Dedicated Use Properties. BSB
shall perform any duties under the ROD or any EPA decision document for the Site pertaining to
compliance with and enforcement of the Covenants and Obligations with respect to the
Developable Properties and Dedicated Use Properties.

Section 9.9. Effect of Conveyance or Lease of Developable or Dedicated Use
Properties. As between the Parties, BSB's grant, sale, transfer, conveyance, exchange, lease

or other disposition of any rights, title or interest in any parcel or any portion of any parcel of the
Developable Properties or the Dedicated Use Properties by deed, lease, easement, license or
any other agreement, instrument or document shall not in any way alter or diminish BSB’s
duties and obligations under this Agreement with respect to any such parcel or portion of any
parcel of the Developable Properties or the Dedicated Use Properties.

Section 9.10. Access to Developable, Dedicated Use and Other Properties. BSB
shall provide AR, EPA and their respective agents, employees, representatives and contractors,

at no additional charge or expense, access at all reasonable times to the Developable
Properties, the Dedicated Use Properties and any other property of any kind or nature which is
owned or controlled by BSB for the purposes of conducting any activity related directly or
indirectly to this Agreement including, without limitation, the following:

1. Conducting investigations relating to Environmental Conditions;

2. Assessing the need for, planning, implementing, performing or monitoring any
Response Actions or Operation and Maintenance Activities;

3. Verifying any data or information submitted to AR and/or EPA,

4, Obtaining samples;
5. Verifying any access or institutional control requirements pursuant to the ROD;
6. Verifying BSB's compliance with the terms and conditions of this Agreement;

7. Remedying any default by BSB pursuant to Section 20.7 hereof; and
8. Performing any Emergency Response Action pursuant to Section 20.8 hereof.
In exercising its rights under this Section 9.10, AR shall provide BSB and the occupant of the

property with reasonable prior notice of its intent to access the property and AR shall make
reasonable efforts to minimize any inconvenience to BSB and the occupant of the property while
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conducting any such activity. AR shall promptly provide BSB with copies of any sampling
results or other physical investigations on properties accessed pursuant to this Section 9.10.

Section 9.11. Re-conveyance of Developable and Dedicated Use Properties.
Except as otherwise provided in this Section 9.11 with respect to Dedicated Use Properties or

Developable Properties which are physically improved by BSB, in the event this Agreement is
terminated pursuant to Sections 20.11 or 20.12 hereof, BSB shall convey to AR or its designee
and AR or its designee shall accept, by appropriate quitclaim deed, all of the Dedicated Use
Properties or Developable Properties which are then owned by BSB within sixty (60) days of the
termination of this Agreement pursuant to Sections 20.11 or 20.12. In the event BSB has
physically improved any of the Dedicated Use Properties or Developable Properties that BSB is
otherwise required to convey to AR pursuant to this Section 9.11, BSB may retain such
Dedicated Use Properties or Developable Properties, or BSB may convey such dedicated Use
Properties or Developable Properties to AR or its designee and AR or its designee shall accept,
by appropriate quitclaim deed, such Dedicated Use Properties or Developable Properties. BSB
shall continue to perform any Response Actions or other Obligations that BSB was obligated to
perform under this Agreement with respect to any Dedicated Use Properties or Developable
Properties BSB retains under this Section 9.11.

Section 9.13. Enforcement of Zoning Ordinance and Compliance with Growth
Policy. The Parties anticipate that portions of the Growth Policy and Zoning Ordinance related

to development associated with Mine Waste in the BPSOU and matters addressed by this
Agreement shall be part of an institutional control plan prepared pursuant to of the ROD. BSB
shall perform any duties under the ROD or any EPA decision document for the Site pertaining to
compliance with compliance with the provisions of the Growth Policy and compliance with and
enforcement of the provisions of the Zoning Ordinance related to development associated with
Mine Waste in the BPSOU and matters addressed by this Agreement. BSB may propose
modifications to the Growth Policy and amendments to the Zoning Ordinance, as may be
necessary from time to time, which are consistent with this Agreement and the ROD. BSB shall
promptly provide AR, EPA and the State with a copy of all proposed modifications to the
provisions of the Growth Policy and all proposed amendments to the Zoning Ordinance
associated with Mine Waste in the BPSOU and matters addressed by this Agreement and shall
provide AR, EPA and the State with an opportunity to review and comment on all such proposed
modifications to the Growth Policy and amendments to the Zoning Ordinance. BSB shall also
promptly provide AR, EPA and the State with a copy of all adopted modifications to the Growth
Policy and amendments to the Zoning Ordinance.
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ARTICLE X.
SUPERFUND PROGRAMS TRUST ACCOUNT

Section 10.1. Establishment of Superfund Programs Trust Account and Execution
of Superfund Programs Trust Agreement. Within thirty (30) days of the Effective Date, AR

and BSB shall establish the Superfund Programs Trust Account with the Trustee and shall
execute the Superfund Programs Trust Agreement.

Section 10.2. Funding of Superfund Programs Trust Accounts. Subject to the terms
and conditions of this Section 10.2, as described in the Funding Spreadsheet, AR shall provide

funding to the Superfund Programs Trust Account in the total principal amount of Ten Million
Eight Hundred Ninety Thousand Three Hundred Seventy Three and No/100ths Dollars
($10,890,373.00), as follows:

1. AR shall provide initial funding to the Superfund Programs Trust Account by
depositing the amount of One Hundred Twenty Five Thousand and No/100ths Dollars
($125,000.00) into the Superfund Programs Trust Account within sixty (60) days of the Effective
Date.

2. AR shall provide additional minimum funding to the Superfund Programs Trust
Account as follows:

(a) AR shall deposit the amount of Two Hundred Fifty Thousand and
No/100ths Dollars ($250,000.00) into the Superfund Programs Trust Account on or before July
1, 2007;

(b) AR shall deposit the amount of Four Hundred Fifty Thousand and
No/100ths Dollars ($450,000.00) into the Superfund Programs Trust Account on or before July
1, 2008; and

(c) AR shall deposit the amount of Six Hundred Fifty Thousand and
No/100ths Dollars ($650,000.00) into the Superfund Programs Trust Account on or before July
1, 2009.

The remaining principal balance of the funds consisting of Nine Million Four Hundred Fifteen
Thousand Three Hundred Seventy Three and No/100ths Dollars ($9,415,373.00), together with
accrued interest thereon, shall be deposited by AR into the Superfund Programs Trust Account
between the Effective Date and July 1, 2010. The funds to be deposited into the Superfund
Programs Trust Account pursuant to this Section 10.2.2 shall accrue interest at the rate of 7%
per annum from the Effective Date until paid. All interest under this Section 10.2.2 shall be
calculated on the basis of a year of 365 days. Notwithstanding any other term or condition of
this Section 10.2, the funds to be deposited into the Superfund Programs Trust Account
pursuant to this Section 10.2.2 may at any time be prepaid by AR at AR’s election by deposit to
said account, either in whole or in part, without premium or penalty, at any time prior to July 1,
2010 on the condition that AR shall pay all accrued interest calculated from the date of the last
deposit to the Superfund Programs Trust Account through and including the date of any
prepayment on the amount of the remaining principal balance of the funds outstanding at the
time of each prepayment. AR’s payment of interest so calculated shall be in addition to any
prepayment of principal made by AR.
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3. BSB’s failure to perform any of BSB’s duties or obligations because of AR’s
failure to deposit funds as required by this Section 10.2, or because the Superfund Programs
Trust Account has not yet been fully funded pursuant to Section 10.2 and the amount then on
deposit does not provide sufficient funds, shall not be a default by BSB under this Agreement.

4, Within seven (7) days of any deposit of funds into the Superfund Programs Trust
Account pursuant to this Section 10.2, AR shall notify BSB of the date and the amount of the
deposit.

5. The total principal amount of the funding to be provided to the Superfund
Programs Trust Account pursuant this Section 10.2, the amounts of the additional minimum
funding required under Sections 10.2.2(b) and 10.2.2(c) and the amount of the remaining
principal balance were all calculated using the assumptions reflected in the Funding
Spreadsheet which included the assumption that BSB would assume the duties and obligations
to perform Operation and Maintenance Activities pursuant to Sections 4.2 and/or 4.3 hereof on
July 1, 2008. In the event that BSB does not assume the duties and obligations to perform
Operation and Maintenance Activities pursuant to Sections 4.2 and/or 4.3 hereof until after July
1, 2008 for any reason, the total principal amount of the funding to be provided to the Superfund
Programs Trust Account pursuant to this Section 10.2, the amounts of the additional minimum
funding required under Sections 10.2.2(b) and 10.2.2(c) and the amount of the remaining
principal balance shall be recalculated using the actual date that BSB will assume such duties
and obligations and all other assumptions reflected in the Funding Spreadsheet remaining the
same. Following such recalculation, the total principal amount of the funding to be provided to
the Superfund Programs Trust Account pursuant to this Section 10.2, the amounts of the
additional minimum funding required under Sections 10.2.2(b) and 10.2.2(c) and the amount of
the remaining principal balance shall be deemed reduced to the recalculated amounts. In the
event BSB’s assumption of its duties and obligations occurs at any time between July 1, 2008
and June 30, 2009, the amount of the minimum funding to be provided to BSB for the
groundwater treatment Task Account that Fiscal year shall be prorated to the date on which
BSB assumes its duties and obligations and said amount shall be deposited into the Superfund
Programs Trust Account by AR within sixty (60) days of BSB’s assumption of its duties and
obligations. In the event BSB’s assumption of its duties and obligations occurs at any time
between July 1, 2009 and June 30, 2010, the amount of the minimum funding to be provided to
BSB for the groundwater treatment Task Account that Fiscal year shall be prorated to the date
on which BSB assumes its duties and obligations and said amount shall be deposited into the
Superfund Programs Trust Account by AR within sixty (60) days of BSB’s assumption of its
duties and obligations. Nothing contained in this Section 10.2.5 shall cause the amount of the
initial funding required under Section 10.2.1 or the amount of the additional minimal funding
required under Section 10.2.2(a) to be reduced.

Section 10.3. Coordination with MOU 119. BSB has performed certain duties and
obligations under MOU 119 from July 1, 2006 through the Effective Date. Following the
Effective Date, BSB shall continue to perform each of its duties and obligations under MOU 119
until such time as such duties and obligations are superseded by the requirements of the ROD.
In order to secure funding for the performance of BSB’s duties and obligations under MOU 119
from and after July 1, 2006, BSB may, as appropriate, draw upon funds deposited in the
Superfund Programs Trust Account in accordance with the terms and conditions of this
Agreement and the Superfund Programs Trust Agreement. BSB may, as appropriate, also draw
upon funds deposited in the Superfund Management Trust Account in accordance with the
terms and conditions of this Agreement and the Superfund Management Trust Agreement and
in the Capital Purchase, Repair and Replacement Trust Account in accordance with the terms
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and conditions of this Agreement and the Capital Purchase, Repair and Replacement Trust
Agreement. Section 21.14 hereof sets forth the terms of this Agreement that shall apply
retroactively to all work that BSB performs under MOU 119 pursuant to this Section 10.3, and to
any payment for that work out of the Superfund Programs Trust Account, Superfund
Management Trust Account and/or the Capital Purchase Repair and Replacement Trust
Account. If and to the extent that any terms and conditions of MOU 119 conflict with the
provisions of this Agreement, the provisions of this Agreement shall control.

Section 10.6. Books and Accounts; Financial Statements; Inspection and Audit.
The Parties will each keep, or cause to be kept, proper books of record and accounts separate

from all other records and accounts, in which complete and correct entries shall be made of
their respective transactions relating to the Superfund Programs Trust Account. Such books of
record and accounts shall be at all times during business hours subject to the inspection and
audit, at the expense of the Party seeking the inspection or audit.

Section 10.8. Superfund Programs Accounting Reports. Within forty five (45) days
of the end of each quarter of each year for so long as this Agreement is in effect, BSB shall

prepare and provide a Superfund Programs Accounting Report to AR. All funds received by
BSB during a Fiscal Year from the Superfund Programs Trust Account which are not expended
by BSB during that Fiscal Year for the payment of Superfund Programs Costs shall be carried
over and expended by BSB to pay Superfund Programs Costs during such next Fiscal Year in
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accordance with the terms and conditions of this Agreement and the Superfund Programs Trust
Agreement.

Section 10.9. Financial Assurances. It is understood that the funds in the
Superfund Programs Trust Account, plus all accrued interest and income earned thereon, may
be pledged to satisfy financial assurance requirements pursuant to the Consent Decree or any
administrative order issued by EPA for the BPSOU. AR shall provide BSB with advance notice
of meetings with EPA and copies of draft documents for submittal to EPA that are related to
pledging the funds in the Superfund Programs Trust Account pursuant to the Consent Decree.
BSB shall have the right to have its personnel attend such meetings.

ARTICLE XI.
MULTI-PATHWAY PROGRAM TRUST ACCOUNT

Section 11.1. Establishment of Multi-Pathway Program Trust Account and
Execution of Multi-Pathway Program Trust Agreement. Within thirty (30) days of the
Effective Date, AR and BSB shall establish the Multi-Pathway Program Trust Account with the
Trustee and shall execute the Multi-Pathway Program Trust Agreement.

Section 11.2. Funding of Multi-Pathway Program Trust Accounts. Subject to the
terms and conditions of Sections 6.1 and this Section 11.2, as described in the Funding

Spreadsheet, AR shall provide funding to the Multi-Pathway Program Trust Account in the total
principal amount of Six Million Eight Hundred Eighty Thousand Five Hundred Two and
No/100ths Dollars ($6,880.502.00), as follows:

1. AR shall provide initial funding to the Multi-Pathway Program Trust Account by
depositing the amount of Two Hundred Twenty Thousand and No/100ths Dollars ($220,000.00)
into the Multi-Pathway Program Trust Account within sixty (60) days of the Effective Date.

2. AR shall provide additional minimum funding to the Multi-Pathway Program Trust
Account as follows:

(a) AR shall deposit the amount of Four Hundred Fifty One Thousand and

No/100ths Dollars ($451,000.00) into the Multi-Pathway Program Trust Account on or before
July 1, 2007;
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(b) AR shall deposit the amount of Five Hundred Five Thousand and
No/100ths Dollars ($505,000.00) into the Multi-Pathway Program Trust Account on or before
July 1, 2008; and

(c) AR shall deposit the amount of Five Hundred Fifteen Thousand and
No/100ths Dollars ($515,000.00) into the Multi-Pathway Program Trust Account on or before
July 1, 2009.

The remaining principal balance of the funds consisting of Five Million One Hundred Eighty Nine
Thousand Five Hundred Two and No/100ths Dollars ($5,189,502.00), together with accrued
interest thereon, shall be deposited by AR into the Multi-Pathway Program Trust Account
between the Effective Date and July 1, 2010. The funds to be deposited into the Multi-Pathway
Program Trust Account pursuant to this Section 11.2.2 shall accrue interest at the rate of 7%
per annum from the Effective Date until paid. All interest under this Section 11.2.2 shall be
calculated on the basis of a year of 365 days. Notwithstanding any other term or condition of
this Section 11.2, the funds to be deposited into the Multi-Pathway Program Trust Account
pursuant to this Section 11.2.2 may at any time be prepaid by AR at AR'’s election by deposit to
said account, either in whole or in part, without premium or penalty, at any time prior to July 1,
2010 on the condition that AR shall pay all accrued interest calculated from the date of the last
deposit to the Multi-Pathway Program Trust Account through and including the date of any
prepayment on the amount of the remaining principal balance of the funds outstanding at the
time of each prepayment. AR’s payment of interest so calculated shall be in addition to any
prepayment of principal made by AR.

3. BSB’s failure to perform any of BSB’s duties or obligations because of AR'’s
failure to deposit funds as required by this Section 11.2, or because the Multi-Pathway Program
Trust Account has not yet been fully funded pursuant to Section 11.2 and the amount then on
deposit does not provide sufficient funds, shall not be a default by BSB under this Agreement.

4. Within seven (7) days of any deposit of funds into the Multi-Pathway Program
Trust Account pursuant to this Section 11.2, AR shall notify BSB of the date and the amount of
the deposit.

Section 11.3. Coordination with MOU 135. BSB has performed certain duties and
obligations under MOU 135 from July 1, 2006 through the Effective Date. Following the
Effective Date, BSB shall continue to perform each of its duties and obligations under MOU 135
until such time as such duties and obligations are superseded by the requirements of the ROD.
In order to secure funding for the performance of BSB'’s duties and obligations under MOU 135
from and after July 1, 2006, BSB may, as appropriate, draw upon funds deposited in the Multi-
Pathway Program Trust Account in accordance with the terms and conditions of this Agreement
and the Multi-Pathway Program Trust Agreement. BSB may, as appropriate, also draw upon
funds deposited in the Capital Purchase, Repair and Replacement Trust Account in accordance
with the terms and conditions of this Agreement and the Capital Purchase, Repair and
Replacement Trust Agreement. Section 21.14 hereof sets forth the terms of this Agreement
that shall apply retroactively to all work that BSB performs under MOU 135 pursuant to this
Section 11.3, and to any payment for that work out of the Multi-Pathway Program Trust Account
and/or the Capital Purchase Repair and Replacement Trust Account. If and to the extent that
any terms and conditions of MOU 135 conflict with the provisions of this Agreement, the
provisions of this Agreement shall control.
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Section 11.6. Books and Accounts; Financial Statements; Inspection and Audit.
The Parties will each keep, or cause to be kept, proper books of record and accounts separate

from all other records and accounts, in which complete and correct entries shall be made of
their respective transactions relating to the Multi-Pathway Program Trust Account. Such books
of record and accounts shall be at all times during business hours subject to the inspection and
audit, at the expense of the Party seeking the inspection or audit.

Section 11.8. Multi Pathway Program Accounting Reports. Within forty five (45)
days of the end of each quarter of each year for so long as this Agreement is in effect, BSB

shall prepare and provide a Multi-Pathway Program Accounting Report to AR. All funds
received by BSB during a Fiscal Year from the Multi-Pathway Program Trust Account which are
not expended by BSB during that Fiscal Year for the payment of Multi-Pathway Program Costs
shall be carried over and expended by BSB to pay Multi-Pathway Program Costs during such
next Fiscal Year in accordance with the terms and conditions of this Agreement and the Muilti-
Pathway Program Trust Agreement.

Section 11.9.  Financial Assurances. It is understood that the funds in the Multi-
Pathway Program Trust Account, plus all accrued interest and income earned thereon, may be
pledged to satisfy financial assurance requirements pursuant to the Consent Decree or any
administrative order issued by EPA for the BPSOU. AR shall provide BSB with advance notice
of meetings with EPA and copies of draft documents for submittal to EPA that are related to
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pledging the funds in the Multi-Pathway Program Trust Account pursuant to the Consent
Decree. BSB shall have the right to have its personnel attend such meetings.
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ARTICLE XIl.
SUPERFUND MANAGEMENT TRUST ACCOUNT

Section 12.1. Establishment of Superfund Management Trust Account and

Execution of Superfund Management Trust Agreement. Within thirty (30) days of the
Effective Date, AR and BSB shall establish with Trustee the Superfund Management Trust

Account and shall execute the Superfund Management Trust Agreement.

Section 12.2. Funding of Superfund Management Trust Account. Subject to the
terms and conditions of this Section 12.2, as described in the Funding Spreadsheet, AR shall

provide funding to the Superfund Management Trust Account in the total principal amount of
Three Million Four Hundred Ninety Four Thousand Seven Hundred Seven and No/100ths
Dollars ($3,494,707.00), as follows:

1. AR shall provide initial funding to the Superfund Management Trust Account by
depositing the amount of One Hundred Forty Seven Thousand Five Hundred and No/100ths
Dollars ($147,500.00) into the Superfund Management Trust Account within sixty (60) days of
the Effective Date.

2. AR shall provide additional minimum funding to the Superfund Management
Trust Account as follows:

(a) AR shall deposit the amount of One Hundred Seventy Five Thousand
and No/100ths Dollars ($175,000.00) into the Superfund Management Trust Account on or
before July 1, 2007;

(b) AR shall deposit the amount of One Hundred Eighty Thousand and
No/100ths Dollars ($180,000.00) into the Superfund Management Trust Account on or before
July1, 2008; and

(c) AR shall deposit the amount of One Hundred Eighty Five Thousand and
No/100ths Dollars ($185,000.00) into the Superfund Management Trust Account on or before
July 1, 2009.

The remaining principal balance of the funds consisting of Two Million Eight Hundred Seven
Thousand Two Hundred Seven and No/100ths Dollars ($2,807,207.00), together with accrued
interest thereon, shall be deposited by AR into the Superfund Management Trust Account
between the Effective Date and July 1, 2010. The funds to be deposited into the Superfund
Management Trust Account pursuant to this Section 12.2.2 shall accrue interest at the rate of
7% per annum from the Effective Date until paid. All interest under this Section 12.2.2 shall be
calculated on the basis of a year of 365 days. Notwithstanding any other term or condition of
this Section 12.2, the funds to be deposited into the Superfund Management Trust Account
pursuant to this Section 12.2.2 may at any time be prepaid by AR at AR’s election by deposit to
said account, either in whole or in part, without premium or penalty, at any time prior to July 1,
2010 on the condition that AR shall pay all accrued interest calculated from the date of the last
deposit to the Superfund Management Trust Account through and including the date of any
prepayment on the amount of the remaining principal balance of the funds outstanding at the
time of each prepayment. AR’s payment of interest so calculated shall be in addition to any
prepayment of principal made by AR.

43



3. BSB’s failure to perform any of BSB’s duties or obligations because of AR'’s
failure to deposit funds as required by this Section 12.2, or because the Superfund Management
Trust Account has not yet been fully funded pursuant to Section 12.2 and the amount then on
deposit does not provide sufficient funds, shall not be a default by BSB under this Agreement.

4. Within seven (7) days of any deposit of funds into the Superfund Management
Trust Account pursuant to this Section 12.2, AR shall notify BSB of the date and the amount of
the deposit.

Section 12.3. Authorized Uses of Superfund Management Trust Funds. The
funding provided by AR to the Superfund Management Trust Account pursuant to Section 12.2

hereof, plus all accrued interest and income earned thereon, may be drawn upon by BSB in
accordance with this Agreement and the Superfund Management Trust Agreement to pay
Superfund Management Costs.

Section 12.4. Books and Accounts; Financial Statements; Inspection and Audit.
BSB will keep, or cause to be kept, proper books of record and accounts separate from all other

records and accounts of BSB, in which complete and correct entries shall be made of all of
BSB’s transactions relating to the Superfund Management Trust Account. Such books of record
and accounts shall be at all times during business hours subject to the inspection and audit of
AR, at its expense.

Section 12.5. Superfund Management Budgets. On or before May 1 of each Fiscal
Year for so long as this Agreement is in effect, BSB shall prepare and provide a Superfund
Management Budget to AR. Each Superfund Management Budget shall specify the dollar
amount for each quarterly distribution to be made by the Trustee to BSB during that Fiscal Year.
The Initial Superfund Management Budget, including all Task Accounts and the approved
budget amount for each Task Account, is hereby concurred in by AR. In order to account for
inflation, BSB may increase the approved budget amount set forth in the Initial Superfund
Management Budget for each Task Account by 2% or less annually without the concurrence of
AR, as illustrated in the Initial Superfund Management Budget. All other proposed increases to
the Initial Superfund Management Budget shall be concurred in by AR, which concurrence shall
not be unreasonably withheld, and shall be accompanied by a narrative explanation of the
reasons for each proposed increase. BSB shall not incur any charges, expenses, fees or other
costs during a Fiscal Year in excess of or in addition to the total budget amount for a Task
Account set forth in the Superfund Management Budget then in effect without the concurrence
of AR, which concurrence shall not be unreasonably withheld.

Section 12.6. Superfund Management Accounting Reports. Within forty five (45)
days of the end of each quarter of each year for so long as this Agreement is in effect, BSB

shall prepare and provide a Superfund Management Accounting Report to AR. All funds
received by BSB during a Fiscal Year from the Superfund Management Trust Account which are
not expended by BSB during that Fiscal Year for the payment of Superfund Management Costs
shall be carried over and expended by BSB to pay Superfund Management Costs during such
next Fiscal Year in accordance with the terms and conditions of this Agreement and the
Superfund Management Trust Agreement.

Section 12.7.  Financial Assurances. It is understood that the funds in the
Superfund Management Trust Account pursuant to Section 12.2 hereof, plus all accrued interest
and income earned thereon, may be pledged to satisfy financial assurance requirements
pursuant to the Consent Decree or any administrative order issued by EPA for the BPSOU. AR



shall provide BSB with advance notice of meetings with EPA and copies of draft documents for
submittal to EPA that are related to pledging the funds in the Superfund Management Trust
Account pursuant to the Consent Decree. BSB shall have the right to have its personnel attend
such meetings.

ARTICLE XIIl.

CAPITAL PURCHASE, REPAIR AND REPLACEMENT TRUST ACCOUNTAND
CAPITAL IMPROVEMENTS TRUST ACCOUNT

Section 13.1. Establishment of Capital Purchase, Repair and Replacement Trust

Account and Execution of Capital Purchase, Repair and Replacement Trust Agreement.
Within thirty (30) days of the Effective Date, AR and BSB shall establish with Trustee the Capital

Purchase, Repair and Replacement Trust Account and shall execute the Capital Purchase,
Repair and Replacement Trust Agreement.

Section 13.2. Funding of Capital Purchase, Repair and Replacement Trust
Account. Subject to the terms and conditions of this Section 13.2, as described in the Funding

Spreadsheet, AR shall provide funding to the Capital Purchase, Repair and Replacement Trust
Account in the total principal amount of Ten Million Five Hundred Fifty Eight Thousand Three
Hundred Ninety Four and No/100ths Dollars ($10,558,394.00), as follows:

1. AR shall provide initial funding to the Capital Purchase, Repair and Replacement
Trust Account by depositing the amount of Five Hundred Twenty Thousand and No/100ths
Dollars ($520,000.00) into the Capital Purchase, Repair and Replacement Trust Account within
sixty (60) days of the Effective Date.

2. AR shall provide additional minimum funding to the Capital Purchase, Repair and
Replacement Trust Account as follows:

(a) AR shall deposit the amount of One Hundred Fifty Four Thousand Five
Hundred Twenty Two and No/100ths Dollars ($154,522.00) into the Capital Purchase, Repair
and Replacement Trust Account on or before July 1, 2007;

(b) AR shall deposit the amount of Eight Hundred Ten Thousand and
No/100ths Dollars ($810,000.00) into the Capital Purchase, Repair and Replacement Trust
Account on or before July 1, 2008; and

(c) AR shall deposit the amount of Eight Hundred Twenty Thousand Four
Hundred Seventy Five and No/100ths Dollars ($820,475.00) into the Capital Purchase, Repair
and Replacement Trust Account on or before July 1, 2009.

The remaining principal balance of the funds consisting of Eight Million Two Hundred Fifty Three
Thousand Three Hundred Ninety Seven Dollars ($8,253,397.00), together with accrued interest
thereon, shall be deposited by AR into the Capital Purchase, Repair and Replacement Trust
Account between the Effective Date and July 1, 2010. The funds to be deposited into the
Capital Purchase, Repair and Replacement Trust Account pursuant to this Section 13.2.2 shall
accrue interest at the rate of 7% per annum from the Effective Date until paid. All interest under
this Section 13.2.2 shall be calculated on the basis of a year of 365 days. Notwithstanding any
other term or condition of this Section 13.2, the funds to be deposited into the Capital Purchase,
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Repair and Replacement Trust Account pursuant to this Section 13.2.2 may at any time be
prepaid by AR at AR'’s election by deposit to said account, either in whole or in part, without
premium or penalty, at any time prior to July 1, 2010 on the condition that AR shall pay all
accrued interest calculated from the date of the last deposit to the Capital Purchase Repair and
Replacement Trust Account through and including the date of any prepayment on the amount of
the remaining principal balance of the funds outstanding at the time of each prepayment. AR’s
payment of interest so calculated shall be in addition to any prepayment of principal made by
AR.

3. BSB’s failure to perform any of BSB’s duties or obligations because of AR'’s
failure to deposit funds as required by this Section 13.2, or because the Capital Purchase,
Repair and Replacement Trust Account has not yet been fully funded pursuant to Section 13.2
and the amount then on deposit does not provide sufficient funds, shall not be a default by BSB
under this Agreement.

4. Within seven (7) days of any deposit of funds into the Capital Purchase, Repair
and Replacement Trust Account pursuant to this Section 13.2, AR shall notify BSB of the date
and the amount of the deposit.

Section 13.3. Authorized Uses of Capital Purchase, Repair and Replacement
Trust Funds. The funding provided by AR to the Capital Purchase, Repair and Replacement

Trust Account pursuant to Section 13.2 hereof, plus all accrued interest and income earned
thereon, may be drawn upon by BSB in accordance with this Agreement and the Capital
Purchase, Repair and Replacement Trust Agreement to pay Capital Purchase, Repair and
Replacement Costs.

Section 13.4. Books and Accounts; Financial Statements; Inspection and Audit.
BSB will keep, or cause to be kept, proper books of record and accounts separate from all other

records and accounts of BSB, in which complete and correct entries shall be made of all of
BSB'’s transactions relating to the Capital Purchase, Repair and Replacement Trust Account.
Such books of record and accounts shall be at all times during business hours subject to the
inspection and audit of AR, at its expense.

Section 13.5. Capital Purchase, Repair and Replacement Budgets. On or before
May 1 of each Fiscal Year for so long as this Agreement is in effect and there are funds

remaining in the Capital Purchase, Repair and Replace Trust Account, BSB shall prepare and
provide a Capital Purchase, Repair and Replacement Budget to AR for AR’s concurrence,
which concurrence shall not be unreasonably withheld. All Capital Purchase, Repair and
Replacement Budgets submitted to AR by BSB pursuant to this Section 13.5 shall be consistent
with the terms and conditions of the Storm Water System Improvement Plan and this
Agreement. Each Capital Purchase, Repair and Replacement Budget shall specify the dollar
amount for each quarterly distribution to be made by the Trustee to BSB during that Fiscal Year.
The Initial Capital Purchase, Repair and Replacement Budget, including all Task Accounts and
the approved budget amount for each Task Account, is hereby concurred in by AR. BSB shall
not incur any charges, expenses, fees or other costs during a Fiscal Year in excess of or in
addition to the total budget amount for a Task Account set forth in the Capital Purchase, Repair
and Replacement Budget then in effect without the concurrence of AR, which concurrence shall
not be unreasonably withheld.

Section 13.6. Capital Purchase, Repair and Replacement Accounting Reports. On
or before September 1 of each year for so long as this Agreement is in effect, BSB shall prepare
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and provide a Capital Purchase, Repair and Replacement Accounting Report to AR. All funds
received by BSB during a Fiscal Year from the Capital Purchase, Repair and Replacement
Trust Account which are not expended by BSB during that Fiscal Year for the payment of
Capital Purchase, Repair and Replacement Costs shall be carried over and expended by BSB
to pay Capital Purchase, Repair and Replacement Costs during such next Fiscal Year in
accordance with the terms and conditions of this Agreement and the Capital Purchase, Repair
and Replacement Trust Agreement.

Section 13.7 Establishment of Capital Improvements Trust Account. Upon
completion of the Priority Projects identified by the Parties pursuant to the Prioritization Criteria
identified in the Storm Water System Improvement Plan, the funds then remaining in the Capital
Purchase, Repair and Replacement Trust Account shall, upon the written direction of the Parties
to Trustee, be transferred to the Capital Improvements Trust Account established by BSB, as
provided in the Capital Purchase, Repair and Replacement Trust Agreement.

Section 13.8. Authorized Uses of Capital Improvements Trust Funds. All funds
deposited to the Capital Improvements Trust Account pursuant to Section 13.7 hereof, together

with accrued interest and earnings thereon, shall be held in trust by BSB and may be drawn
upon by BSB (without any requirement thereafter to provide budgets to or obtain pre-approval
from AR pursuant to Section 13.5 hereof) for payment of Capital Purchase, Repair and
Replacement Costs.

Section 13.9. Capital Improvements Accounting Reports. BSB's obligation to
provide annual accounting reports to AR pursuant to Section 13.6 hereof shall survive the

transfer of funds to the Capital Improvements Trust Account pursuant to Section 13.7. On or
before September 1 of each year following the transfer of funds to the Capital Improvements
Trust Account pursuant to Section 13.7, BSB shall prepare and provide a Capital Improvements
Accounting Report to AR.

ARTICLE XIV.

GROUNDWATER TREATMENT SYSTEM CAPITAL
REPAIR AND REPLACEMENT TRUST ACCOUNT

Section 14.1. Establishment of Groundwater Treatment System Capital Repair and

Replacement Trust Account and Execution of Groundwater Treatment System Capital
Repair and Replacement Trust Agreement. Within thirty (30) days of the Effective Date, AR
and BSB shall establish with Trustee the Groundwater Treatment System Capital Repair and

Replacement Trust Account and shall execute the Groundwater Treatment System Capital
Repair and Replacement Trust Agreement.

Section 14.2. Funding of Groundwater Treatment System Capital Repair and
Replacement Trust Account. As described in the Funding Spreadsheet, AR shall provide

funding to the Groundwater Treatment System Capital Repair and Replacement Trust Account
in the total principal amount of One Milion Three Hundred Eighty Three Thousand Four
Hundred Forty Nine and No/100ths Dollars ($1,383,449.00) by depositing said amount into the
Groundwater Treatment System Capital Repair and Replacement Trust Account within sixty
(60) days of the Effective Date.
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Section 14.3. Authorized Uses of Groundwater Treatment System Capital
Repair and Replacement Trust Funds. The funding provided by AR to the Groundwater

Treatment System Capital Repair and Replacement Trust Account pursuant to Section 14.2
hereof, plus all accrued interest and income earned thereon, may be drawn upon by BSB in
accordance with this Agreement and the Groundwater Treatment System Capital Repair and
Replacement Trust Agreement to pay Groundwater Treatment System Capital Repair and
Replacement Costs.

Section 14.4. Books and Accounts; Financial Statements; Inspection and Audit.
BSB will keep, or cause to be kept, proper books of record and accounts separate from all other

records and accounts of BSB, in which complete and correct entries shall be made of all of
BSB’s transactions relating to the Groundwater Treatment System Capital Repair and
Replacement Trust Account. Such books of record and accounts shall be at all times during
business hours subject to the inspection and audit of AR, at its expense.

Section 14.5. Groundwater Treatment System Capital Repair and Replacement
Budgets. In the event BSB determines that any Groundwater Treatment System Capital Repair

and Replacement are necessary, BSB shall prepare and provide a Groundwater Treatment
System Capital Repair and Replacement Budget to AR for AR’s concurrence, which
concurrence shall not be unreasonably withheld. All Groundwater Treatment System Capital
Repair and Replacement Budgets submitted to AR by BSB pursuant to this Section 14.5 shall
be consistent with the terms and conditions of this Agreement. Each Groundwater Treatment
System Capital Repair and Replacement Budget shall specify the dollar amount for each
quarterly distribution to be made by the Trustee to BSB during that Fiscal Year. BSB shall not
incur any charges, expenses, fees or other costs in excess of or in addition to the total budget
amount for any Groundwater Treatment System Capital Repair and Replacement set forth in an
approved Groundwater Treatment System Capital Repair and Replacement Budget without the
concurrence of AR, which concurrence shall not be unreasonably withheld.

Section 14.6. Groundwater Treatment System Capital Repair and Replacement
Accounting Reports. On or before September 1 of each year following any Fiscal Year in

which BSB draws upon funds in the Groundwater Treatment System Capital Repair and
Replacement Trust Account, BSB shall prepare and provide an Groundwater Treatment System
Capital Repair and Replacement Accounting Report to AR. All funds received by BSB from the
Groundwater Treatment System Capital Repair and Replacement Trust Account which are not
expended by BSB to make necessary Groundwater Treatment System Capital Repair and
Replacement shall be promptly re-deposited into the Groundwater Treatment System Capital
Repair and Replacement Trust Account by BSB.

Section 14.7.  Financial Assurances. It is understood that the funds in the
Groundwater Treatment System_Capital Repair and Replacement Trust Account pursuant to
Section 14.2 hereof, plus all accrued interest and income earned thereon, may be pledged to
satisfy financial assurance requirements pursuant to the Consent Decree or any administrative
order issued by EPA for the BPSOU. AR shall provide BSB with advance notice of meetings
with EPA and copies of draft documents for submittal to EPA that are related to pledging the
funds in the Groundwater Treatment System_Capital Repair and Replacement Trust Account to
the Consent Decree. BSB shall have the right to have its personnel attend such meetings.
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ARTICLE XV.

REDEVELOPMENT TRUST ACCOUNT

Section 15.1. Establishment of Redevelopment Trust Account. Within thirty (30)
days of the Effective Date, BSB shall establish the Redevelopment Trust Account.
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Section 15.4. Books and Accounts; Financial Statements; Inspection_and Audit.
BSB shall keep, or cause to be kept, proper books of record and accounts separate from all

other records and accounts of BSB, in which complete and correct entries shall be made of all
transactions relating to the Redevelopment Trust Account. Such books of record and accounts
shall be at all times during business hours subject to the inspection and audit of AR, at its
expense.

ARTICLE XVL.
OVERSIGHT COSTS

Section 16.1. Responsibility for Oversight Costs. Subject to the reservation of rights
set forth in Section 16.2 hereof, as between the Parties, AR shall be responsible for and shall
indemnify, defend and hold BSB harmless from and against any and all claims or demands by
EPA or the State for the payment of Oversight Costs.

Section 16.2. AR’s Reservation of Rights for Oversight Costs. Notwithstanding any
other term or condition of this Agreement, AR hereby reserves the right to dispute and contest
any and all Oversight Costs claimed by EPA or the State in accordance with Applicable Laws.

ARTICLE XVII.
INSURANCE

Section 17.1. [Deleted pursuant to Addendum No. 2]

Section 17.2. [Deleted pursuant to Addendum No. 2]

Section 17.3. [Deleted pursuant to Addendum No. 2]

Section 17.4. [Deleted pursuant to Addendum No. 2]

Section 17.5. [Deleted pursuant to Addendum No. 2]

Section 17.6. [Deleted pursuant to Addendum No. 2]

Section 17.7. [Deleted pursuant to Addendum No. 2]

Section 17.8. [Deleted pursuant to Addendum No. 2]

52



Section 17.9. [Deleted pursuant to Addendum No. 2]

Section 17.10. BSB Assignment of Rights, Benefits and Responsibilities under
Insurance Policy to AR. The Parties hereby acknowledge that BSB is a Named Insured for all

coverage(s) provided under Sections I. A through F of the Insurance Policy and is also a Named
Insured and an “Approved Contractor” for Tasks 1 — 4 of the Remedial Plan Endorsement to
the Insurance Policy. Except as specifically provided in this Section 17.10, BSB hereby
transfers and assigns to AR, and AR hereby accepts the transfer and assignment from BSB of,
any and all rights, benefits and responsibilities BSB may have, after the effective date of this
Addendum No. 2 , by or through its status as a Named Insured under the Insurance Policy.
BSB hereby acknowledges that, as a result of the transfer and assignment, AR, in its sole
discretion, shall have the exclusive right to make or compromise any and all claims under the
Insurance Policy and that the compromise of such claims may involve an agreement between
AR and the Insurance Company to modify or terminate the Insurance Policy in its entirety. BSB
hereby further acknowledges that, as a result of the transfer and assignment, AR, in its sole
discretion, shall have the exclusive right to receive and retain for its own purposes any and all
proceeds from the Insurance Policy. AR shall be solely responsible for the payment of any
applicable SIR and/or Co-Pay Percentage. BSB shall retain all of its rights, benefits and
responsibilities as an Approved Contractor for Tasks 1 — 4 of the Remedial Plan
Endorsement to the Insurance Policy.

Section 17.11. BSB Duty to Cooperate. BSB shall reasonably cooperate with
AR to provide relevant information that may be requested by AR: (i) to prepare or support a
claim; (ii) to provide any relevant information requested by the Insurance Company during its
evaluation of a claim; and (jii) to execute such documents as may be required by the Insurance
Company to modify or terminate the Insurance Policy in its entirety.

ARTICLE XVIIl.

LIMITATION ON OBLIGATIONS
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Section 18.3. Limitation on Superfund Management Obligations. If the five
percent (5%) net discount rate used to calculate the total principal amount of the funds to be

deposited into the Superfund Management Trust Account, as described in Section 18.4 hereof,
proves to be inaccurate due to (i) the failure of the funds to accrue interest at the average rate of
seven percent (7%) per annum over a period of 100 years, and/or (ii) an inflation rate that
exceeds an average rate of two percent (2%) per annum over a period of 100 years, and, as a
result, the amount of the funds deposited into the Superfund Management Account pursuant to
Section 12.2 hereof, plus all accrued interest and income earned thereon, is not sufficient to pay
Superfund Management Costs, then BSB’s responsibility for performance of Superfund
Management Obligations under this Agreement shall cease provided that BSB performed the
obligation or obligations which lead to the depletion of the funds with due care and in
accordance with the material terms and conditions of this Agreement. |If BSB fails to exercise
due care or fails to comply with the material terms of this Agreement in the performance of any
Superfund Management Obligations and such failure results in increased costs for the
performance of any such obligation, BSB shall expend for any such obligation, from sources
separate and independent of funds provided by AR to BSB pursuant this Agreement, an amount
equal to the increased costs associated with any such failure, and BSB’s responsibility for
performance of Superfund Management Obligations under this Agreement would thereafter
cease. BSB’s satisfaction of BSB’s financial obligation to pay such increased costs shall not
limit any remedy that is otherwise available to AR pursuant to Article XX hereof.

Section 18.4. Exercise of Due Care. The total principal amounts of the funds to be
deposited into the Superfund Programs Trust Account, the Multi-Pathway Program Account and
Superfund Management Account were calculated using a net discount rate of five percent (5%)
per annum. The net discount rate of five percent (5%) was based on the following assumptions:
(i) such funds will earn interest at the average rate of seven percent (7%) per annum over a
period of 100 years, and (ii) such funds will be subject to inflation at the average rate of two
percent (2%) per annum over a period of 100 years. Neither (i) the failure of the funds to accrue
interest at the average rate of seven percent (7%) per annum over a period of 100 years, or (ii)
an inflation rate that exceeds an average rate of two percent (2%) per annum over a period of
100 years shall constitute a failure by BSB to exercise due care or failure to comply with the
material terms of this Agreement pursuant to Sections 18.1, 18.2 or 18.3 hereof.

Section 18.5. Failure to Exercise Due Care. In the event that AR asserts a claim that
BSB has failed to exercise due care in performing any of its obligations or to comply with the
material terms of this Agreement pursuant to Sections 18.1, 18.2 or 18.3 hereof, BSB shall have
the right to invoke mediation and if necessary, arbitration pursuant to Sections 20.9 and 20.10
hereof.

54



Section 18.6. Limitation of Assertion of Failure to Exercise Due Care. AR shall not
assert any claim that BSB failed to exercise due care in performing its obligations or to comply
with the material terms of this Agreement pursuant to Sections 18.1, 18.2 or 18.3 hereof more
than two (2) years following AR’s discovery of the event giving rise to the alleged failure to
exercise due care. For purposes of this Section 18.6, the term “discovery” shall mean the date
on which AR knew or through the exercise of reasonable diligence should have known of the
event.

Section 18.7. Coordination of Obligations. In the event the Parties determine that
BSB may be released from the Superfund Programs Obligations pursuant to Section 18.1
hereof, the Parties shall promptly meet and confer to determine if AR will provide additional
funds to the Superfund Programs Trust Account. If AR elects not to provide additional funds to
the Superfund Programs Trust Account, the Parties shall establish schedules for the transition
of the Superfund Programs Obligations from BSB to AR and shall confer with respect to all such
other matters and issues which may be appropriate under the circumstance. If AR elects not to
provide additional funds to the Superfund Programs Trust Account, all funds remaining in the
Superfund Programs Trust Account and in the Groundwater Treatment System Capital Repair
and Replacement Account, including all accrued interest and income earned thereon, following
the transition of the Superfund Programs Obligations from BSB to AR shall be returned to AR
or, at the option of AR, be available solely to AR or its designee to perform Response Actions
and/or Operation and Maintenance Activities within the BPSOU, at the option of AR. In the
event the Parties determine that BSB may be released from the Multi-Pathway Program
Obligations pursuant to Section 18.2 hereof, the Parties shall promptly meet and confer to
determine if AR will provide additional funds to the Multi-Pathway Program Trust Account. If AR
elects not to provide additional funds to the Multi-Pathway Program Trust Account, the Parties
shall establish schedules for the transition of the Multi-Pathway Program Obligations from BSB
to AR and shall confer with respect to all such other matters and issues which may be
appropriate under the circumstance. If AR elects not to provide additional funds to the Multi-
Pathway Program Trust Account, all funds remaining in the Multi-Pathway Program Trust
Account, including all accrued interest and income earned thereon, following the transition of the
Multi-Pathway Program Obligations from BSB to AR shall be returned to AR or, at the option of
AR, be available solely to AR or its designee to perform Response Actions and/or Operation
and Maintenance Activities within the BPSOU, at the option of AR. In the event the Parties
determine that BSB may be released from the Superfund Management Obligations pursuant to
Section 18.3 hereof, the Parties shall promptly meet and confer to determine if AR will provide
additional funds to the Superfund Management Trust Account. If AR elects not to provide
additional funds to the Superfund Management Trust Account, the Parties shall establish
procedures for the transition of responsibilities for Superfund Management Obligations as
appropriate under the terms of the Consent Decree.
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ARTICLE XIX.

RELEASES AND COVENANTS NOT TO SUE AND DISCHARGE OF HISTORIC
PRESERVATION OBLIGATIONS

Section 19.1. Release and Covenant Not to Sue of BSB. Subject to BSB’s rights and
remedies and to otherwise proceed in accordance with Article XX hereof and BSB’s reservation
of rights set forth in this Section 19.1, for and in consideration of the mutual covenants and
promises contained herein, BSB agrees to unconditionally, fully and forever release and
discharge, and covenant not to sue AR and AR’s shareholders, directors, officers, employees,
attorneys, affiliates, parents and agents from and for any and all known or unknown, present
and future, claims, demands, losses, damages (including, without limitation, compensatory
damages, attorneys' fees, costs and punitive damages) and any and all actions and rights of
action of any kind or nature arising out of or relating to: (i) Environmental Conditions within the
BPSOU as of the Effective Date; and (ii) all matters addressed in this Agreement. Nothing in
this Section 19.1 shall release, or discharge AR or its contractors, from any claims, demands,
losses, damages (including, without limitation, compensatory damages, attorneys' fees, costs
and punitive damages) or any actions or rights of action of any kind or nature which may arise
after the Effective Date as a result of (i) the negligent performance by AR or its contractors of
any of AR’s duties or obligations under this Agreement; (ii) any exacerbation of any
Environmental Conditions within the BPSOU by AR or its contractors; (iii) any act or omission by
AR or its contractors which destroys, damages, or impairs any final remedy selected by EPA for
the BPSOU; or (iv) costs associated with the treatment of storm water within the BPSOU or,
except as other wise expressly provided in Section 5.2 hereof with respect to the Superfund
Storm Water Structures, or costs associated with the implementation of Best Management
Practices within the BPSOU.

Section 19.2. Release and Covenant Not to Sue of AR. Subject to AR’s rights and
remedies and to otherwise proceed in accordance with Article XX hereof and AR’s reservation
of rights set forth in this Section 19.2, for and in consideration of the mutual covenants and
promises contained herein, AR agrees to unconditionally, fully and forever release and
discharge, and covenant not to sue BSB from and for any and all known or unknown, present
and future, claims, demands, losses, damages (including, without limitation, compensatory
damages, attorneys' fees, costs and punitive damages) and any and all actions and rights of
action of any kind or nature arising out of or relating to: (i) Environmental Conditions within the
BPSOU as of the Effective Date; and (ii) all matters addressed in this Agreement. Nothing in
this Section 19.2 shall release, or discharge BSB or its contractors, from any claims, demands,
losses, damages (including, without limitation, compensatory damages, attorneys' fees, costs
and punitive damages) or any actions or rights of action of any kind or nature which may arise
after the Effective Date as a result of (i) the negligent performance by BSB of or its contractors
of any of BSB’s duties or obligations under this Agreement; (ii) any exacerbation of any
Environmental Conditions within the BPSOU by BSB or its contractors; (iii) any act or omission
by BSB or its contractors which destroys, damages, or impairs any final remedy selected by
EPA for the BPSOU; or (iv) costs associated with the treatment of storm water within the
BPSOU or, except as other wise expressly provided in Section 5.2 hereof with respect to the
Superfund Storm Water Structures, or costs associated with the implementation of Best
Management Practices within the BPSOU.

Section 19.3. Discharge of AR’s Historic Preservation Obligations. BSB hereby
acknowledges and agrees that, subject only to AR’s performance of its duties and obligations

under Sections 3.1, 3.2 and 4.1 hereof, AR will have completed all on-site mitigation, off-site
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mitigation and other obligations of AR to BSB for the NPL Sites that may arise under Section
106 of the National Historic Preservation Act, 16 U.S.C. § 470(f), the Upper Clark Fork River
Basin Historic Preservation Plan and the Second Programmatic Agreement and BSB will, by
written instrument, fully and forever discharge and release AR from any past, present and future
claims for such obligations. Following AR’s performance of its duties and obligations under
Sections 3.1, 3.2 and 4.1 hereof, the Parties shall jointly and promptly seek written
acknowledgement and concurrence from the other signatories to the Second Programmatic
Agreement that the obligations referenced in this Section 19.3 have been fully and forever
discharged and satisfied. Such written acknowledgement and concurrence shall be obtained
through execution of an appropriate amendment to the Second Programmatic Agreement
executed by all of the signatories to the Second Programmatic Agreement.

ARTICLE XX.
EVENTS OF DEFAULT AND REMEDIES

Section 20.1. Events of Default Defined. The following shall be "events of default"
under this Agreement and the terms "events of default' and "default" shall mean, whenever they
are used in this Agreement, any one or more of the following events:

1. Failure by AR to perform any material duty or obligation under this Agreement for
a period of thirty (30) days after written notice specifying such failure and requesting that it be
remedied has been given to AR by BSB, unless BSB shall agree in writing to an extension of
time prior to its expiration; provided, however, if the failure stated in the notice cannot be
corrected within the applicable period, such cure period shall be extended if corrective action is
instituted by AR within the thirty (30) day period and diligently pursued until the default is
corrected.

2. Failure by BSB to perform any material duty or obligation under this Agreement
for a period of thirty (30) days after written notice specifying such failure and requesting that it
be remedied has been given to BSB by AR, unless AR shall agree in writing to an extension of
such time prior to its expiration; provided, however, if the failure stated in the notice cannot be
corrected within the applicable period, such cure period shall be extended if corrective action is
instituted by BSB within the thirty (30) day period and diligently pursued until the default is
corrected.

3. The provisions of this Article are subject to the following limitation: if by reason of
Force Majeure a Party is unable in whole or in part to carry out its material duties or obligations
under this Agreement, such Party shall not be deemed in default during the continuance of such
inability; provided that (i) such Party's inability to perform is of no greater scope and of no
greater duration than is required by the Force Majeure, (ii) such Party uses its best efforts to
remedy its inability to carry out all or any part of its obligations and keeps the other Party fully
informed as to such efforts, and (jii) the Force Majeure was not caused or aggravated by any
negligent or intentional acts, errors or omissions of such Party or any failure by such Party to
comply with any Applicable Laws.

Section 20.2. BSB_Remedies on Default. Whenever BSB provides notice under

Section 20.1.1 hereof that any default or event of default has happened, BSB, at its election,
shall have the right to proceed with mediation and, if necessary, arbitration in accordance with
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Sections 20.9 and 20.10 hereof. BSB shall provide AR with written notice of any election made
by BSB pursuant to this Section 20.2.

Section 20.3. AR Remedies on Default. Whenever AR provides notice under Section
20.1.2 hereof that any default or event of default has happened, AR, at its election, shall have
the right to remedy the default in accordance with Section 20.7 hereof or the right to proceed
with mediation and, if necessary, arbitration in accordance with Sections 20.9 and 20.10 hereof.
AR shall provide BSB with written notice of any election made by AR pursuant to this Section
20.3.

Section 20.4. Delay; Notice. No delay or omission to exercise any right or power
accruing upon any default shall impair any such right or power or shall be construed to be a
waiver thereof, but any such right and power may be exercised from time to time and as often
as may be deemed expedient. In order to entitle any Party to exercise any remedy reserved to
it in this Agreement it shall not be necessary to give any notice, other than such notice as may
be required in this Agreement or by law.

Section 20.5. Agreement To Pay Fees and Expenses. In the event either Party to
this Agreement should default under any of the provisions hereof and the non-defaulting Party
should employ attorneys, experts, or other professionals or incur other expenses for the
collection of moneys or the enforcement or performance or observance of any obligation or
agreement on the part of the defaulting Party herein contained, the defaulting Party agrees that
it will on demand therefore pay, after the Parties have exercised their dispute resolution options
under this Article XX, to the non-defaulting Party the reasonable fees of such attorneys, experts,
or other professionals and such other costs and expenses reasonably so incurred by the non-
defaulting Party. Except as otherwise provided in Section 20.7 hereof, the Parties may not draw
upon any of the trust accounts established pursuant to this Agreement to pay any such fees of
such attorneys, experts, or other professionals or any such other costs and expenses.

Section 20.6. No Additional Waiver Implied by One Waiver. In the event any default
is waived by a Party, such waiver shall be limited to the particular default so waived and shall
not be deemed to waive any other default hereunder.

Section 20.7. AR Option to Remedy Default. In the event of a default by BSB under
Section 20.1.2 hereof, AR shall have the right, but not the obligation, to take such actions and
incur such costs, expenses and fees (including attorneys' fees, expert fees and other
professional fees) as may be necessary to remedy such default. In the event AR exercises its
right to remedy a default pursuant to this Section 20.7, AR shall submit a demand to BSB for
reimbursement of the full amount of all charges, expenses, fees (including attorneys' fees,
expert fees and other professional fees) and other costs incurred by AR in remedying the
default. The charges, expenses, fees and other costs reasonably incurred by AR to remedy a
default shall accrue interest at the rate of 7% per annum from the date the charges, expenses,
fees and other costs were incurred until paid. Within thirty (30) days of BSB'’s receipt of a
demand pursuant to this Section 20.7, BSB shall either (i) pay AR the full amount of the
demand, together with interest at the rate of 7% per annum from the date of AR'’s incurrence of
such charges, expenses, fees and other costs or (ii) notify AR that BSB disputes the demand
and wishes to submit the dispute to mediation and, if necessary, arbitration in accordance with
the terms and conditions of Sections 20.9 and 20.10 hereof. If and to the extent that AR is the
prevailing party in any arbitration commenced pursuant to this Section 20.7, BSB shall be
obligated to repay AR the total amount awarded by the arbitrator, on demand, together with
interest at the rate of 7% per annum from the date of AR'’s incurrence of the charges, expenses,
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fees and other costs awarded. In the event BSB fails to repay AR, on demand, AR shall have
the right to withdraw the full amount owed by BSB from the Superfund Programs Trust Account
to the extent the actions relate to duties and obligations that are funded by the Superfund
Programs Account. AR's right to take actions and secure repayment pursuant to this
Section 20.7 shall be in addition to, and not in any way in lieu of, any other right of AR under this
Agreement, including AR’s right to terminate this Agreement in accordance with Section 20.11
hereof and AR’s right to proceed with mediation and, if necessary, arbitration in accordance with
Sections 20.9 and 20.10 hereof.

Section 20.8. Emergency Response Actions. In the event any action or occurrence
related to or arising out of any Superfund Programs Obligations causes or threatens to cause a
Release of Mine Waste that may result in a violation of the Consent Decree, AR and/or BSB
shall immediately take appropriate Emergency Response Actions and shall use its best efforts
to provide twenty four (24) hours advance notice of such actions to the other Party and to EPA
and the State, as may be required under the Consent Decree. Either Party may respond and
perform Emergency Response Actions for any action or occurrence under this Section 20.8
whether or not such action or occurrence arises from an obligation for which that Party is
responsible under this Agreement. The charges, expenses, fees and other costs reasonably
incurred by a Party to perform Emergency Response Actions shall be recoverable by the Party
from the Superfund Programs Trust Account in accordance with the Superfund Programs Trust
Agreement and this Section 20.8.

Section 20.9. Mediation. In the event either Party elects to proceed with mediation
and, if necessary, arbitration pursuant to Sections 20.2 or 19.3 hereof, or in the event BSB
elects to proceed with mediation and, if necessary, arbitration pursuant to Section 20.7 hereof,
then, within thirty (30) days of the effective date of any notice provided pursuant to Sections
20.2, 20.3 or 20.7 hereof, each of the Parties shall designate a senior-level representative, who
shall collectively endeavor in good faith to resolve the default on a reasonable basis. Upon
agreement of the Parties, a mediator with expertise in the matter in default may be selected to
assist in this process. The costs and fees of the mediator shall be shared equally by the
Parties. In the event a default is not resolved within sixty (60) days (or such longer time as may
be agreed to by the Parties) after the effective date of any notice provided pursuant to Sections
20.2 or 20.3 hereof, or in the event a dispute is not resolved within sixty (60) days (or such
longer time as may be agreed to by the Parties) after the effective date of any notice of intent to
proceed with mediation and, if necessary, arbitration provided pursuant to Sections 20.7 hereof,
the Parties shall have the exclusive right to proceed with arbitration pursuant to Section 20.10
hereof.

Section 20.10. Arbitration Procedures and Choice of Law. Defaults not
resolved by the Parties in accordance with the mediation provisions of Section 20.9 hereof will
be finally resolved by arbitration pursuant to the following terms:

1. The Party initiating the arbitration shall give written notice to the other Party.

2. The arbitration shall be conducted before a single arbitrator who shall be an
individual possessing substantial professional experience in the subject matter of the dispute
and, unless otherwise agreed by the Parties, shall be a lawyer licensed to practice in the State
of Montana.

3. If the Parties can agree, the arbitrator shall be selected by the consent of the
Parties. If the Parties cannot agree, then, within thirty (30) days after the notice initiating the
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arbitration, the Parties shall each nominate an individual who is qualified to serve as the
arbitrator and the two individuals so nominated shall select a qualified individual to serve as the
arbitrator.

4. The Parties shall cooperate with the arbitrator to permit the scheduling of a
hearing so as to complete any such arbitration within One hundred twenty (120) days of
commencement, except if the arbitrator determines for good cause that a longer period is
required. The Parties shall have no less than thirty (30) days' notice prior to the commencement
of any hearing.

5. No adjournment of any hearing shall exceed thirty (30) days in length, nor shall
there be more than one (1) such adjournment without the written consent of the Parties.

6. Except as otherwise provided in this Section 20.10, the arbitration shall be
governed by the United States Arbitration Act, 9 U.S.C. 1-16, to the exclusion of any provision of
State law inconsistent therewith, and judgment upon the award rendered by the single arbitrator
may be entered by any court having jurisdiction thereof.

7. The arbitrator shall apply the substantive law of the State of Montana exclusive of
its conflict of law rules.

8. Any award rendered by the single arbitrator shall contain specific findings of fact
and conclusions of law on which the award is based and the Parties shall have the right to
appeal all issues of law to any court having jurisdiction.

9. In the event the occurrence or continuation of a default or event of default is
disputed by a Party, the arbitrator is specifically authorized to resolve the dispute. Any decision
of the arbitrator relating to the occurrence or non-occurrence of a default or event of default
shall contain specific findings of fact and conclusions of law on which the decision is based and
the Parties shall have the right to appeal all issues of law to any court having jurisdiction.

10.  The arbitrator is specifically authorized to grant appropriate relief as may be
requested, explicitly including specific performance or orders to any Party to perform the
Agreement. The Parties explicitly agree that the arbitrator may award specific performance of
any kind or character not withstanding the fact that damages may accord complete relief, and
the arbitrator may award both specific performance and damages in order to provide a Party
with complete relief.

11.  The Parties agree that the prevailing Party in any dispute finally resolved by
arbitration shall be entitled to an award of its reasonable legal fees and expenses incurred in the
arbitration, including attorneys' fees, expert fees, other professional fees and fees of arbitration.
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Section 20.12. Termination of Agreement by Non-Defaulting Party. Subject to

the terms and conditions set forth in this Section 20.12, if a default or event of default referred to
in Sections 20.1.1 or 20.1.2 hereof shall have happened, the non-defaulting Party, at its
election, shall have the right to terminate this Agreement. The non-defaulting Party shall
provide the defaulting Party with written notice of any election made pursuant to this Section
20.12. In the event the occurrence of a default or event of default is disputed, the right of the
non-defaulting Party to terminate this Agreement may be exercised only after a final decision of
the arbitrator that contains specific findings of fact which confirm the occurrence of the default or
event of default.

Section 20.14.  Failure to Reach Concurrence. In the event the Parties are unable
to reach concurrence with respect to any matter with respect to which concurrence of the
Parties is required pursuant to this Agreement, the matter shall be submitted to mediation and, if
necessary, arbitration in accordance with the terms and conditions of Sections 20.9 and 20.10
hereof.

ARTICLE XXI.
MISCELLANEOUS PROVISIONS

Section 21.1. Support of Anticipated Remedy. No representative of BSB or AR will,
on behalf of BSB or AR respectively, either support or advocate to the EPA or State any position
that is materially different than the Parties’ respective positions set forth in this Agreement,
consistent with the following:

1. Where this Agreement states that the Parties anticipate that specified
requirements will be required by EPA or required pursuant to the ROD or the Consent Decree,
the Parties agree that those requirements are appropriate and agree to mutually advocate the
adoption of those requirements in the ROD and the Consent Decree.
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2. With regard to the remedy for the MSD Corridor and the remedy for treatment of
groundwater from the MSD and LAO areas, each Party shall respect the other Party’s right to
advocate their respective positions as set forth in Sections 3.5 and 4.1 hereof.

Section 21.4. Natural Resources Damages Settlement. In the event AR enters into a
settlement agreement with the State with respect to the State’s pending claims against AR for
alleged natural resources damages for Area One, AR shall use its best efforts to have the
majority of any settlement funds paid by AR to the State earmarked for use in Butte-Silver Bow
County. Nothing contained in this Section 21.4 shall obligate AR to enter into any settlement
agreement with the State or, if any such settlement agreement is entered into, to pay any funds
to the State as a term thereof.

Section 21.5. Notices and Submissions. Whenever, under the terms of this
Agreement, written notice is required to be given or a report or other document is required to be
sent by one Party to another or to EPA, it shall be directed to the individuals at the addresses
specified below, unless those individuals or their successors give notice of a change to the
Parties in writing. All notices, submissions, requests, demands for payment, instructions, or
other documents to be given hereunder shall be in writing and shall be given by delivery in
person, by electronic facsimile transmission, or other standard forms of written communications,
by overnight courier or by registered or certified mail, postage prepaid, and shall be considered
effective upon receipt, unless otherwise provided. Written notice as specified herein shall
constitute complete satisfaction of any written notice requirement of the Agreement.

IF TO AR: Gavin Scally
Atlantic Richfield Company
317 Anaconda Road
Butte, Montana 59701

WITH A COPIES TO: Jean Martin, Esq.
6 Center Point Drive
LPC 6-557
LaPalma, California 90623

John P. Davis, Esq.

Poore, Roth & Robinson, P.C.
1341 Harrison Avenue

Butte, Montana 59701
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IF TO BSB: The City and County of
Butte-Silver Bow
155 West Granite
Butte, Montana 59701
Attn: Chief Executive

Section 21.6. Captions. The titles or captions of the provisions of this Agreement are
merely for convenience or reference and are not representations of matters included or
excluded from such provisions.

Section 21.7. Entire Agreement. Except as otherwise provided in this Section 21.7
and this Agreement, this Agreement and all exhibits hereto shall constitute the entire Agreement
and understanding between and among the Parties hereto with respect to the subject matter
hereof and supersedes all prior agreements and understandings relating to such subject matter.
The Parties expressly acknowledge and agree that, with regard to the subject matter of this
Agreement and the transactions contemplated herein, (a) there are no oral agreements between
the Parties and (b) this Agreement, including the recitals and all exhibits attached hereto, (i)
embodies the final and complete agreement between the Parties, (ii) supersedes all prior and
contemporaneous negotiations, offers, proposals, agreements, commitments, promises, acts,
conduct, course of dealing, representations, statements, assurances and under-standings,
whether oral or written, and (iii) may not be varied or contradicted by evidence of any such prior
or contemporaneous matter or by evidence of any subsequent oral agreement of the Parties.
The Parties further expressly acknowledge and agree that the following agreements do not
relate to the subject matter of this Agreement, are not superseded by this Agreement and
remain in full force and effect:

1. That certain Water Service Agreement between BSB and AR dated as of
November 26, 1996, as amended by the Parties;

2. That certain Horseshoe Bend Pipeline Easement Agreement dated as of June
10, 2005 between BSB, AR and Montana Resources, a Montana limited liability partnership;

3. That certain MSD Improvements Agreement dated as of June 10, 2005 between
BSB and AR (provided, however, the obligations to perform monitoring, operation, maintenance,
repair, replacement and supplementation of the MSD Improvements pursuant to the MSD
Improvements Agreement shall be superseded by the obligations to perform Response Actions
and Operation and Maintenance Activities pursuant to Article IV of this Agreement); and

4. That certain Agreement dated as of August 30, 1999 between BSB and AERL,
as amended by the Parties (“Copper Mountain Sports Complex Agreement”).

Section 21.8. Further Assurances. In addition to the acts and deeds recited herein
and contemplated to be performed, executed and/or delivered by the Parties, the Parties shall
perform, execute and/or deliver or cause to be performed, executed and/or delivered any and all
other acts or deeds necessary to complete the work and/or the transactions contemplated
herein.

Section 21.9. Negation of Agency Relationship. This Agreement shall not be
construed to create, either expressly or by implication, the relationship of agency or partnership
between the Parties. Neither Party (including such Party's agents, employees or contractors) is
authorized to act on behalf of the other Party in any manner relating to the subject matter of this
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Agreement. Neither Party shall be liable for the acts, errors or omissions of the officers, agents,
employees or contractors of the other Party entered into, committed or performed with respect
to or in the performance of this Agreement.

Section 21.10. Exhibits. All Exhibits attached to this Agreement are hereby
incorporated into and made part of this Agreement. If the description set forth in the body of this
Agreement of the terms and conditions of any document conflicts with the provisions of the
actual document attached as an exhibit, the provisions of this Agreement shall control.

Section 21.11. No Admission of Liability. The Parties that have entered into
this Agreement do not admit any liability arising out of the transactions or occurrences, or any
Environmental Conditions whatsoever, relating to the Site or as set forth in this Agreement,
exhibits, index or any other record documents attached hereto or incorporated by reference; nor
do the Parties acknowledge that the Release or threatened Release of Hazardous Materials at
or from the Site constitutes an imminent and substantial endangerment to the public health or
welfare or the environment. The Parties do not admit and retain the right to dispute and contest
any of the factual or legal statements made in any pleadings or other documents prepared or
filed in connection with the NPL Sites including, without limitation, the ROD. This Agreement,
any factual or legal statements made in this Agreement, and the resulting obligations of the
Parties shall not be admissible in any judicial or administrative proceeding against any of the
Parties, over their objection, as evidence of liability or as an admission of any factual or legal
statements made herein, but it shall be admissible in an action to enforce this Agreement. This
Agreement shall not be admissible in any judicial or administrative proceeding brought by or on
behalf of any natural resource trustee or any Party to this Agreement for natural resource
damages as evidence of liability or as an admission of any factual or legal statements or
determinations made herein.

Section 21.12. General Reservations. Nothing in this Agreement shall restrict or
limit in any way any cause of action or other rights, whether contingent or absolute, matured or
un-matured, determined or undetermined or known or unknown as of the Effective Date of this
Agreement, that either of the Parties may have against any Person or Governmental Entity
including, without limitation, any cause of action for contribution or indemnity against any Person
or Government Entity for reimbursement of the considerations incurred or to be incurred by AR
pursuant to this Agreement.

Section 21.13. Binding Effect; Assignment. The rights and obligations set forth in
this Agreement shall be binding on the Parties hereto and their successors and assigns. No
assignment or delegation of any right or obligation hereunder, whether accruing prior to or after
such assignment or delegation, will release the assigning or delegating Party from any liability or
obligation under this Agreement without the prior written consent of the other Party, which
consent shall not be unreasonably withheld. No assignment or other transfer by any Party of its
rights or obligations hereunder shall be effective unless and until (i) written notice thereof has
been given to each other Party hereto, (ii) the transferee or assignee has executed and
delivered to each other Party hereto a binding assumption in writing of all obligations of the
transferor or assignor hereunder and an agreement to perform such obligations, and (iii) the
Parties have each agreed in their sole discretion and in writing to the assignment or other
transfer of rights or obligations. Any attempted assignment or transfer of rights or obligations by
any Party which fails to comply with the foregoing requirements will be ineffective and void.
Except as otherwise provided in Sections 20.11 and 21.2 hereof, this Agreement is not
contingent on the entry or issuance of any consent decree, order or directive of any
Governmental Entity.
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Section 21.14. Retroactive Application For Limited Purposes. The Parties
agree that the following provisions of this Agreement ,together with applicable definitions and

exhibits, shall apply retroactively to all work that BSB performs under MOU 119 and MOU 135
pursuant to Sections 10.3 and 11.3 hereof, to funds drawn upon for that work from the
Superfund Programs Trust Account, the Multi-Pathway Program Trust Account, the Superfund
Management Trust Account or the Capital Purchase Repair and Replacement Trust Account;
and to any disputes that arise from that work or with respect to amounts drawn from those trust
accounts:

1. Sections 10.6, 11.6, 12.4 and 13.4 (record-keeping);

2. Sections 10.7, 11.7, 12.5 and 13.5 (budgeting);

3. Sections 10.8, 11.8, 12.6 and 13.6 (accounting, reporting);
4. Sections 18.1 through 18.5 (limitation on obligations); and
5. Article XX (dispute resolution).

Section 21.15. Modification. This Agreement, and the rights and the obligations
of the Parties hereunder, may not be amended, altered or modified, and no rights of any Party
hereunder shall be waived, unless such amendment, alteration, modification or waiver is
evidenced by a written instrument executed by the Parties hereto.

Section 21.16. No Third-Party Beneficiaries. Except as expressly provided in
this Agreement, nothing in this Agreement, express or implied, is intended to or shall confer
upon any Person or Governmental Entity (including any other potentially responsible party at
BPSOU) other than the Parties any rights (including without limitation any right of
reimbursement or indemnification), benefits, or remedies of any nature whatsoever under or by
reason of this Agreement.

Section 21.17. Governing Law. This Agreement shall be construed in
accordance with and governed by the laws of Montana applicable to agreements made and to
be performed wholly within such jurisdiction.

Section 21.18. Counterparts. This Agreement may be executed in one or more
counterpart, each of which shall for all purposes be deemed to be an original and all of which
together shall constitute the same instrument.

Section 21.19. Severability. If any provision of this Agreement is or becomes
invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the
remaining provisions hereof, or of such provision in other respects, shall not be affected
thereby.

Section 21.20. Integration of Recitals. All of the recitals to this Agreement are
incorporated by this reference in their entirety as terms and conditions of this Agreement.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of
the 21st day of December, 2006.
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Exhibit “1”
(Map of BPSOU)
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Exhibit 2.1
(List of Superfund Storm Water Structures)



Exhibit 2.1
List of Superfund Storm Water Structures

The following is a list of Superfund Storm Water Structures (SSWS) as defined in
Definition 119 of the Allocation Agreement and shown on the accompanying Map in this
Exhibit 2.

Alice Pit Diversion

Moose Ditch Diversion to Green Mountain Shaft

Green Mountain Shaft Sedimentation Basin

Upper Missoula Gulch Channels (2 - East and West)

Centerville Channels to Syndicate Pit

Syndicate Pit Catch Basin 1 (CB-1)

Lower Missoula Guich Splash Basin and Base Flow Diversion Structure

Lower Missoula Guich Catch Basin 8 (CB-8)

Lower Missoula Gulch Catch Basin 9 (CB-9)

10 Lower Missoula Gulch Channel to Silver Bow Creek

11.Upper Trail Catch Basin 2 (CB-2) - (Far West Drainage, south of Montana Tech
football fields)

12.Little Minah Channel

13.Buffalo Guich Channel

14.Buffalo Guich Detention Basin

15.Mountain Con Channel

16.Kelley Channel “A” to Berkeley Pit

17.Kelley Channel “B" to Kelley Catch Basin

18.Kelley Catch Basin at lower Anaconda Road

19.Kelley Catch Basins (2) north of Kelley Shaft

20.Parrot Channels (2 - North and South)

21.Belmont Diversion

22.Dexter Addition Ditch

CEONDORLONS

Intentionally not shown on the Exhibit 2 Map are Rail Road Properties depicted
on the map attached as Exhibit 30 to the Allocation Agreement.

The following structures are not Superfund Storm Water Structures;
1. Rail Road TCRA Middle Yard Channels
2. Rail Road TCRA Middie Yard Sedimentation Basin
3. Rail Road TCRA Lower Yard Channels
4. Rail Road TCRA Lower Yard Sedimentation Basin

( Revised 08-25-06 )



Exhibit “3”
(Map of GMMIA and Historic Mining Landscape Area)
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Exhibit “4”
(Legal Description of Dedicated Use Properties)



Exhibit “5”
(Legal Description of Developable Properties)



Exhibit “6”
(Description of Storm Water Sites)



S—’

Exhibit 6
"Storm Water Sites" Descriptions

No. Location, Description
Back Fill 007 Site 65 (south east corner of
1 Excelsior & Empire)
2 |New and Mahoney Street -corner of Curtis Street
Kelley Mine Yard Entrance - intersection of
3 |Copper, Wyoming and Anaconda Road
North Wyoming Street - where tourist line enters
4 |Kelley Mine Yard.
5 |800 North Main - Main & Buffalo Street
131 West Copper Street- area behind 131 West
6 |Copper
424 North Washington Street - site next to 424
7 |Washington Street.
413 Boardman Street - on opposite sides of
Boardman where street changes from East-West
8 |to North-South
9 |North Corner of Granite & Arizona
Artic Site 1530. Between Main and Alaska, south
10 |of Quartz.
11 |Caledonia Street - south of Anselmo Mine Yard
PA012 Dump Site 113 (on Idaho Street between
12 |Mercury and Silver Streets)
13 |33 West Missoula

Page 1 of 1



Exhibit “7”
(Description of Capital Equipment Purchases)
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Exhibit 7
Capital Equipment Purchasing Schedule
Allocation and Settlement Agreement

By and Between the City and County of Butte-Silver Bow and Atlantic Richfield Company

Multi Pathway Program Vehicles

Reclaimed Area O & M
Equipment

Capital Cost Item Description
Storm Water Equipment — Initial purchase (Year 0) and limited periodic replacement of vacuum truck
Vacuum Truck (replaced in year 10 and year 20).

Initial purchase (Year 0) and periodic replacement of vehicles (re-placed in
year 10 and year 20) for the MPP Program.

Purchase and/or lease of equipment for use in Operation and Maintenance of
reclaimed areas. Such equipment will include;

1) Agricultural Equipment, such as a tractor and trailer with multiple
attachments, such as a front end loader, a backhoe with retractable
thumb, post-hole augers, grass mowers, seeders, discs, mulchers,
water tanks, water pumps, irrigation devices, all-terrain four wheel
drive vehicles (ATVs), weed sprayers, weed-eaters, fertilizer
spreaders, hydro-seeders, tree planters, and other similar agricultural
implements;

2) Materials Moving Equipment such as a dump truck and trailers with
appropriate implements; and

3) Program Service Vehicles such as pick-up trucks, trailers and/or
other vehicles for transporting personnel and equipment.

It is anticipated the larger vehicles, such as the tractor, trailer, dump
truck, pick-up truck and ATV will be purchased or leased as soon as
funding becomes available, i.e., Year 0, and periodically replaced at 10
year intervals for the duration of the program (100 years). Smaller
implements will be purchased throughout the duration of the program on
an as-needed basis. The need for alternative vehicles and/or implements
yet unidentified will be reevaluated throughout the duration of the
program and presented for concurrence as needed.




Exhibit “8”
(Dedicated Use Properties Quitclaim Deeds)



Exhibit “9”
(Developable Properties Quitclaim Deeds)



Exhibit “10”
(Superfund Storm Water Structures Quitclaim Deed)



Exhibit “11”
(Third Party Quitclaim Deeds)



Exhibit “12”
(Capital Purchase Repair and Replacement Trust Agreement)



CAPITAL PURCHASE, REPAIR AND REPLACEMENT
TRUST AGREEMENT

This Capital Purchase, Repair and Replacement Trust Agreement made /2_.2/, 2006, by
and between Atlantic Richfield Company (“AR”), the City and County of Butte-Silver Bow
(“BSB” and, together with AR, the “Parties” and each of them, a “Party”’) and Vanguard
National Trust Company (“the Trustee”).

WHEREAS, AR and BSB have entered into the Allocation and Settlement Agreement
and Mutual Release of Claims effective /Z. .Z , 2006 (the “Allocation Agreement” attached
hereto as Exhibit A);

WHEREAS, pursuant to Section 13.1 of the Allocation Agreement, AR and BSB have
agreed to establish the Capital Purchase, Repair and Replacement Trust Account and to execute
this Trust Agreement;

WHEREAS, AR and BSB anticipate entering into negotiations with the U.S.
Environmental Protection Agency (“EPA”) and others for performance of EPA’s selected
remedial action for the Butte Priority Soils Operable Unit under a consent decree to which both
BSB and AR are signatory parties (the “Consent Decree”);

WHEREAS, AR and BSB desire to execute this Trust Agreement and to establish the
Trust created hereby to carry out the agreement provided in Article XIII of the Allocation
Agreement and to pay Capital Purchase, Repair and Replacement Costs (as defined in the
Allocation Agreement) (the “Costs™);

WHEREAS, the Initial Capital Purchase, Repair and Replacement Budget, including all
Task Accounts and the approved budget amount for each Task Account (each as defined in the
Allocation Agreement) has been prepared as provided in Section 13.5 of the Allocation
Agreement, and BSB and AR have concurred with such budget;

WHEREAS, AR and BSB contemplate the joint identification and BSB’s completion of
“Priority Projects” for the BSB stormwater system as contemplated in Section 13.7 of the
Allocation Agreement, and transfer of funds then remaining in the Capital Purchase, Repair and
Replacement Trust Account by Trustee to the Capital Improvements Trust established and
administered by BSB;

NOW, THEREFORE, the parties do hereby establish the Trust and agree that the Trust
shall be comprised, held and disposed of as follows:

Section 1. Establishment Of Trust

(a3  The Purpose. This Trust Agreement is intended to fulfill the agreement of AR
and BSB provided in Article XIII of the Allocation Agreement. Accordingly, except as provided
in Section 12(f) of this Trust Agreement, to the extent any provision hereof or obligation
hereunder conflicts with any provision or obligation provided in Article XIII of the Allocation
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Agreement, the terms of the Allocation Agreement shall be controlling. Capitalized terms used
but not defined herein shall have the meanings assigned to them in the Allocation Agreement.

(b) Deposit of Funds. AR hereby deposits with the Trustee in trust the amount of
cash listed in Exhibit B, which shall become the principal of the Trust to be held in a separate
account (the “Trust Account”), administered and disposed of by the Trustee as provided in this
Trust Agreement. Said deposit is made in satisfaction of the initial funding requirement under
Section 13.2.1 of the Allocation Agreement.

(c) Revocability. The Trust hereby established shall be revocable only upon the joint
written notification by AR and BSB to the Trustee that: (i) the then-remaining principal of the
Trust, and any earnings thereon, shall be transferred by the Trustee to the Capital Improvements
Trust Account established by BSB pursuant to Section 13.7 of the Allocation Agreement; or (ii)
the Allocation Agreement has been terminated pursuant to Article XX of the Allocation
Agreement.

(d) Grantor Trust Status. The Trust is intended to be a grantor trust, of which AR
is the grantor, within the meaning of subpart E, Part I, subchapter J, chapter 1, subtitle A of the
Internal Revenue Code of 1986, as amended, and shall be construed accordingly. All gains and
losses from the investments of the assets of the Trust shall be recognized by AR, and the taxes
thereon shall be paid by AR and shall not be recovered from the assets of the Trust.

(e) Trust Assets. The principal of the Trust, and any earnings thereon, shall be held
by the Trustee separate and apart from other funds of AR or BSB and shall be used exclusively
for the uses and purposes herein set forth.

® Additional Deposits.

@) AR shall make additional deposits, in accordance with the applicable
provisions of the Allocation Agreement and the Funding Spreadsheet attached thereto,
with the Trustee in trust as and when required under Section 13.2.2 of the Allocation
Agreement. The remaining principal balance of the funds required under the Allocation
Agreement may be prepaid by AR at AR’s election by deposit to the Trust, either in
whole or in part, without premium or penalty, at any time prior to July 1, 2010 on the
condition that AR shall pay all accrued interest calculated from the date of the last
deposit to the Trust through and including the date of any prepayment on the amount of
the then remaining principal balance of the funds outstanding at the time of each
prepayment. AR’s payment of interest so calculated shall be in addition to any
prepayment of principal made by AR.

(i)  The Trustee shall not have any right or obligation to compel the collection
or any such deposits or any additional deposits, nor for determining whether any such
deposits are calculated or deposited in accordance with the provisions of the Allocation
Agreement.



(g)  Preparation of Annual Budgets.

) BSB and AR have concurred on the Initial Capital Purchase, Repair and
Replacement Budget, attached hereto as Exhibit C. As provided in Section 13.5 of the
Allocation Agreement, on or before May 1 of each year hereafter for so long as the ~
Allocation Agreement is in effect or until there is a revocation of the Trust in accordance
with Section 1(c) above, BSB shall prepare a Capital Purchase, Repair and Replacement
Budget which specifies the dollar amount for each quarterly distribution to be made by
the Trustee to BSB during that Fiscal Year by Task Account from the Trust Account
(each, a “BSB Annual Budget”).

(i)  Each BSB Annual Budget shall be provided to AR for AR’s concurrence,
which concurrence shall not be unreasonably withheld. All other proposed increases to
the Initial Capital Purchase, Repair and Replacement Budget shall be concurred in by
AR, which concurrence shall not be unreasonably withheld, and shall be accompanied by
a narrative explanation of the reasons for each such proposed increase. A copy of the
BSB Annual Budget, together with evidence of AR’s written concurrence thereto, shall
be provided to the Trustee by June 15 prior to the Fiscal Year to which such budget
applies.

(iif) BSB shall not incur any charges, expenses, fees or other costs during a
Fiscal Year in excess of or in addition to the total budget for a Task Account set forth in
the BSB Annual Budget then in effect without the concurrence of AR, which concurrence
shall not be unreasonably withheld. BSB may request AR’s concurrence to incur
charges, expenses, fees or other costs in excess of or in addition to the amount budgeted
for the Fiscal Year in which the request is made, which concurrence shall not be
unreasonably withheld by AR. If AR concurs in such a request, BSB shall provide a
copy of the request and evidence of AR’s written concurrence as soon as reasonably
possible to the Trustee.

(h) Accounting by Parties. As provided in Section 13.6 of the Allocation
Agreement, on or before September 1 of each year for so long as the Allocation Agreement is in
effect and funds remain in the Trust Account, BSB shall deliver to AR and the Trustee a
reconciliation that compares all amounts disbursed to BSB from the Trust Account during the
prior Fiscal Year by Task Account with the total amount of Capital Purchase, Repair and
Replacement Costs actually incurred by BSB for each Task Account during that prior Fiscal
Year (“Capital Purchase, Repair and Replacement Accounting Report”). BSB and AR shall
meet and confer, as necessary, to reach consensus upon the dollar amount, if any, to be carried
forward. If there is concurrence, BSB shall provide evidence of AR’s concurrence to the Trustee
as soon as reasonably possible. Disputes between BSB and AR related to accounting shall be
resolved pursuant to the procedures for mediation under Section 20.9 of the Allocation
Agreement. This Trust Agreement imposes no obligation or duty upon Trustee to perform any
accounting of or to otherwise verify the accuracy of any Capital Purchase, Repair and
Replacement Accounting Report.

(1) Books and Records of BSB. BSB will keep, or cause to be kept, proper books of
record and accounts separate from all other records and accounts, in which complete and correct



entries shall be made of all of its transactions relating to the Trust Account. Such books of
record and accounts shall be at all times during business hours subject to the inspection and audit
of AR, at such AR’s expense.

1)) Books and Records of the Trustee. Without limitation of AR’s and BSB’s’ )
rights and the Trustee’s obligations under Section 6, AR and BSB shall at all reasonable times
and upon written notice to the Trustee, have access to all Trustee’s books, records,
correspondence and related documentation for the Trust for the purpose of auditing and verifying
the Trustee’s use of the Trust assets for the Costs, as provided by this Trust Agreement.

Section 2. Payments in Satisfaction of the Costs

(a) Payments by Trustee. The Trustee shall disburse the funds and earnings thereon
from the Trust Account within ten (10) business days from receipt of a written request and only
in accordance with the following provisions:

@) Unless otherwise provided in the relevant BSB Annual Budget or
otherwise directed by BSB and AR, the amount BSB may request the Trustee to disburse
to BSB from the Trust Account for each quarter for each Task Account shall be twenty-
five (25) percent of the total annual budget that Fiscal Year, as specified in the relevant
BSB Annual Budget for that Task Account. BSB shall provide any documentation and
information documenting the expenditure of such funds requested by the Trustee within
forty-five (45) days following the last day of each quarter during which such funds were
advanced by the Trustee.

(i)  Inthe event funds disbursed by the Trustee to BSB are not expended for
Capital Purchase, Repair and Replacement Costs by BSB during the Fiscal Year such
funds are received by BSB, as shown in the Capital Purchase, Repair and Replacement
Accounting Report for that Fiscal Year prepared and concurred in by AR and BSB under
Section 1(h), said funds shall be carried forward by BSB and expended by BSB to pay
Costs during the next Fiscal Year. The Trustee shall reduce the payments to BSB that are
authorized under the BSB Annual Budget for the second quarter of the next Fiscal Year
by the amount carried forward by BSB from the prior Fiscal Year, and subsequent
quarters until the balance of the total dollar amount carried forward for a Task Account is
expended.

(ii))  Upon written request of BSB for any amount not specifically provided for
or in excess of the amount provided in the relevant BSB Annual Budget or any amount
for an item specified in an BSB Annual Budget but in excess of the amount provided in
the relevant Task Account of such BSB Annual Budget, the Trustee shall disburse funds
to BSB upon receipt of a written request of BSB accompanied by AR’s written consent to
the disbursement of such account.

(iv)  The Trustee shall disburse funds to BSB in accordance with a request that
does not otherwise comply with the requirements of this Section 2(a), provided that the
Trustee receives written approval from both BSB and AR for the disbursement.



(v)  Upon written notice from AR and BSB that there has been a revocation of
this Trust Agreement pursuant to Section 1(c)(i), the Trustee shall transfer the corpus of
the Trust to the Capital Improvements Trust Account established by BSB after payments
(reduced by any amounts then carried forward by BSB under Section 2(a)(ii)) are made
by Trustee in satisfaction of Costs incurred prior to the date of such notice from AR ‘and
BSB and authorized under this Section 2(a).

(vi)  Upon written notice from AR and BSB that there has been a revocation of
this Trust Agreement pursuant to Section 1(c)(ii), the Trustee shall pay to AR all amounts
remaining in the Trust after payments (reduced by any amounts then carried forward by
BSB under Section 2(a)(ii)) are made by Trustee in satisfaction of Costs incurred prior to
the date of such notice from AR and BSB and authorized under this Section 2(a).

(b)  Reporting and Payment of Taxes. The Trustee, AR and BSB shall make
provisions for the reporting of any federal, state or local income to the appropriate taxing
authorities, and that the Trustee shall on a timely basis provide each Party the necessary specific
information to properly withhold and report such income.

(c) No Duty to Determine Sufficiency. If the principal of the Trust and any
earnings thereon are not sufficient to pay amounts due in respect of the Costs, the Trustee shall
notify AR and BSB prior to the time payments are due, and in any event no later than five
business days after the Trustee determines that the funds remaining in the Trust are not sufficient
to pay amounts due in respect of the Costs. The Trustee shall have no responsibility to determine
whether the Trust is sufficient to meet the Costs, and shall not be liable for liabilities arising from
the Costs in excess of the value of the Trust’s assets.

Section 3. Payments To AR

The Trust is revocable only as provided in Section 1(c) hereof, and AR shall have no
right or power to direct the Trustee to return to AR or to divert to others any of the Trust assets
prior to such revocation.

Section 4. Powers of Trustee

The Trustee, or the Trustee’s designee, is authorized and empowered:

(6] To make payments in whole or partial satisfaction of the Costs, as
provided in Section 2(a);

(ii) To invest and reinvest Trust assets, together with the income therefrom, in
accordance with the prudent investor rule and the Investment Guidelines attached hereto
as Exhibit D, which guidelines may be changed from time to time as provided in Section
11;



(iii)  To hold in cash, without liability for interest, such portion of the Trust as
is pending payment in satisfaction of the Costs, investment, payment of other expenses or
the distribution of benefits;

(iv)  To settle, compromise or abandon all claims and demands in favor of ér
against the Trust;

W) To exercise all of the further rights, powers, options and privileges
granted, provided for, or vested in trustees generally under the laws of the state of
Montana so that the powers conferred upon the Trustee herein shall not be in limitation of
any authority conferred by law, but shall be in addition thereto.

Section 5. Disposition Of Income

During the term of this Trust, all income received by the Trust, net of expenses as
provided in Section 8, shall be accumulated and reinvested in accordance with the Investment
Guidelines or used to satisfy the Costs in accordance with Section 2.

Section 6. Accounting By The Trustee

(a) Monthly Statements. The Trustee shall provide monthly account statements to
AR and BSB in the manner provided for written notices under Section 12(c). The Trustee shall
keep accurate and detailed records of all investments, receipts, disbursements, and all other
transactions required to be made and such other records as shall be agreed upon in writing
between AR, BSB and the Trustee. Within sixty (60) days after removal or resignation of the
Trustee or such other period of time agreed upon by AR, BSB and the Trustee, the Trustee shall
deliver to AR and BSB (a) a written account of its administration of the Trust during the period
from the date of the last written account of its administration to the date of such removal or
resignation, setting forth all investments, receipts, disbursements and other transactions effected
by it, including a description of all securities and investments purchased and sold with the cost
or net proceeds of such purchases or sales (accrued interest paid or receivable being shown
separately), and showing all cash, securities and other property held in the Trust as of the date of
such removal or resignation and (b) any information AR or BSB requires in order to comply
with any financial, tax or other reporting obligations either of them may have under Federal,
state or local law.

(b) Request for Accounting. Upon written notice by AR or BSB to the Trustee to
provide an accounting for Trustee’s financial transactions as trustee hereunder, the Trustee shall
prepare a complete and detailed accounting, for such period as is designated in the written
notice, and provide such accounting to AR and BSB within sixty (60) days of receipt of such
request.

Section 7. Responsibility and Indemnity of the Trustee

(@ Fiduciary Standard. The Trustee shall administer the Trust in good faith and
impartially, act in a fiduciary capacity pursuant to the laws of Montana and with the care, skill,



prudence and diligence under the circumstances then prevailing that a prudent person acting in
like capacity and familiar with such matters would use in the conduct of an enterprise of a like
character and with like aims, provided, however, that the Trustee shall incur no liability to any
person for any action taken pursuant to a direction, request or approval given by AR or BSB .
which is contemplated by, and in conformity with, the terms of this Trust Agreement and is
given in writing by AR, or BSB or in such other manner prescribed by the Trustee. The Trustee
shall also incur no liability to any person for any failure to act in the absence of direction, request
or approval from AR or BSB which is contemplated by, and in conformity with, the terms of this
Trust Agreement. Further, the Trustee shall incur no liability to any other person by reason of
any actions taken by any [additional trustee or] successor trustee or for assets that are not
included in the Trust Account.

(b) Indemnification of the Trustee. AR hereby indemnifies the Trustee against, and
shall hold it harmless from, any and all loss, claims, liability, and expenses, including reasonable
attorneys’ fees, imposed upon or incurred by the Trustee as a result of any acts taken or any
failure to act, where such act or failure to act is in accordance with the directions from AR or any
of its agents. AR’s obligations in the foregoing regard shall be satisfied promptly by AR,
provided that in the event the loss, claim, liability or expense involved is determined by a no
longer appealable final judgment entered in a lawsuit or proceeding to have resulted from the
negligence, gross negligence or willful misconduct of the Trustee or the act or omission of any
third party, the Trustee shall promptly return to AR any amount previously received by the
Trustee under this Section with respect to such loss, claim, liability or expense. If AR does not
pay such costs, expenses and liabilities in a timely manner, the Trustee may obtain payment from
the Trust without direction from AR as provided in Section 8. Amounts so obtained by Trustee
shall be promptly reimbursed by AR to the Trust upon the conclusion of dispute resolution, if
any, under Section 8(b).

() Legal Counsel. The Trustee, after providing written notice to AR and BSB, may
consult with legal counsel with respect to any of its duties hereunder.

(@  Other Advisers. The Trustee, after providing written notice to AR and BSB,
may hire agents, accountants, actuaries, investment advisers, financial consultants or other
professionals as necessary to assist it in performing any of its duties or obligations hereunder.

(e) Authority of Trustee. The Trustee shall have, without exclusion, all powers
conferred on the Trustee by applicable law, unless expressly provided otherwise herein.

® Limitation on Trustee. Notwithstanding any powers granted to the Trustee
pursuant to this Trust Agreement or to applicable law, the Trustee shall not have any power that
could give this Trust the objective of carrying on a business and dividing the gains therefrom,
within the meaning of Section 301.7701-2 of the Procedure and Administrative Regulations
promulgated pursuant to the Internal Revenue Code.

Section 8. Compensation And Expenses Of The Trustee

(@ From time to time, the Trustee shall submit to AR, and AR shall timely pay, an
invoice for its fees in accordance with the Fee Schedule attached hereto as Exhibit E, and any



expenses charged for third party counsel and advisers described in Sections 7(c) and 7(d);
provided that if the Trustee has not received payment of any such invoice within sixty (60) days
of the date thereof, the Trustee is authorized to withdraw from the Trust the amount of such
invoice subject to Section 7(b).

(b) Any dispute regarding compensation or expenses of the Trustee invoiced to AR
under this Section 8 shall be submitted to informal dispute resolution, mediation or arbitration
pursuant to the provisions of Section 13 (Remedies) of this Trust Agreement. If the dispute is
submitted to arbitration, to the extent the arbitrator finds in the favor of AR, the Trustee shall pay
into the Trust Account the amount withdrawn by the Trustee which the arbitrator found not to be
compensation or expenses due under this Trust Agreement.

Section 9. Resignation And Removal Of The Trustee

(2 Resignation of Trustee. The Trustee may resign at any time by written notice to
AR and BSB, which resignation shall be effective upon the latter of the appointment of a
successor Trustee or thirty (30) days after receipt of such notice, unless AR, BSB and the Trustee
agree otherwise.

(b) Removal of Trustee. The Trustee may be removed by AR and BSB upon the
appointment of a successor Trustee as provided in Section 10(a), but in any event upon not less
than thirty (30) days’ notice, or upon shorter notice accepted by the Trustee.

(c) Transfer of Assets to Successor.

) Upon resignation or removal of the Trustee and appointment of a
successor Trustee, all assets shall subsequently be transferred to the successor Trustee.
The transfer shall be completed within sixty (60) days after receipt of notice of
resignation, removal or transfer, unless AR and BSB together extend the time limit,
provided that (i) the Trustee is provided assurance by AR satisfactory to the Trustee that
all fees and expenses reasonably anticipated will be paid, and (ii) the Trustee’s
administration of the Trust will be settled either judicially or non-judicially.

(ii) Upon settlement of the account and transfer of the Trust assets to the
successor Trustee, all rights and privileges under this Trust Agreement shall vest in the
successor Trustee and all responsibility and liability of the Trustee with respect to the
Trust and assets thereof shall terminate subject only to: (a) the requirement that the
Trustee execute all necessary documents to transfer the Trust assets to the successor
Trustee; and (b) the provisions of Sections 7(b) and 13.

Section 10. Appointment Of Successor

(2) Appointment of Successor. If the Trustee resigns or is removed in accordance
with Section 9(a) or Section 9(b), AR and BSB shall confer and together appoint a third party as
a successor to replace the Trustee upon resignation or removal. AR and BSB hereby agree to
take reasonable steps to name a mutually agreeable successor in a timely manner. The
appointment shall be effective when accepted in writing by the successor Trustee who shall have



all of the rights and powers of the former Trustee. The former Trustee shall execute any .
instrument necessary or reasonably requested by AR or the successor Trustee to evidence the
transfer.

(b) ~ Duty of Successor Trustee. The successor Trustee need not examine the re¢ords
and acts of any prior Trustee and may retain or dispose of existing Trust assets, consistent with
its obligations under this Trust Agreement. The successor Trustee shall not be responsible for
and AR shall indemnify and defend the successor Trustee from any claim or liability resulting
from any action or inaction of any prior Trustee or from any other past event or any condition
existing at the time it becomes successor Trustee.

Section 11. Amendment Or Termination

(a) Amendment. This Trust Agreement may be amended by a written instrument (i)
executed by the Trustee and AR as deemed necessary or appropriate to meet the requirements of
any change of law or circumstances affecting the intended treatment of the Trust, (ii) executed by
the Trustee, AR and BSB to meet the requirements of any change in law or circumstances
affecting the modification of the Costs, or any change in the authorized business purposes or
powers of AR, BSB or the Trustee, (iii) executed by AR and BSB with respect to any
amendment of or change to the Investment Guidelines, provided, that no such amendment may

- be made that alters the Trustee’s rights or obligations under this Agreement without the Trustee’s
written consent, and (iv) with respect to any other matter, including any administrative, non-
dispositive terms of this Agreement, by written instrument executed by AR, BSB and the
Trustee.

(b)  Termination. The Trustee is hereby directed to terminate the Trust as soon as
practicable following the receipt of notice pursuant to Section 1(c) and the distribution of the
Trust assets as provided in Section 2(a)(v) or Section 2(a)(vi).

Section 12. Miscellaneous

(a) Severability. Any provision of this Trust Agreement prohibited by law shall be
ineffective to the extent of any such prohibition, without invalidating the remaining provisions
hereof.

()  No Assignment of Benefits. Amounts payable under this Trust Agreement may
not be assigned (either at law or in equity), alienated, pledged, encumbered or subjected to
attachment, garishment, levy, execution or other legal or equitable process.

(c) Notices. All notices or other communications required to be given to Trustee, and
BSB hereunder shall be in writing and shall be sufficiently given and shall be deemed given
when provided by facsimile, and delivered or deposited in the United States First Class mail with
postage fully prepaid and addressed as follows:



If to Trustee: Travis W. Gibboney, or Successor
Vanguard National Trust Company
PO Box 709, MS T-21
Valley Forge, PA 19482-0709

If to AR: Gavin Scally or Successor
: Atlantic Richfield Company
317 Anaconda Road
Butte, MT 59701

If to BSB: City and County of Butte-Silver Bow
155 West Granite
Butte, MT 59701
Attn: Chief Executive

(d)  Governing Law. The principal place of administration of this Trust Agreement
shall be Montana. This Trust Agreement and its enforcement shall be governed by and construed
in accordance with the laws of the State of Montana.

(e) Survival. The provisions of Sections 7(b) and 13 of this Trust Agreement shall
survive termination of this Trust Agreement.

® Conflict with the Obligations. The rights, duties, responsibilities, obligations
and liabilities of the Trustee are as set forth in this Trust Agreement, and no provision of any
other document shall affect such rights, responsibilities, obligations and liabilities. If there is a
conflict between this Trust Agreement with respect to any subject involving the Trustee,
including but not limited to the responsibility, authority or powers of the Trustee, the provisions
of this Trust Agreement shall be controlling.

Section 13. Remedies

(a) Disputes between AR and BSB. AR and BSB agree that all controversies that
may arise between AR and BSB under this Agreement shall be resolved pursuant to the
procedures and remedies set forth in Article XX of the Allocation Agreement.

(b)  Disputes between Trustee, AR and BSB. AR, BSB and the Trustee agree that
all controversies that may arise between any of them in connection with the Trust, including, but
not limited to, those involving any transactions, or the construction, performance, or breach of
this or any other agreement between any of them, whether entered into prior to, on, or
subsequent to the date hereof, shall first be the subject of informal dispute resolution. In the
event the controversy cannot be resolved through informal negotiations, the parties may elect to
resolve the controversy by arbitration under a format agreed upon at that time; provided
however, AR and Trustee agree that any dispute regarding compensation or expenses of the
Trustee invoiced to AR under Section 8 shall be required to be arbitrated, if not resolved
informally or by mediation. Judgment upon the award of arbitrators may be entered in any
federal or state court having jurisdiction. In the event the Parties are unable to resolve any
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controversy (other than a dispute regarding compensation or expenses of the Trustee) by
agreement upon an alternative form of dispute resolution as provided above, any Party may
commence an action concerning the subject matter of such controversy in any court of competent
jurisdiction located in Montana.

Section 14. Effective Date

The effective date of this Trust Agreement shall be , 2006.

IN WITNESS WHEREOQOF, AR, BSB and the Trustee have executed this Trust
Agreement each by action of a duly authorized person.

Vanguard National Trust Company

By:
Robin Bullock Name/Title:
Northwest Region Manager
The City an CW of Bytte-Silver Bow
@ \ g ]
PAUL DAVID BABB V|
CHIEF EXECUTIVE
ATTEST:

APPROVED AS TO FORM:

Y

ROBERT'M. McCARTHY /
COUNTY ATT Y

11



STATE OF MONTANA )
:ss.

County of Silver Bow )

On this day of D&(}W , 200_(4, before * me,

M D Hie A. a,PF’éI’ , a Notary Public for the State of Montana, personally
appeared PAUL DAVID BABB and MARY M. McMAHON, known to me to be the Chief
Executive and Clerk and Recorder, respectively, of the City and County of Butte-Silver Bow, a
municipal corporation and political subdivision of the State of Montana, and acknowledged to me
that they executed the written instrument on behalf of said municipal corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal
the day and year in this certificate first above written.

Winlod k-7

PRINTED NAMEM 0]1jZ°“A. Ma FFZ:
NOTARY PUBLIC FOR THE STATE OF MONTANA
RESIDING AT BUTTE, MONTANA

MY COMMISSION EXPIRES £~ R Y —R00&
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Exhibit A

[copy of Allocation Agreement]



| Exhibit B

Initial Deposit, pursuant to Section 1(b) | $2,208,000.00



Exhibit C

Initial BSB Capital Purchase, Repair and Replacemeht Budget
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1.

Exhibit D
Investment Guidelines

The investment objective for the Trust is to achieve a 7% return. This target objective
will apply to all long-term assets. It is understood and acknowledged by the Parties that
the actual return on investments held in the Trust will vary from year to year. The
trustee will employ a long term approach that utilizes a diversified portfolio of domestic
and international equity and fixed income funds, diversified across industry segments
and time durations to achieve the investment objective for the fully funded Trust. For
assets that are not deemed to be long-term in nature, the primary investment objectives
are preserving capital and generating income.

The Trustee is specifically authorized to invest in and vote securities with the
management of mutual funds affiliated with The Vanguard Group, Inc. (“Vanguard”)
even if such mutual funds will comprise the entire Trust estate, In addition, Trustee is
specifically authorized to engage the services of and transact Trust business with any
Vanguard affiliate.
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Exhibit E
Fee Schedule for Trust Administration

This Trust is one of five trusts for which Vanguard National Trust Company shall serve as
trustee under the terms of the Allocation Agreement and the five separate trust agreements
among the Trustee, AR and BSB that are described in the Allocation Agreement.

The five trusts are:

e Superfund Programs Trust Agreement

e Superfund Management Trust Agreement

e Multi-Pathway Programs Trust Agreement

e Capital Purchase, Repair and Replacement Trust Agreement

* Ground Water Treatment System Capital Repair and Replacement Trust Agreement

This Exhibit E sets forth the Fee Schedule for Trust Administration applicable to the Trust
and each of the other four trust agreements described above. This Fee Schedule shall remain
in force for the duration of the Trustee’s management of the Trust, and may only be
amended by written instrument executed by Trustee and AR:

1. Fiduciary Fee — A Fiduciary Fee of $1,250 per trust per year shall be invoiced to and
paid by AR via quarterly deductions from each trust, as described in Paragraph 3
below; provided however, Trustee will waive the quarterly installment of the
Fiduciary Fee for each trust whenever the aggregate assets under management (the
sum of the assets of all trusts then under Trustee’s management) exceeds $20 million
during the quarterly fee calculation. If the aggregate assets under management fall
below $20 million on any subsequent quarterly fee calculation, then the quarterly
installment of the Fiduciary Fee will apply for that quarter.

2. Minimum Asset Requirement — There is no minimum asset requirement for the
Trust; provided however, AR shall deposit and maintain a minimum $2,500,000 in
long-term investment assets year over year that is distributed among the trusts under
management.

3. Asset Management Fee — Trustee shall provide full discretionary asset management
services and full fiduciary trust services for an annual fee that shall be calculated
based on the assets under management within each trust according to the schedule
which follows.

Whenever the aggregate assets under management for all trusts during a quarterly fee
calculation is $5,000,000 or more, the quarterly fee shall be calculated (as provided
below) on the total assets under management for all trusts and prorated among the
trusts; provided however, the minimum annual fee of $4,500 per trust is waived if the
$5,000,000 threshold is met. In the event the aggregate assets under management for
all trusts during a quarterly fee calculation is less than $5,000,000, the quarterly fee



shall be calculated individually for each trust under management, based upon the
‘ assets held in each trust.

*First $1 to $1,000,000..........cocevermreercreererereeecccnnen....0.75%
$1,000,001 - $2,000,000 = $7,500 Plus 0.35% of assets over $1 million
$2,000.,00(N) - $10,000,000 = $11,000 Plus 0.20% of assets over $2 million
Over $10,000,000 = $25,000 Plus 0.15% of assets over $10 million

Over $30,000,000 = $55,000 Plus 0.10% of assets over $30 million

Over $50,000,000 = $75,000 Plus 0.05% of assets over $50 million

* Minimum annual fee is $4,500 per trust in addition to any applicable Fiduciary
Fee. ]

The annual fee is calculated at the end of each calendar quarter. The Method of
Payment for both the variable Asset Management Fee and the fixed Fiduciary
Fee is by deduction of the calculated fee, on a quarterly basis from a separate
money market account with a unique account number within the Trust and the
other four trusts that is used solely for payment of fees (“Fee Account”).

for the quarterly fee for payment by AR by withdrawal from the Fee Account
established for the Trust. All quarterly fees will be deducted from each trust
approximately 14 days after the end of each calendar quarter. In addition to the
quarterly invoices, Trustee shall provide an annual account statement for each
Fee Account. At AR’s sole discretion, AR may elect to pre-fund the fees by
deposit of funds to any Fee Account in advance of the date for payment of any
quarterly fee.

' At the end of each quarter, Trustee shall prepare and transmit to AR an invoice

4. Mutual Fund Expenses — The Fiduciary Fee and Asset Management Fee are in
addition to the internal expense ratio of Vanguard mutual funds. The internal
expenses of Vanguard mutual funds apply to all investors, whether they are
managing the investments themselves or if they have hired Vanguard National Trust
Company to manage their assets for them.

5. Transaction Fees — The Trust shall utilize, if available, the Automated Clearing
House (ACH) (or similar service in its stead) to periodically transfer funds from the
Trust to the Butte Silver Bow bank account as required by the Trust Agreement. No
transaction fees shall be invoiced to AR for this service. ACH transfers can be
scheduled in advance (with two business days minimum).



Exhibit “13”
(Groundwater Treatment System Capital Repair
and Replacement Trust Agreement)



GROUNDWATER TREATMENT SYSTEM
CAPITAL REPAIR AND REPLACEMENT
TRUST AGREEMENT

This Groundwater Treatment System Capital Repair and Replacement Trust Agreement
made /2-2/ , 2006, by and between Atlantic Richfield Company (“AR”), the City and County of
Butte-Silver Bow (“BSB” and, together with AR, the “Parties” and each of them, a “Party”) and
Vanguard National Trust Company (“the Trustee”).

WHEREAS, AR and BSB have entered into the Allocation and Settlement Agreement
and Mutual Release of Claims effective /2-2/ , 2006 (the “Allocation Agreement” attached
hereto as Exhibit A);

WHEREAS, pursuant to Section 14.1 of the Allocation Agreement, AR and BSB have
agreed to establish the Groundwater Treatment System Capital Repair and Replacement Trust
Account and to execute this Trust Agreement; )

WHEREAS, AR and BSB anticipate entering into negotiations with the U.S.
Environmental Protection Agency (“EPA™) and others for performance of EPA’s selected
remedial action for the Butte Priority Soils Operable Unit under a consent decree to which both
BSB and AR are signatory parties (the “Consent Decree”);

WHEREAS, AR and BSB desire to execute this Trust Agreement and to establish the
Trust created hereby to carry out the agreement provided in Article XIV of the Allocation
Agreement and to pay Groundwater Treatment System Capital Repair and Replacement Costs
(as defined in the Allocation Agreement) (the “Costs” ;

WHEREAS, AR and BSB anticipate entering into negotiations with the U.S.
Environmental Protection Agency (“EPA™) and others for performance of EPA’s selected
remedial action for the Butte Priority Soils Operable Unit under a consent decree to which both
BSB and AR are signatory parties (the “Consent Decree”);

WHEREAS, the Parties and the Trustee contemplate this Trust Agreement may later be
amended at the Parties’ request by the Parties, the Trustee and EPA to confirm EPA’s right to
funds in the Trust in the event of a Work Takeover and to pledge Trust assets in satisfaction of
financial assurance requirements under the Consent Decree;

NOW, THEREFORE, the parties do hereby establish the Trust and agree that the Trust
shall be comprised, held and disposed of as follows:

Section 1. Establishment Of Trust

(@)  The Purpose. This Trust Agreement is intended to fulfill the agreement of AR
and BSB provided in Article XIV of the Allocation Agreement. Accordingly, except as provided
in Section 12(f) of this Trust Agreement, to the extent any provision hereof or obligation
hereunder conflicts with any provision or obligation provided in Article XIV of the Allocation
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Agreement, the terms of the Allocation Agreement shall be controlling. Capitalized terms used
but not defined herein shall have the meanings assigned to them in the Allocation Agreement.

(b)  Deposit of Funds. AR hereby deposits with the Trustee in trust the amount of
cash listed in Exhibit B, which shall become the principal of the Trust to be held in a separate -
account (the “Trust Account™), administered and disposed of by the Trustee as provided in this
Trust Agreement. Said deposit is made in satisfaction of the funding requirement under Section
14.2 of the Allocation Agreement.

(c) Revocability. The Trust hereby established shall be revocable only upon the joint
written notification by AR and BSB to the Trustee that one of the following has occurred: (i) the
Allocation Agreement has been terminated pursuant to Article XX of the Allocation Agreement;
(ii) AR has assumed responsibility for all Superfund Programs Obligations pursuant to Sections
18.1 and 18.7 of the Allocation Agreement; or (iii) Operation and Maintenance A ctivities for the
Expanded Lagoon Treatment System and/or the Conventional Groundwater Treatment System
for which funding is provided from the Trust have been completed to EPA’s satisfaction,
eliminating the need for the Trust. )

(d) Grantor Trust. The Trust is intended to be a grantor trust, of which AR is the
grantor, within the meaning of subpart E, Part I, subchapter J, chapter 1, subtitle A of the Internal
Revenue Code of 1986, as amended, and shall be construed accordingly. All gains and losses
from the investments of the assets of the Trust shall be recognized by AR, and the taxes thereon
shall be paid by AR and shall not be recovered from the assets of the Trust.

(¢)  Trust Assets. The principal of the Trust, and any earnings thereon, shall be held
by the Trustee separate and apart from other funds of AR or BSB and shall be used exclusively
for the uses and purposes herein set forth.

® Additional Deposits. The Trustee shall not have any right or obligation to
compel the collection of any additional deposits, nor for determining whether any such deposits,
if made by AR, are calculated or deposited in accordance with the provisions of the Allocation
Agreement.

(g)  Preparation of Annual Budgets.

i) BSB and AR shall provide written notice to Trustee when BSB assumes
the obligation to perform Operation and Maintenance Activities for the Expanded Lagoon
Treatment System and/or the Conventional Groundwater Treatment System, as provided
in Sections 4.2 or 4.3 of the Allocation Agreement.

(i)  Following transfer of the obligation to perform Operation and
Maintenance Activities pursuant to Sections 4.2 and/or 4.3 of the Allocation Agreement
and in the event BSB determines that any Groundwater Treatment System Capital Repair
and Replacement are necessary, BSB shall prepare a Groundwater Treatment System
Capital Repair and Replacement Budget which specifies the dollar amount for each
quarterly distribution to be made by the Trustee to BSB during that Fiscal Year by Task
Account from the Trust Account (each, a “BSB Annual Budget”).



(i)  Each BSB Annual Budget shall be provided to AR for AR’s concurrence,
which concurrence shall not be unreasonably withheld. A copy of the BSB Annual
Budget, together with evidence of AR’s written concurrence thereto, shall be provided to
the Trustee by June 15 prior to the Fiscal Year to which such budget applies.

(iv)  BSB shall not incur any charges, expenses, fees or other costs during a
Fiscal Year in excess of or in addition to the total budget for a Task Account set forth in
the BSB Annual Budget then in effect without the concurrence of AR, which concurrence
shall not be unreasonably withheld. BSB may request AR’s concurrence to incur
charges, expenses, fees or other costs in excess of or in addition to the amount budgeted
for the Fiscal Year in which the request is made, which concurrence shall not be
unreasonably withheld by AR. If AR concurs in such a request, BSB shall provide a
copy of the request and evidence of AR’s written concurrence as soon as reasonably
possible to the Trustee.

(h) Accounting by Parties. As provided in Section 14.6 of the Allocation
Agreement, BSB shall prepare and provide to AR, on or before September 1-of each year for so
long as the Allocation Agreement is in effect and funds remain in the Trust Account, an
accounting report of all amounts disbursed to by BSB from the Trust Account during the prior
Fiscal Year (“Groundwater Treatment System Capital Repair and Replacement Accounting
Report”), including a reconciliation of all funds which were not expended. All funds not
expended by BSB shall promptly be transferred to Trustee by BSB for deposit to the Trust
Account. Disputes between BSB and AR related to accounting shall be resolved pursuant to the
procedures for mediation under Section 20.9 of the Allocation Agreement. This Trust
Agreement imposes no obligation or duty upon Trustee to perform any accounting of or to
otherwise verify the accuracy of any Groundwater Treatment System Capital Repair and
Replacement Accounting Report.

@) Books and Records of BSB. BSB will keep, or cause to be kept, proper books of
record and accounts separate from all other records and accounts, in which complete and correct
entries shall be made of all of its transactions relating to the Trust Account. Such books of
record and accounts shall be at all times during business hours subject to the inspection and audit
of AR, at such AR’s expense.

f)) Books and Records of the Trustee. Without limitation of AR’s and BSB’s
rights and the Trustee’s obligations under Section 6, AR and BSB shall at all reasonable times
and upon written notice to the Trustee, have access to all Trustee’s books, records,
correspondence and related documentation for the Trust for the purpose of auditing and verifying
the Trustee’s use of the Trust assets for the Costs, as provided by this Trust Agreement.

Section 2. Payments in Satisfaction of the Costs

(@ Payments by Trustee. The Trustee shall disburse the funds and eamings thereon
from the Trust Account within ten (10) business days from receipt of a written request and only
in accordance with the following provisions:



@) Unless otherwise provided in the relevant BSB Annual Budget or
otherwise directed by BSB and AR, the amount BSB may request the Trustee to disburse
to BSB from the Trust Account for each quarter for each Task Account shall be twenty-
five (25) percent of the total annual budget for that Fiscal Year, as specified in the

- relevant BSB Annual Budget for that Task Account. BSB shall provide any- -
documentation and information documenting the expenditure of such funds requested b
the Trustee within forty-five (45) days following the last day of each quarter during

which such funds were advanced by the Trustee.

(i)  Upon written request of BSB for any amount not specifically provided for
or in excess of the amount provided in the relevant BSB Annual Budget or any amount
for an item specified in an BSB Annual Budget but in excess of the amount provided in
the relevant Task Account of such BSB Annual Budget, the Trustee shall disburse funds
to BSB upon receipt of a written request of BSB accompanied by AR’s written consent to
the disbursement of such account.

(iii)  The Trustee shall disburse funds to BSB in accordance with a request that
does not otherwise comply with the requirements of this Section 2(a), provided that the
Trustee receives written approval from both BSB and AR for the disbursement.

(iv)  From and after receipt of written notice from AR and BSB that EPA has
commenced a Work Takeover and for the duration of any Work Takeover under the
Consent Decree of any Groundwater Treatment System Operation and Maintenance
Activities under the Allocation Agreement to be funded under this Trust Agreement, the
Trustee shall pay Groundwater Treatment System Capital Repair and Replacement Costs
incurred by EPA upon EPA’s presentation of a written demand for payment of its costs
from the Trust Account as may be provided in an amendment to this Trust Agreement.

) Upon written notice from AR and BSB that (i) AR and BSB have received
written notice from EPA that Operation and Maintenance Activities for the Expanded
Lagoon Treatment System and/or the Conventional Groundwater Treatment System are .
complete or (ii) there has been a revocation of this Trust Agreement pursuant to Section
1(c), the Trustee shall pay to AR all amounts remaining in the Trust after payments
(reduced by any amounts then carried forward by BSB under Section 2(a)(ii)) are made
by Trustee in satisfaction of Costs incurred prior to the date of such notice from AR and
BSB and authorized under this Section 2(a).

(b)  Reporting and Payment of Taxes. The Trustee, AR and BSB shall make
provisions for the reporting of any federal, state or local income to the appropriate taxing
authorities, and that the Trustee shall on a timely basis provide each Party the necessary specific
information to properly report such income.

(c) No Duty to Determine Sufficiency. If the principal of the Trust and any
earnings thereon are not sufficient to pay amounts due in respect of the Costs, the Trustee shall
notify AR and BSB prior to the time payments are due, and in any event no later than five
business days after the Trustee determines that the funds remaining in the Trust are not sufficient
to pay amounts due in respect of the Costs. The Trustee shall have no responsibility to determine



) whether the Trust is sufficient to meet the Costs, and shall not be liable for liabilities arising from
‘ the Costs in excess of the value of the Trust’s assets.

Section 3. Payments To AR

The Trust is revocable only as provided in Section 1(c) hereof, and AR shall have no
right or power to direct the Trustee to return to AR or to divert to others any of the Trust assets
prior to such revocation.

Section 4. Powers of Trustee

The Trustee, or the Trustee’s designee, is authorized and empowered:

() To make payments in whole or partial satisfaction of the Costs, as
provided in Section 2(a);

(ii) To invest and reinvest Trust assets, together with the income therefrom, in
accordance with the prudent investor rule and the Investment Guidelines attached hereto
as Exhibit C, which guidelines may be changed from time to time as provided in Section
11; ‘

(i)  To hold in cash, without liability for interest, such portion of the Trust as
is pending payment in satisfaction of the Costs, investment, payment of other expenses or
. the distribution of benefits;

@ivy To 'settle, compromise or abandon all claims and demands in favor of or
against the Trust; .

v) To pledge Trust assets to satisfy financial assurance requirements pursuant
to the Consent Decree or any administrative order issued by EPA for the BPSOU, as
provided in Section 14.7 of the Allocation Agreement; and ’

(vi) - To exercise all of the further rights, powers, options and privileges
granted, provided for, or vested in trustees generally under the laws of the state of
Montana so that the powers conferred upon the Trustee herein shall not be in limitation of
any authority conferred by law, but shall be in addition thereto.

Section 5. Disposition Of Income

During the term of this Trust, all income received by the Trust, net of expenses as
provided in Section 8, shall be accumulated and reinvested in accordance with the Investment
Guidelines or used to satisfy the Costs in accordance with Section 2.



Section 6. Accounting By The Trustee

(@)  Monthly Statements. The Trustee shall provide monthly account statements to
AR and BSB in the manner provided for written notices under Section 12(c). The Trustee shall
keep accurate and detailed records of all investments, receipts, disbursements, and all other
transactions required to be made and such other records as shall be agreed upon in writing
between AR, BSB and the Trustee. Within sixty (60) days after removal or resignation of the
Trustee or such other period of time agreed upon by AR, BSB and the Trustee, the Trustee shall
deliver to AR and BSB (a) a written account of its administration of the Trust during the period
from the date of the last written account of its administration to the date of such removal or
resignation, setting forth all investments, receipts, disbursements and other transactions effected
by it, including a description of all securities and investments purchased and sold with the cost
or net proceeds of such purchases or sales (accrued interest paid or receivable being shown
separately), and showing all cash, securities and other property held in the Trust as of the date of
such removal or resignation and (b) any information AR or BSB requires in order to comply
with any financial, tax or other reporting obligations either of them may have under Federal,
state or local law.

(b) Request for Accounting. Upon written notice by AR or BSB to the Trustee to
, provide an accounting for Trustee’s financial transactions as trustee hereunder, the Trustee shall
prepare a complete and detailed accounting, for such period as is designated in the written
notice, and provide such accounting to AR and BSB within sixty (60) days of receipt of such
request.

Section 7. Responsibility and Indemnity of the Trustee

(@  Fiduciary Standard. The Trustee shall administer the Trust in good faith and
impartially, act in a fiduciary capacity pursuant to the laws of Montana and with the care, skill,
prudence and diligence under the circumstances then prevailing that a prudent person acting in
like capacity and familiar with such matters would use in the conduct of an enterprise of a like
character and with like aims, provided, however, that the Trustee shall incur no liability to any
person for any action taken pursuant to a direction, request or approval given by AR or BSB
which is contemplated by, and in conformity with, the terms of this Trust Agreement and is
given in writing by AR, or BSB or in such other manner prescribed by the Trustee. The Trustee
shall also incur no liability to any person for any failure to act in the absence of direction, request
or approval from AR or BSB which is contemplated by, and in conformity with, the terms of this
Trust Agreement. Further, the Trustee shall incur no liability to any other person by reason of
any actions taken by any [additional trustee or] successor trustee or for assets that are not
included in the Trust Account.

(b)  Indemnification of the Trustee. AR hereby indemnifies the Trustee against, and
shall hold it harmless from, any and all loss, claims, liability, and expenses, including reasonable
attorneys’ fees, imposed upon or incurred by the Trustee as a result of any acts taken or any
failure to act, where such act or failure to act is in accordance with the directions from AR or any
of its agents. AR’s obligations in the foregoing regard shall be satisfied promptly by AR,
provided that in the event the loss, claim, liability or expense involved is determined by a no
longer appealable final judgment entered in a lawsuit or proceeding to have resulted from the
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negligence, gross negligence or willful misconduct of the Trustee or the act or omission of any
third party, the Trustee shall promptly return to AR any amount previously received by the
Trustee under this Section with respect to such loss, claim, liability or expense. If AR does not
pay such costs, expenses and liabilities in a timely manner, the Trustee may obtain payment from
the Trust without direction from AR as provided in Section 8. Amounts so obtained by Trustee
shall be promptly reimbursed by AR to the Trust following the conclusion of dispute resolution,
if any, under Section 8(b)-

(©) Legal Counsel. The Trustee, after providing written notice to AR and BSB, may
consult with legal counsel with respect to any of its duties hereunder.

(d) Other Advisers. The Trustee, after providing written notice to AR and BSB,
may hire agents, accountants, actuaries, investment advisers, financial consultants or other
professionals as necessary to assist it in performing any of its duties or obligations hereunder.

(e) Authority of Trustee. The Trustee shall have, without exclusion, all powers
conferred on the Trustee by applicable law, unless expressly provided otherwise herein.

® Limitation on Trustee. Notwithstanding any powers granted to the Trustee
pursuant to this Trust Agreement or to applicable law, the Trustee shall not have any power that
could give this Trust the objective of carrying on a business and dividing the gains therefrom,
within the meaning of Section 301.7701-2 of the Procedure and Administrative Regulations
promulgated pursuant to the Internal Revenue Code.

Section 8. Compensation And Expenses Of The Trustee

(a) From time to time, the Trustee shall submit to AR, and AR shall timely pay, an
invoice for its fees in accordance with the Fee Schedule attached hereto as Exhibit D, and any
expenses charged for third party counsel and advisers described in Sections 7(c) and 7(d);
provided that if the Trustee has not received payment of any such invoice within sixty (60) days
of the date thereof, the Trustee is authorized to withdraw from the Trust the amount of such
invoice subject to Section 7(b).

(b)  Any dispute regarding compensation or expenses of the Trustee invoiced to AR
under this Section 8 shall be submitted to informal dispute resolution, mediation or arbitration
pursuant to the provisions of Section 13 (Remedies) of this Trust Agreement. If the dispute is
submitted to arbitration, to the extent the arbitrator finds in the favor of AR, the Trustee shall pay
into the Trust Account the amount withdrawn by the Trustee which the arbitrator found not to be
compensation or expenses due under this Trust Agreement.

Section 9. Resignation And Removal Of The Trustee

(a) Resignation of Trustee. The Trustee may resign at any time by written notice to
AR and BSB, which resignation shall be effective upon the latter of the appointment of a
successor Trustee or thirty (30) days after receipt of such notice, unless AR, BSB and the Trustee
agree otherwise.



(b)  Removal of Trustee. The Trustee may be removed by AR and BSB upon the
— appointment of a successor Trustee as provided in Section 10(a), but in any event upon not less
‘ than thirty (30) days’ notice, or upon shorter notice accepted by the Trustee.

(c) Transfer of Assets to Successor.

@ Upon resignation or removal of the Trustee and appointment of a
successor Trustee, all assets shall subsequently be transferred to the successor Trustee.
The transfer shall be completed within sixty (60) days after receipt of notice of
resignation, removal or transfer, unless AR and BSB together extend the time limit,
provided that (i) the Trustee is provided assurance by AR satisfactory to the Trustee that
all fees and expenses reasonably anticipated will be paid and (ji) the Trustee’s
administration of the Trust will be settled either judicially or non-judicially.

(i)  Upon settlement of the account and transfer of the Trust assets to the
successor Trustee, all rights and privileges under this Trust Agreement shall vest in the
successor Trustee and all responsibility and liability of the Trustee with respect to the
Trust and assets thereof shall terminate subject only to: (a) the requirement that the
Trustee execute all necessary documents to transfer the Trust assets to the successor
Trustee; and (b) the provisions of Sections 7(b) and 13.

Section 10. Appointment Of Successor

(a) Appointment of Successor. If the Trustee resigns or is removed in accordance

. with Section 9(a) or Section 9(b), AR and BSB shall confer and together appoint a third party as
a successor to replace the Trustee upon resignation or removal. AR and BSB hereby agree to
take reasonable steps to name a mutually agreeable successor in a timely manner. The
appointment shall be effective when accepted in writing by the successor Trustee, who shall have
all of the rights and powers of the former Trustee. The former Trustee shall execute any
instrument necessary or reasonably requested by AR or the successor Trustee to evidence the
transfer.

(b)  Duty of Successor Trustee. The successor Trustee need not examine the records
and acts of any prior Trustee and may retain or dispose of existing Trust assets, consistent with
its obligations under this Trust Agreement. The successor Trustee shall not be responsible for
and AR shall indemnify and defend the successor Trustee from any claim or liability resulting
from any action or inaction of any prior Trustee or from any other past event or any condition
existing at the time it becomes successor Trustee.

Section 11. Amendment Or Termination

(@ Amendment. This Trust Agreement may be amended by a written instrument (i)
executed by the Trustee and AR as deemed necessary or appropriate to meet the requirements of
any change of law or circumstances affecting the intended treatment of the Trust, (ii) executed by
the Trustee, AR and BSB to meet the requirements of any change in law or circumstances
affecting the modification of the Costs, or any change in the authorized business purposes or

° powers of AR, BSB or the Trustee, (iii) executed by AR and BSB with respect to any
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i amendment of or change to the Investment Guidelines, provided, that no such amendment may
S N be made that alters the Trustee’s rights or obligations under this Agreement without the Trustee’s
. written consent, and (iv) with respect to any other matter, including any administrative, non-
dispositive terms of this Agreement, by written instrument executed by AR, BSB and the
Trustee. :

(b)  Termination. The Trustee is hereby directed to terminate the Trust as soon as
practicable following the receipt of notice pursuant to Section 1(c) and the distribution of the
Trust assets as provided in Section 2(a)(v). -

Section 12. Miscellaneous

(a Severability. Any provision of this Trust Agreement prohibited by law shall be
ineffective to the extent of any such prohibition, without invalidating the remaining provisions
hereof.

(b) No Assignment of Benefits. Except as authorized under Section 4(v), amounts
payable under this Trust Agreement may not be assigned (either at law or in equity), alienated,
pledged, encumbered or subjected to attachment, garnishment, levy, execution or other legal or
equitable process.

(c) Notices. All notices or other communications required to be given to Trustee, and
BSB hereunder shall be in writing and shall be sufficiently given and shall be deemed given
when provided by facsimile, and delivered or deposited in the United States First Class mail with
‘ postage fully prepaid and addressed as follows:

If to Trustee: Travis W. Gibboney, or Successor
Vanguard National Trust Company
PO Box 709, MS T-21
Valley Forge, PA 19482-0709

If to AR: Gavin Scally or Successor
Atlantic Richfield Company
317 Anaconda Road
Butte, MT 59701

If to BSB: City and County of Butte-Silver Bow
155 West Granite
Butte, MT 59701
Attn: Chief Executive

(d)  Governing Law. The principal place of administration of the Trust shall be
Montana. This Trust Agreement and its enforcement shall be governed by and construed in
accordance with the laws of the State of Montana.



()  Survival. The provisions of Sections 7(b) and 13 of this Trust Agreement shall
survive termination of this Trust Agreement. '

® Conflict with the Obligations. The rights, duties, responsibilities, obligations:
and liabilities of the Trustee are as set forth in this Trust Agreement, and no provision of any -
other document shall affect such rights, responsibilities, obligations and liabilities. If there is a
conflict between this Trust Agreement with respect to any subject involving the Trustee,
including but not limited to the responsibility, authority or powers of the Trustee, the provisions
of this Trust Agreement shall be controlling.

Section 13. Remedies

(@  Disputes between AR and BSB. AR and BSB agree that all controversies that
may arise between AR and BSB under this Agreement shall be resolved pursuant to the
procedures and remedies set forth in Article XX of the Allocation Agreement.

(b)  Disputes between Trustee, AR and BSB. AR, BSB and the Trustee agree that
all controversies that may arise between any of them in connection with the Trust, including, but
not limited to, those involving any transactions, or the construction, performance, or breach of
this or any other agreement between any of them, whether entered into prior to, on, or
subsequent to the date hereof, shall first be the subject of informal dispute resolution. In the
event the controversy cannot be resolved through informal negotiations, the parties may elect to
resolve the controversy by mediation or arbitration under a format agreed upon at that time;
provided however, AR and Trustee agree that any dispute regarding compensation or expenses of
the Trustee invoiced to AR under Section 8 shall be required to be arbitrated, if not resolved
informally or by mediation. Judgment upon the award of arbitrators may be entered in any
federal or state court having jurisdiction. In the event the Parties are unable to resolve any
controversy (other than a dispute regarding compensation or expenses of the Trustee) by
agreement upon an alternative form of dispute resolution as provided above, any Party may
commence an action concerning the subject matter of such controversy in any court of competent
Jurisdiction located in Montana.

Section 14. Effective Date

The effective date of this Trust Agreement shall be , 2006.

IN WITNESS WHEREOF, AR, BSB and the Trustee have executed this Trust
Agreement each by action of a duly authorized person.

Atlantic R DA Vanguard National Trust Company

By:

Name/Title:
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. s /

PAUL DAVID BABB  V

- CHIEF EXECUTIVE
ATTEST:
COUNTY ATTORNEY
STATE OF MONTANA )
:ss.
County of Silver Bow )
st
On this g | day of Dlgmwé»&) , 200_, Tbefore me,
Mollie A. Ma FF&| , a Notary Public for the S

tate of Montana, personally
appeared PAUL DAVID BABB and MARY M. McMAHON, known to me to be the Chief

Executive and Clerk and Recorder, respectively, of the City and County of Butte-Silver Bow, a
municipal corporation and political subdivision of the State of Montana, and acknowledged to me
that they executed the written instrument on behalf of said municipal corporation.

IN WITNESS WHEREOF, I have hereunto
the day and year in this certificate first above written.

MMaodl A. /)’YIW
PRINTEDNAME/Mp/)/ ¢ W M 1Fzs

NOTARY PUBLIC FOR THE STATE OF MONTANA
RESIDING AT BUTTE, MONTANA

MY COMMISSIONEXPIRES ¥~ A Y% — A 001?

set my hand and affixed my official seal
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Exhibit A

[copy of Allocation Agreement]
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Exhibit B

Deposit of Funds, pursuant to Section 1(b) ' $1,383,449.00
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Exhibit C

Investment Guidelines

1. The investment objective for the Trust is to achieve a 7% return. This target objective

will apply to all long-term assets. It is understood and acknowledged by the Parties that
the actual return on investments held in the Trust will vary from year to year. The
trustee will employ a long term approach that utilizes a diversified portfolio of domestic
and international equity and fixed income funds, diversified across industry segments
and time durations to achieve the investment objective for the fully funded Trust. For
assets that are not deemed to be long-term in nature, the primary investment objectives
are preserving capital and generating income.

. The Trustee is specifically authorized to invest in and vote securities with the

management of mutual funds affiliated with The Vanguard Group, Inc. (“Vanguard”)
even if such mutual funds will comprise the entire Trust estate, In addition, Trustee is
specifically authorized to engage the services of and transact Trust business with any
Vanguard affiliate.
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Exhibit D
Fee Schedule for Trust Administration

This Trust is one of five trusts for which Vanguarc'z' National Trust Company shall serve'é_s
trustee under the terms of the Allocation Agreement and the five separate trust agreements
among the Trustee, AR and BSB that are described in the Allocation Agreement.

The five trusts are:

e Superfund Programs Trust Agreement

e Superfund Management Trust Agreement

e Multi-Pathway Programs Trust Agreement

e Capital Purchase, Repair and Replacement Trust Agreement

* Ground Water Treatment System Capital Repair and Replacement Trust Agreement

This Exhibit E sets forth the Fee Schedule for Trust Administration applicable to the Trust
and each of the other four trust agreements described above. This Fee Schedule shall remain
in force for the duration of the Trustee’s management of the Trust, and may only be
amended by written instrument executed by Trustee and AR: :

1. Fiduciary Fee — A Fiduciary Fee of $1,250 per trust per year shall be invoiced to and
paid by AR via quarterly deductions from each trust, as described in Paragraph 3
below; provided however, Trustee will waive the quarterly installment of the
Fiduciary Fee for each trust whenever the aggregate assets under management (the
sum of the assets of all trusts then under Trustee’s management) exceeds $20 million
during the quarterly fee calculation. If the aggregate assets under management fall
below $20 million on any subsequent quarterly fee calculation, then the quarterly
installment of the Fiduciary Fee will apply for that quarter.

2. Minimum Asset Requirement — There is no minimum asset requirement for the
Trust; provided however, AR shall deposit and maintain a minimum $2,500,000 in
long-term investment assets year over year that is distributed among the trusts under
management.

3. Asset Management Fee — Trustee shall provide full discretionary asset management
services and full fiduciary trust services for an annual fee that shall be calculated
" based on the assets under management within each trust according to the schedule
which follows.

Whenever the aggregate assets under management for all trusts during a quarterly fee
calculation is $5,000,000 or more, the quarterly fee shall be calculated (as provided
below) on the total assets under management for all trusts and prorated among the
trusts; provided however, the minimum annual fee of $4,500 per trust is waived if the
$5,000,000 threshold is met. In the event the aggregate assets under management for
all trusts during a quarterly fee calculation is less than $5,000,000, the quarterly fee
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shall be calculated individually for each trust under management, based upon the
. assets held in each trust.

*First $1 to $1,000,000..........ccoeemrrceivccevcrercrerrrriccrirneenn o0 .0.75%
$1,000,001 - $2,000,000 = $7,500 Plus 0.35% of assets over $1 million
$2,000,00b - $10,000,000 = $11,000 Plus 0.20% of assets over $2 million
Over $10,000,000 = $25,000 Plus 0.15% of assets over $10 million

Over $30,000,000 = $55,000 Plus 0.10% of assets over $30 million

Over $50,000,000 = $75,000 Plus 0.05% of assets over $50 million

* Minimum annual fee is $4,500 per trust in addition to any applicable Fiduciary
Fee. _

The annual fee is calculated at the end of each calendar quarter. The Method of
Payment for both the variable Asset Management Fee and the fixed Fiduciary
Fee is by deduction of the calculated fee, on a quarterly basis from a separate
money market account with a unique account number within the Trust and the
other four trusts that is used solely for payment of fees (“Fee Account”).

‘ At the end of each quarter, Trustee shall prepare and transmit to AR an invoice
for the quarterly fee for payment by AR by withdrawal from the Fee Account

established for the Trust. All quarterly fees will be deducted from each trust
approximately 14 days after the end of each calendar quarter. In addition to the
quarterly invoices, Trustee shall provide an annual account statement for each
Fee Account. At AR’s sole discretion, AR may elect to pre-fund the fees by
deposit of funds to any Fee Account in advance of the date for payment of any
quarterly fee.

4. Mutual Fund Expenses — The Fiduciary Fee and Asset Management Fee are in
addition to the internal expense ratio of Vanguard mutual funds. The internal
expenses of Vanguard mutual funds apply to all investors, whether they are
managing the investments themselves or if they have hired Vanguard National Trust
Company to manage their assets for them.

5. Transaction Fees — The Trust shall utilize, if available, the Automated Clearing
House (ACH) (or similar service in its stead) to periodically transfer funds from the
Trust to the Butte Silver Bow bank account as required by the Trust Agreement. No
transaction fees shall be invoiced to AR for this service. ACH transfers can be
scheduled in advance (with two business days minimum).




Exhibit “14”
(Superfund Management Trust Agreement)



SUPERFUND MANAGEMENT
TRUST AGREEMENT

This Superfund Management Trust Agreement made/? -2/ , 2006, by and between
Atlantic Richfield Company (“AR”), the City and County of Butte-Silver Bow (“BSB” and,
together with AR, the “Parties” and each of them, a “Party”) and Vanguard National Trust
Company (“the Trustee™).

WHEREAS, AR and BSB have entered into the Allocation and Settlement Agreement
and Mutual Release of Claims effective /2, ;5 , 2006 (the “Allocation Agreement” attached
hereto as Exhibit A);

WHEREAS, pursuant to Section 12.1 of the Allocation Agreement, AR and BSB have
agreed to establish the Superfund Management Trust Account and to execute this Trust
Agreement;

WHEREAS, BSB has assumed obligations for performance of certain Response Actions
and Operation and Maintenance Activities identified as Superfund Management Obligations, as
that term is defined and said obligations are set forth in the Allocation Agreement;

WHEREAS, AR and BSB desire to execute this Trust Agreement and to establish the
Trust created hereby to carry out the agreement provided in Article XII of the Allocation
Agreement and to pay Superfund Management Costs (collectively, the “Costs”);

WHEREAS, the Initial Superfund Management Budget, including all Task Accounts and
the approved budget amount for each Task Account (each as defined in the Allocation
Agreement) has been prepared as provided in Section 12.5 of the Allocation Agreement, and
BSB and AR have concurred with such budget;

WHEREAS, AR and BSB anticipate entering into negotiations with the U.S.
Environmental Protection Agency (“EPA”) and others for performance of EPA’s selected
remedial action for the Butte Priority Soils Operable Unit under a consent decree to which both
BSB and AR are signatory parties (the “Consent Decree”);

WHEREAS, the Parties and the Trustee contemplate this Trust Agreement may later be
amended at the Parties’ request by the Parties, the Trustee and EPA to confirm EPA’s right to
funds in the Trust in the event of a Work Takeover and to pledge Trust assets in satisfaction of
financial assurance requirements under the Consent Decree;

NOW, THEREFORE, the parties do hereby establish the Trust and agree that the Trust
shall be comprised, held and disposed of as follows:

Section 1. Establishment Of Trust

(@  The Purpose. This Trust Agreement is intended to fulfill the agreement of AR
and BSB provided in Article XII of the Allocation Agreement. Accordingly, except as provided
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in Section 12(f) of this Trust Agreement, to the extent any provision hereof or obligation
hereunder conflicts with any provision or obligation provided in Article XII of the Allocation
Agreement, the terms of the Allocation Agreement shall be controlling. Capitalized terms used
but not defined herein shall have the meanings assigned to them in the Allocation Agreement.

(b)  Deposit of Funds. AR hereby deposits with the Trustee in trust the amount of
cash listed in Exhibit B, which shall become the principal of the Trust to be held in a separate
account (the “Trust Account”), administered and disposed of by the Trustee as provided in this
Trust Agreement. Said deposit is made in satisfaction of the initial funding requirement under
Section 12.2.1 of the Allocation Agreement.

() Revocability. The Trust hereby established shall be revocable only upon written
notification from AR and BSB to the Trustee that one of the following has occurred: (i) the
Allocation Agreement has been terminated pursuant to Article XX of the Allocation Agreement;
(ii) BSB has been released from responsibility for performance of Superfund Management
Obligations pursuant to Sections 18.3 and 18.7 of the Allocation Agreement; or (iii) the
Superfund Management Obligations for which funding is provided from the Trust have been
completed to EPA’s satisfaction, eliminating the need for the Trust.

(d) Grantor Trust. The Trust is intended to be a grantor trust, of which AR is the
grantor, within the meaning of subpart E, Part I, subchapter J, chapter 1, subtitle A of the Internal
Revenue Code of 1986, as amended, and shall be construed accordingly. All gains and losses
from the investments of the assets of the Trust shall be recognized by AR, and the taxes thereon
shall be paid by AR and shall not be recovered from the assets of the Trust.

(e) Trust Assets. The principal of the Trust, and any earnings thereon, shall be held
by the Trustee separate and apart from other funds of AR or BSB and shall be used exclusively
for the uses and purposes herein set forth.

® Additional Deposits.

()] AR shall make certain additional deposits, in accordance with the
applicable provisions of the Allocation Agreement and the Funding Spreadsheet attached
thereto, with the Trustee in trust as and when required under Section 12.2.2 of the
Allocation Agreement. The remaining principal balance of the funds required under the
Allocation Agreement may be prepaid by AR at AR’s election by deposit to the Trust,
either in whole or in part, without premium or penalty, at any time prior to July 1, 2010
on the condition that AR shall pay all accrued interest calculated from the date of the last
deposit to the Trust through and including the date of any prepayment on the amount of
the then remaining principal balance of the funds outstanding at the time of each
prepayment. AR’s payment of interest so calculated shall be in addition to any
prepayment of principal made by AR.

(i)  Asprovided under Section 18.7 of the Allocation Agreement, AR may
elect to deposit additional funds to the Trust Account.

(ii))  The Trustee shall not have any right or obligation to compel the collection
of any such deposits or any additional deposits, nor for determining whether any such
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deposits are calculated or deposited in accordance with the provisions of the Allocation
Agreement.

(g) Preparation of Annual Budgets.

@) BSB and AR have concurred on the Initial Superfund Management
Budget, attached hereto as Exhibit C. As provided in Section 12.5 of the Allocation
Agreement, on or before May 1 of each Fiscal Year hereafter for so long as the
Allocation Agreement is in effect and BSB is obligated to perform Superfund
Management Obligations, BSB shall prepare a Superfund Management Budget which
specifies the dollar amount for each quarterly distribution to be made by the Trustee to
BSB during that Fiscal Year by Task Account from the Trust Account (each, a “BSB
Annual Budget”).

(ii) Each BSB Annual Budget shall be provided to AR for AR’s concurrence,
which concurrence shall not be unreasonably withheld. In order to account for inflation,
BSB may increase the approved budget amount set forth in the Initial Superfund
Management Budget for each Task Account by 2% or less annually without the
concurrence of AR, as illustrated in Exhibit C. All other proposed increases to the Initial
Superfund Management Budget shall be concurred in by AR, which concurrence shall
not be unreasonably withheld, and shall be accompanied by a narrative explanation of the
reasons for each such proposed increase. A copy of the BSB Annual Budget, together
with evidence of AR’s written concurrence thereto, shall be provided to the Trustee by
June 15 prior to the Fiscal Year to which such budget applies.

(iii)  BSB shall not incur any charges, expenses, fees or other costs during a
Fiscal Year in excess of or in addition to the total budget for a Task Account set forth in
the BSB Annual Budget then in effect without the concurrence of AR, which concurrence
shall not be unreasonably withheld. BSB may request AR’s concurrence to incur
charges, expenses, fees or other costs in excess of or in addition to the amount budgeted
for the Fiscal Year in which the request is made, which concurrence shall not be
unreasonably withheld by AR. If AR concurs in such a request, BSB shall provide a
copy of the request and evidence of AR’s written concurrence as soon as reasonably
possible to the Trustee.

(h)  Quarterly Accounting by Parties. As provided in Section 12.6 of the Allocation
Agreement, BSB shall prepare and provide to AR, within forty-five (45) days of the end of each
quarter for each Fiscal Year for so long as the Allocation Agreement is in effect, an accounting
report of all amounts withdrawn by BSB from the Trust Account during the prior fiscal quarter
(“Superfund Management Accounting Report™). The report shall include a budget reconciliation
report which, separately for each Task Account and each budget amount for each Task Account
set forth in the BSB Annual Budget that includes such fiscal quarter, compares the total amount
actually incurred by BSB with the total budgeted amount. This Trust Agreement imposes no
obligation or duty upon Trustee to perform any accounting of or to otherwise verify the accuracy
of any Superfund Management Accounting Report.



@) Annual Accounting by the Parties. Forty-five (45) days following the start of
the first quarter of each Fiscal Year, BSB shall deliver to AR and the Trustee a reconciliation that
compares all amounts disbursed to BSB from the Trust Account during the prior Fiscal Year by
Task Account with the total amount of Superfund Management Costs actually incurred by BSB
for each Task Account during that prior Fiscal Year (“Annual Accounting”). BSB and AR shall
meet and confer, as necessary, to reach consensus upon the dollar amount, if any, to be carried
forward. If there is concurrence, BSB shall provide evidence of AR’s concurrence to the
Trustee as soon as reasonably possible. Disputes between BSB and AR related to accounting
shall be resolved pursuant to the procedures for mediation under Section 20.9 of the Allocation
Agreement. This Trust Agreement imposes no obligation or duty upon Trustee to perform any
accounting of or to otherwise verify the accuracy of any Annual Accounting.

G) Books and Records of the Parties. AR and BSB will keep, or cause to be kept,
proper books of record and accounts separate from all other records and accounts, in which
complete and correct entries shall be made of all of its transactions relating to the Trust Account.
Such books of record and accounts shall be at all times during business hours subject to the
inspection and audit of the other Party, at such other Party’s expense.

(k)  Books and Records of the Trustee. Without limitation of AR’s and BSB’s
rights and the Trustee’s obligations under Section 6, AR and BSB shall at all reasonable times
and upon written notice to the Trustee, have access to all Trustee’s books, records,
correspondence and related documentation for the Trust for the purpose of auditing and verifying
the Trustee’s performance in accordance with the terms of this Trust Agreement.

Section 2. Payments in Satisfaction of the Costs

(a) Payments by Trustee. The Trustee shall disburse the funds and earnings thereon
from the Trust Account within ten (10) business days from receipt of a written request and only
in accordance with the following provisions:

@) Unless otherwise provided in the relevant BSB Annual Budget or
otherwise directed by BSB and AR, the amount BSB may request the Trustee to disburse
to BSB from the Trust Account for each quarter for each Task Account shall be twenty-
five (25) percent of the total annual budget for that Fiscal Year, as specified in the
relevant BSB Annual Budget for that Task Account. BSB shall provide any
documentation and information documenting the expenditure of such funds requested by
the Trustee within forty-five (45) days following the last day of each quarter during
which such funds were advanced by the Trustee.

(i)  Inthe event funds disbursed by the Trustee to BSB are not expended for
Superfund Management Costs by BSB during the Fiscal Year such funds are received by
BSB, as shown in the Annual Accounting for that Fiscal Year prepared and concurred in
by AR and BSB under Section 1(i), said funds shall be carried forward by BSB and
expended by BSB to pay Superfund Management Costs during the next Fiscal Year. The
Trustee shall reduce the payments to BSB that are authorized under the BSB Annual
Budget for the second quarter of the next Fiscal Year by the amount carried forward by



BSB from the prior Fiscal Year, and subsequent quarters until the balance of the total
dollar amount carried forward for a Task Account is expended.

(iii)  Upon written request of BSB for any amount not specifically provided.for
~or in excess of the amount provided in the relevant BSB Annual Budget or any amount
for an item specified in an BSB Annual Budget but in excess of the amount provided in
the relevant Task Account of such BSB Annual Budget, the Trustee shall disburse funds
to BSB upon receipt of a written request of BSB accompanied by AR’s written consent to
the disbursement of such amount.

(iv)  The Trustee shall disburse funds in accordance with a request that does not
otherwise comply with the requirements of this Section 2(a), provided that the Trustee
receives written approval from both BSB and AR for the disbursement.

%) From and after receipt of written notice from AR and BSB that EPA has
commenced a Work Takeover and for the duration of any Work Takeover under the
Consent Decree of any Superfund Management Obligations under the Allocation
Agreement to be funded under this Trust Agreement, the Trustee shall pay EPA’s costs in
performing any such Superfund Management Obligations upon EPA’s presentation of a
written demand for payment of its costs from the Trust Account as may be provided in an
amendment to this Trust Agreement.

(vi)  Upon written notice from AR and BSB that (i) AR and BSB have received
written notice from the EPA that Response Actions and Operation and Maintenance
Activities delegated to BSB as Superfund Management Obligations under the Allocation
Agreement are complete or (ii) there has been a revocation of this Trust Agreement
pursuant to Section 1(c), the Trustee shall pay to AR all amounts remaining in the Trust
after payments (reduced by any amounts then carried forward by BSB under Section
2(a)(ii)) are made by Trustee in satisfaction of Costs incurred prior to the date of such
notice from AR and BSB and authorized under this Section 2(a).

(b)  Reporting and Payment of Taxes. The Trustee, AR and BSB shall each make
provisions for the reporting of any federal, state or local income to the appropriate taxing
authorities, and the Trustee shall on a timely basis provide each Party the necessary specific
information to properly report such income.

(©)  No Duty to Determine Sufficiency. If the principal of the Trust and any
earnings thereon are not sufficient to pay amounts requested, the Trustee shall promptly notify
AR and BSB . The Trustee shall be under no duty to make any payment if sufficient cash is not
available in the Trust Account. The Trustee shall have no responsibility to determine whether
the Trust is sufficient to meet the Costs, and shall not be liable for liabilities arising from the
Costs in excess of the value of the Trust’s assets.



Section 3. Payments To AR

The Trust is revocable only as provided in Section 1(c) hereof, and AR shall have no
right or power to direct the Trustee to return to AR or to divert to others any of the Trust assets
prior to such revocation.

Section 4. Powers of Trustee

The Trustee, or the Trustee’s designee, is authorized and empowered:

() To make payments in whole or partial satisfaction of the Costs, as
provided in Section 2(a); :

(ii) To invest and reinvest Trust assets, together with the income therefrom, in
accordance with the prudent investor rule and the Investment Guidelines attached hereto
as Exhibit D, which guidelines may be changed from time to time as provided in Section
11;

(iii)  To hold in cash, without liability for interest, such portion of the Trust as
is pending payment in satisfaction of the Costs, investment, payment of other expenses or
the distribution of benefits;

(iv)  To settle, compromise or abandon all claims and demands in favor of or
against the Trust;

) To pledge Trust assets to satisfy financial assurance requirements pursuant
to the Consent Decree or any administrative order issued by EPA for the BPSOU, as
provided in the Allocation Agreement; and

(vi)  To exercise all of the further rights, powers, options and privileges
granted, provided for, or vested in trustees generally under the laws of the state of
Montana so that the powers conferred upon the Trustee herein shall not be in limitation of
any authority conferred by law, but shall be in addition thereto.

Section 5. Disposition Of Income

During the term of this Trust, all income received by the Trust, net of expenses as
provided in Section 8, shall be accumulated and reinvested in accordance with the Investment
Guidelines or used to satisfy the Costs in accordance with Section 2.

Section 6. Accounting By The Trustee

(8  Monthly Statements. The Trustee shall provide monthly account statements to
AR and BSB in the manner provided for written notices under Section 12(c). The Trustee shall
keep accurate and detailed records of all investments, receipts, disbursements, and all other
transactions required to be made and such other records as shall be agreed upon in writing



between AR, BSB and the Trustee. Within sixty (60) days after removal or resignation of the
Trustee or such other period of time agreed upon by AR, BSB and the Trustee, the Trustee shall
deliver to AR and BSB (a) a written account of its administration of the Trust during the period
from the date of the last written account of its administration to the date of such removal or .
resignation, setting forth all investments, receipts, disbursements and other transactions effected
by it, including a description of all securities and investments purchased and sold with the cost
or net proceeds of such purchases or sales (accrued interest paid or receivable being shown
separately), and showing all cash, securities and other property held in the Trust as of the date of
such removal or resignation and (b) any information AR or BSB requires in order to comply
with any financial, tax or other reporting obligations either of them may have under Federal,
state or local law.

(b) Request for Accounting. Upon written notice by AR or BSB to the Trustee to
provide an accounting for Trustee’s financial transactions as trustee hereunder, the Trustee shall
prepare a complete and detailed accounting, for such period as is designated in the written
notice, and provide such accounting to AR and BSB within sixty (60) days of receipt of such
request.

Section 7. Responsibility and Indemnity of the Trustee

(@  Fiduciary Standard. The Trustee shall administer the Trust in good faith and
impartially, act in a fiduciary capacity pursuant to the laws of Montana and with the care, skill,
prudence and diligence under the circumstances then prevailing that a prudent person acting in
like capacity and familiar with such matters would use in the conduct of an enterprise of a like
character and with like aims, provided, however, that the Trustee shall incur no liability to any
person for any action taken pursuant to a direction, request or approval given by AR or BSB
which is contemplated by, and in conformity with, the terms of this Trust Agreement and is
given in writing by AR, or BSB or in such other manner prescribed by the Trustee. The Trustee
shall also incur no liability to any person for any failure to act in the absence of direction, request
or approval from AR or BSB which is contemplated by, and in conformity with, the terms of this
Trust Agreement. Further, the Trustee shall incur no liability to any person by reason of any
actions taken by any [additional trustee or] successor trustee or for assets that are not included in
the Trust Account.

(b)  Indemnification of the Trustee. AR hereby indemnifies the Trustee against, and
shall hold it harmless from, any and all loss, claims, liability, and expenses, including reasonable
attorneys’ fees, imposed upon or incurred by the Trustee as a result of any acts taken or any
failure to act, where such act or failure to act is in accordance with the directions from AR or any
of its agents. AR’s obligations in the foregoing regard shall be satisfied promptly by AR,
provided that in the event the loss, claim, liability or expense involved is determined by a no
longer appealable final judgment entered in a lawsuit or proceeding to have resulted from the
negligence, gross negligence or willful misconduct of the Trustee or the act or omission of any
third party, the Trustee shall promptly return to AR any amount previously received by the
Trustee under this Section with respect to such loss, claim, liability or expense. If AR does not
pay such costs, expenses and liabilities in a timely manner, the Trustee may obtain payment from
the Trust without direction from AR as provided in Section 8. Amounts so obtained by Trustee



shall be promptly reimbursed to the Trust by AR following the conclusion of dispute resolution,
if any, under Section 8(b).

(c) Legal Counsel. The Trustee, after providing written notice to AR and BSB, may
consult with legal counsel with respect to any of its duties hereunder.

(d)  Other Advisers. The Trustee, after providing written notice to AR and BSB,
may hire agents, accountants, actuaries, investment advisers, financial consultants or other
professionals as necessary to assist it in performing any of its duties or obligations hereunder.

(e) Authority of Trustee. The Trustee shall have, without exclusion, all powers
conferred on the Trustee by applicable law, unless expressly provided otherwise herein.

® Limitation on Trustee. Notwithstanding any powers granted to the Trustee
pursuant to this Trust Agreement or to applicable law, the Trustee shall not have any power that
could give this Trust the objective of carrying on a business and dividing the gains therefrom,
within the meaning of Section 301.7701-2 of the Procedure and Administrative Regulations
promulgated pursuant to the Internal Revenue Code.

Section 8. Cpmpensaﬁon And Expenses Of The Trustee

(a) From time to time, the Trustee shall submit to AR, and AR shall timely pay, an
invoice for its fees in accordance with the Fee Schedule attached hereto as Exhibit E, and any
expenses charged for third party counsel and advisers described in Sections 7 (c) and 7(d);
provided that if the Trustee has not received payment of any such invoice within sixty (60) days
of the date thereof, the Trustee is authorized to withdraw from the Trust the amount of such
invoice as provided in Section 7(b).

(b)  Any dispute regarding compensation or expenses of the Trustee invoiced to AR
under this Section 8 shall be submitted to informal dispute resolution, mediation or arbitration
pursuant to the provisions of Section 13 (Remedies) of this Trust Agreement. If the dispute is
submitted to arbitration, to the extent the arbitrator finds in the favor of AR, the Trustee shall pay
into the Trust Account the amount withdrawn by the Trustee which the arbitrator found not to be
compensation or expenses due under this Trust Agreement subject to Section 7(b).

Section 9. Resignation And Removal Of The Trustee

(@)  Resignation of Trustee. The Trustee may resign at any time by written notice to
AR and BSB, which resignation shall be effective upon the latter of the appointment of a
successor Trustee or thirty (30) days after receipt of such notice, unless AR, BSB and the Trustee
agree otherwise.

(b)  Removal of Trustee. The Trustee may be removed by AR and BSB upon the
appointment of a successor Trustee as provided in Section 10(a), but in any event upon not less
than thirty (30) days’ notice, or upon shorter notice accepted by the Trustee.



(c) Transfer of Assets to Successor.

@) Upon resignation or removal of the Trustee and appointment of a
successor Trustee, all assets shall subsequently be transferred to the successor Trustee.
The transfer shall be completed within sixty (60) days after receipt of notice of
resignation, removal or transfer, unless AR and BSB together extend the time limit,
provided that (i) the Trustee is provided assurance by AR satisfactory to the Trustee that
all fees and expenses reasonably anticipated will be paid and (ii) the Trustee’s
administration of the Trust will be settled either judicially or non-judicially.

(ii) Upon settlement of the account and transfer of the Trust assets to the
successor Trustee, all rights and privileges under this Trust Agreement shall vest in the
successor Trustee and all responsibility and liability of the Trustee with respect to the
Trust and assets thereof shall terminate subject only to: (a) the requirement that the
Trustee execute all necessary documents to transfer the Trust assets to the successor
Trustee; and (b) the provisions of Sections 7(b) and 13.

Section 10. Appointment Of Successor

(a) Appointment of Successor. If the Trustee resigns or is removed in accordance
with Section 9(a) or Section 9(b), AR and BSB shall confer and together appoint a third party as
a successor to replace the Trustee upon resignation or removal. AR and BSB hereby agree to
take reasonable steps to name a mutually agreeable successor in a timely manner. The
appointment shall be effective when accepted in writing by the successor Trustee, who shall have
all of the rights and powers of the former Trustee. The former Trustee shall execute any
instrument necessary or reasonably requested by AR or the successor Trustee to evidence the
transfer. '

(b)  Duty of Successor Trustee. The successor Trustee need not examine the records
and acts of any prior Trustee and may retain or dispose of existing Trust assets, consistent with
its obligations under this Trust Agreement. The successor Trustee shall not be responsible for
and AR shall indemnify and defend the successor Trustee from any claim or liability resulting
from any action or inaction of any prior Trustee or from any other past event or any condition
existing at the time it becomes successor Trustee.

Section 11. Amendment Or Termination

(a Amendment. This Trust Agreement may be amended by a written instrument (i)
executed by the Trustee and AR as deemed necessary or appropriate to meet the requirements of
any change of law or circumstances affecting the intended treatment of the Trust, (ii) executed by
the Trustee, AR and BSB to meet the requirements of any change in law or circumstances
affecting the modification of the Costs, or any change in the authorized business purposes or
powers of AR, BSB or the Trustee, (iii) executed by AR and BSB with respect to any
amendment of or change to the Investment Guidelines, provided, that no such amendment may
be made that alters the Trustee’s rights or obligations under this Agreement without the Trustee’s
written consent, and (iv) with respect to any other matter, including any administrative, non-



dispositive terms of this Agreement, by written instrument executed by AR, BSB and the
Trustee.

() Termination. The Trustee is hereby directed to terminate the Trust as soon as
practicable following the receipt of notice pursuant to Section 1(c) and the distribution of the _
Trust assets as provided in Section 2(a)(vi).

Section 12. Miscellaneous

(a) Severability. Any provision of this Trust Agreement prohibited by law shall be
ineffective to the extent of any such prohibition, without invalidating the remaining provisions
hereof.

(b)  No Assignment of Benefits. Except as authorized under Section 4(v), amounts
payable under this Trust Agreement may not be assigned (either at law or in equity), alienated,
pledged, encumbered or subjected to attachment, garnishment, levy, executlon or other legal or
equitable process.

(c) Notices. All notices or other communications required to be given to Trustee, and
BSB hereunder shall be in writing and shall be sufficiently given and shall be deemed given
when provided by facsimile, and delivered or deposited in the United States First Class mail with
postage fully prepaid and addressed as follows:

If to Trustee: Travis W. Gibboney, or Successor
Vanguard National Trust Company
PO Box 709, MS T-21
Valley Forge, PA 19482-0709

Ifto AR: Gavin Scally or Successor
Atlantic Richfield Company
317 Anaconda Road
Butte, MT 59701

If to BSB: City and County of Butte-Silver Bow
155 West Granite
Butte, MT 59701
Attn: Chief Executive

(d)  Governing Law. The principal place of administration of this Trust Agreement
shall be Montana. This Trust Agreement and its enforcement shall be governed by and construed
in accordance with the laws of the State of Montana.

(e  Survival. The provisions of Sections 7(b) and 13 of this Trust Agreement shall
survive termination of this Trust Agreement.

® Conflict with the Obligations. The rights, duties, responsibilities, obligations
and liabilities of the Trustee are as set forth in this Trust Agreement, and no provision of any

10



other document shall affect such rights, responsibilities, obligations and liabilities. If there is a
conflict between this Trust Agreement with respect to any subject involving the Trustee,
including but not limited to the responsibility, authority or powers of the Trustee, the provisions
of this Trust Agreement shall be controlling. .

Section 13. Remedies

(a) Disputes between AR and BSB. AR and BSB agree that all controversies that
may arise between AR and BSB under this Agreement shall be resolved pursuant to the
procedures and remedies set forth in Article XX of the Allocation Agreement.

(b)  Disputes between Trustee, AR and BSB. AR, BSB and the Trustee agree that
all controversies that may arise between any of them in connection with the Trust, including, but
not limited to, those involving any transactions, or the construction, performance, or breach of
this or any other agreement between any of them, whether entered into prior to, on, or
subsequent to the date hereof,, shall first be the subject of informal dispute resolution. In the
event the controversy cannot be resolved through informal negotiations, the parties may elect to
resolve the controversy by mediation or arbitration under a format agreed upon at that time;
provided however, AR and Trustee agree that any dispute regarding compensation or expenses of
the Trustee invoiced to AR under Section 8 shall be required to be arbitrated, if not resolved
informally or by mediation. Judgment upon the award of arbitrators may be entered in any
federal or state court having jurisdiction. In the event the Parties are unable to resolve any
controversy (other than a dispute regarding compensation or expenses of the Trustee) by
agreement upon an alternative form of dispute resolution as provided above, any Party may
commence an action concerning the subject matter of such controversy in any court of competent
jurisdiction located in Montana.

Section 14. Effective Date

The effective date of this Trust Agreement shal@c_‘,%_, 2006.

IN WITNESS WHEREOF, AR, BSB and the Trustee have executed this Trust
Agreement each by action of a duly authorized person.

Vanguard National Trust Company

By:

Robin Bullock Name/Title:
Northwest Region Manager
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-Silver Bow

PAUL DAVID BABB
CHIEF EXECUTIVE

ATTEST:

COUNTY ATTORNEY

. STATE OF MONTANA )
Ss.
County of Silver Bow )

On this 7] st day of Necowoen | a0 s, before me,
M 0lli¢c A. MAaFFEL] , a Notary Public for the State of Montana, personally
appeared PAUL DAVID BABB and MARY M. McMAHON, known to me to be the Chief
Executive and Clerk and Recorder, respectively, of the City and County of Butte-Silver Bow, a
municipal corporation and political subdivision of the State of Montana, and acknowledged to me
that they executed the written instrument on behalf of said municipal corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal
the day and year in this certificate first above written.

I llo k. Y4
PRINTEDNAME M p/lje’ L. Ma FFe,
NOTARY PUBLIC FOR THE STATE OF MONTANA
RESIDING AT BUTTE, MONTANA
MY COMMISSION EXPIRES §— 2 Y —A06¢
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Exhibit A

[copy of Allocation Agreement]



Exhibit B

Initial Deposit, pursuant to Section 1(b) $1,835,000.00



Exhibit C
Initial BSB Superfund Management Budget

C-1



Exhibit D

Investment Guidelines

1. The investment objective for the Trust is to achieve a 7% return. This target objective

will apply to all long-term assets. It is understood and acknowledged by the Parties that
the actual return on investments held in the Trust will vary from year to year. The
trustee will employ a long term approach that utilizes a diversified portfolio of domestic
and international equity and fixed income funds, diversified across industry segments
and time durations to achieve the investment objective for the fully funded Trust. For
assets that are not deemed to be log-term in nature, the primary investment objectives are
preserving capital and generating income.

. The Trustee is specifically authorized to invest in and vote securities with the

management of mutual funds affiliated with The Vanguard Group, Inc. (“Vanguard”)
even if such mutual funds will comprise the entire Trust estate, In addition, Trustee is
specifically authorized to engage the services of and transact Trust business with any

Vanguard affiliate.



Exhibit E
Fee Schedule for Trust Administration

This Trust is one of five trusts for which Vanguard National Trust Company shall serve'ét_s
trustee under the terms of the Allocation Agreement and the five separate trust agreements
among the Trustee, AR and BSB that are described in the Allocation Agreement.

The five trusts are:

e Superfund Programs Trust Agreement

e Superfund Management Trust Agreement

e Multi-Pathway Programs Trust Agreement

e Capital Purchase, Repair and Replacement Trust Agreement

* Ground Water Treatment System Capital Repair and Replacement Trust Agreement

This Exhibit E sets forth the Fee Schedule for Trust Administration applicable to the Trust
and each of the other four trust agreements described above. This Fee Schedule shall remain
in force for the duration of the Trustee’s management of the Trust, and may only be
amended by written instrument executed by Trustee and AR:

1. Fiduciary Fee — A Fiduciary Fee of $1,250 per trust per year shall be invoiced to and
paid by AR via quarterly deductions from each trust, as described in Paragraph 3
below; provided however, Trustee will waive the quarterly installment of the
Fiduciary Fee for each trust whenever the aggregate assets under management (the
sum of the assets of all trusts then under Trustee’s management) exceeds $20 million
during the quarterly fee calculation. If the aggregate assets under management fall
below $20 million on any subsequent quarterly fee calculation, then the quarterly
installment of the Fiduciary Fee will apply for that quarter.

2. Minimum Asset Requirement — There is no minimum asset requirement for the
Trust; provided however, AR shall deposit and maintain a minimum $2,500,000 in
long-term investment assets year over year that is distributed among the trusts under
management.

3. Asset Management Fee — Trustee shall provide full discretionary asset management
services and full fiduciary trust services for an annual fee that shall be calculated
based on the assets under management within each trust according to the schedule
which follows.

Whenever the aggregate assets under management for all trusts during a quarterly fee
calculation is $5,000,000 or more, the quarterly fee shall be calculated (as provided
below) on the total assets under management for all trusts and prorated among the
trusts; provided however, the minimum annual fee of $4,500 per trust is waived if the
$5,000,000 threshold is met. In the event the aggregate assets under management for
all trusts during a quarterly fee calculation is less than $5,000,000, the quarterly fee



shall be calculated individually for each trust under management, based upon the
' assets held in each trust.

*First $1 to $1,000,000..........ccccoveremevrrerececerreernenenenn20n.0.75%
$1,000,001 - $2,000,000 = $7,500 Plus 0.35% of assets over $1 million
$2,000,000 - $10,000,000 = $11,000 Plus 0.20% of assets over $2 million
Over $10,000,000 = $25,000 Plus 0.15% of assets over $10 million

Over $30,000,000 = $55,000 Plus 0.10% of assets over $30 million

Over $50,000,000 = $75,000 Plus 0.05% of assets over $50 million

* Minimum annual fee is $4,500 per trust in addition to any applicable Fiduciary
Fee.

The annual fee is calculated at the end of each calendar quarter. The Method of
Payment for both the variable Asset Management Fee and the fixed Fiduciary
Fee is by deduction of the calculated fee, on a quarterly basis from a separate
money market account with a unique account number within the Trust and the
other four trusts that is used solely for payment of fees (“Fee Account”).

At the end of each quarter, Trustee shall prepare and transmit to AR an invoice

‘ for the quarterly fee for payment by AR by withdrawal from the Fee Account
established for the Trust. All quarterly fees will be deducted from each trust
approximately 14 days after the end of each calendar quarter. In addition to the
quarterly invoices, Trustee shall provide an annual account statement for each
Fee Account. At AR’s sole discretion, AR may elect to pre-fund the fees by
deposit of funds to any Fee Account in advance of the date for payment of any
quarterly fee.

4. Mutual Fund Expenses — The Fiduciary Fee and Asset Management Fee are in
addition to the internal expense ratio of Vanguard mutual funds. The internal
expenses of Vanguard mutual funds apply to all investors, whether they are
managing the investments themselves or if they have hired Vanguard National Trust
Company to manage their assets for them.

5. Transaction Fees — The Trust shall utilize, if available, the Automated Clearing
House (ACH) (or similar service in its stead) to periodically transfer funds from the
Trust to the Butte Silver Bow bank account as required by the Trust Agreement. No
transaction fees shall be invoiced to AR for this service. ACH transfers can be
scheduled in advance (with two business days minimum).



Exhibit “15”
(Superfund Programs Trust Agreement)



SUPERFUND PROGRAMS
TRUST AGREEMENT

This Superfund Programs Trust Agreement made /2- 2/, 2006, by and between Atlantic
Richfield Company (“AR”), the City and County of Butte-Silver Bow (“BSB” and, together with
AR, the “Parties” and each of them, a “Party”’) and Vanguard National Trust Company (“the
Trustee”).

WHEREAS, AR and BSB have entered into the Allocation and Settlement Agreement
and Mutual Release of Claims effective ]2-. > 2006 (the “Allocation Agreement” attached
hereto as Exhibit A);

WHEREAS, pursuant to Section 10.1 of the Allocation Agreement, AR and BSB have
agreed to establish the Superfund Programs Trust Account and to execute this Trust Agreement;

WHEREAS, BSB has assumed obligations for performance of certain Response Actions
and Operation and Maintenance Activities identified as Superfund Programs Obligations, as that
term is defined and said obligations are set forth in the Allocation Agreement;

WHEREAS, AR and BSB desire to execute this Trust Agreement and to establish the
Trust created hereby to carry out the agreement provided in Article X of the Allocation
Agreement and to pay Superfund Programs Costs, costs incurred by either Party for Emergency
Response Actions pursuant to Section 20.8 of the Allocation Agreement, and costs incurred by
AR in remedying a default by BSB, as may be awarded by an arbitrator under Section 20.7 of the
Allocation Agreement (all as defined in the Allocation Agreement) (collectively, the “Costs”);

WHEREAS, the Initial Superfund Programs Budget, including all Task Accounts and
the approved budget amount for each Task Account (each as defined in the Allocation
Agreement) has been prepared as provided in Section 10.7 of the Allocation Agreement, and
BSB and AR have concurred with such budget;

WHEREAS, AR and BSB anticipate entering into negotiations with the U.S.
Environmental Protection Agency (“EPA”) and others for performance of EPA’s selected
remedial action for the Butte Priority Soils Operable Unit under a consent decree to which both
BSB and AR are signatory parties (the “Consent Decree”);

WHEREAS, the Parties and the Trustee contemplate this Trust Agreement may later be
amended at the Parties’ request by the Parties, the Trustee and EPA to confirm EPA’s right to
funds in the Trust in the event of a Work Takeover and to pledge Trust assets in satisfaction of
financial assurance requirements under the Consent Decree;

NOVW, THEREFORE, the parties do hereby establish the Trust and agree that the Trust
shall be comprised, held and disposed of as follows:

#732520.6



Section 1. Establishment Of Trust

(a) The Purpose. This Trust Agreement is intended to fulfill the agreement of AR
and BSB provided in Article X of the Allocation Agreement. Accordingly, except as provided in
Section 12(f) of this Trust Agreement, to the extent any provision hereof or obligation hereunder
conflicts with any provision or obligation provided in Article X of the Allocation Agreement, the
terms of the Allocation Agreement shall be controlling. Capitalized terms used but not defined
herein shall have the meanings assigned to them in the Allocation Agreement.

(b) Deposit of Funds. AR hereby deposits with the Trustee in trust the amount of
cash listed in Exhibit B, which shall become the principal of the Trust to be held in a separate
account (the “Trust Account”), administered and disposed of by the Trustee as provided in this
Trust Agreement. Said deposit is made in satisfaction of the initial funding requirement under
Section 10.2.1 of the Allocation Agreement.

(c) Revocability. The Trust hereby established shall be revocable only upon written
notification from AR and BSB to the Trustee that one of the following has occurred: (i) the
Allocation Agreement has been terminated pursuant to Article XX of the Allocation Agreement;
(i1) AR has assumed responsibility for all of the BSB Superfund Programs Obligations pursuant
to Section 18.7 of the Allocation Agreement, or (iii) the Superfund Programs Obligations for
which funding is provided from the Trust have been completed to EPA’s satisfaction, eliminating
the need for the Trust.

(d) Grantor Trust. The Trust is intended to be a grantor trust, of which AR is the
grantor, within the meaning of subpart E, Part I, subchapter J, chapter 1, subtitle A of the Internal
Revenue Code of 1986, as amended, and shall be construed accordingly. All gains and losses
from the investments of the assets of the Trust shall be recognized by AR, and the taxes thereon
shall be paid by AR and shall not be recovered from the assets of the Trust.

(e) Trust Assets. The principal of the Trust, and any earnings thereon, shall be held
by the Trustee separate and apart from other funds of AR or BSB and shall be used exclusively
for the uses and purposes herein set forth.

® Additional Deposits.

@A) AR shall make certain additional deposits, in accordance with the
applicable provisions of the Allocation Agreement and the Funding Spreadsheet attached
thereto, with the Trustee in trust as and when required under Section 10.2.2 of the
Allocation Agreement. The remaining principal balance of the funds required under the
Allocation Agreement may be prepaid by AR at AR’s election by deposit to the Trust,
either in whole or in part, without premium or penalty, at any time prior to July 1, 2010
on the condition that AR shall pay all accrued interest calculated from the date of the last
deposit to the Trust through and including the date of any prepayment on the amount of
the then remaining principal balance of the funds outstanding at the time of each
prepayment. AR’s payment of interest so calculated shall be in addition to any
prepayment of principal made by AR.



(i)  Asprovided under Section 18.7 of the Allocation Agreement, AR may
elect to deposit additional funds to the Trust Account.

(iii)  The Trustee shall not have any right or obligation to compel the collection
of any such deposits or any additional deposits, nor for determining whether any such
deposits are calculated or deposited in accordance with the provisions of the Allocation
Agreement.

(g)  Preparation of Annual Budgets.

@) BSB and AR have concurred on the Initial Superfund Programs Budget,
attached hereto as Exhibit C. As provided in Section 10.7 of the Allocation Agreement,
on or before May 1 of each Fiscal Year hereafter for so long as the Allocation Agreement
is in effect and BSB is obligated to perform Superfund Programs Obligations, BSB shall
prepare a Superfund Programs Budget which specifies the dollar amount for each
quarterly distribution to be made by the Trustee to BSB during that Fiscal Year by Task
Account from the Trust Account (each, a “BSB Annual Budget”).

(i)  Each BSB Annual Budget shall be provided to AR for AR’s concurrence,
which concurrence shall not be unreasonably withheld. In order to account for inflation,
BSB may increase the approved budget amount set forth in the Initial Superfund
Programs Budget for each Task Account by 2% or less annually without the concurrence
of AR, as illustrated in Exhibit C. All other proposed increases to the Initial Superfund
Programs Budget shall be concurred in by AR, which concurrence shall not be
unreasonably withheld, and shall be accompanied by a narrative explanation of the
reasons for each such proposed increase. A copy of the BSB Annual Budget, together
with evidence of AR’s written concurrence thereto, shall be provided to the Trustee by
June 15 prior to the Fiscal Year to which such budget applies.

(ii))  Except for Costs incurred for Emergency Response Actions, BSB shall not
incur any charges, expenses, fees or other costs during a Fiscal Year in excess of or in
addition to the total budget for a Task Account set forth in the BSB Annual Budget then
in effect without the concurrence of AR, which concurrence shall not be unreasonably
withheld. BSB may request AR’s concurrence to incur charges, expenses, fees or other
costs in excess of or in addition to the amount budgeted for the Fiscal Year in which the
request is made, which concurrence shall not be unreasonably withheld by AR. If AR
concurs in such a request, BSB shall provide a copy of the request and evidence of AR’s
written concurrence as soon as reasonably possible to the Trustee.

(h) Quarterly Accounting by Parties. As provided in Section 10.8 of the Allocation
Agreement, BSB shall prepare and provide to AR, within forty-five (45) days of the end of each
quarter for each Fiscal Year for so long as the Allocation Agreement is in effect, an accounting
report of all amounts withdrawn by BSB from the Trust Account during the prior fiscal quarter
(“Superfund Programs Accounting Report™). The report shall include a budget reconciliation
report which, separately for each Task Account and each budget amount for each Task Account
set forth in the BSB Annual Budget that includes such fiscal quarter, compares the total amount
actually incurred by BSB with the total budgeted amount. This Trust Agreement imposes no



obligation or duty upon Trustee to perform any accounting of or to otherwise verify the accuracy
of any Superfund Programs Accounting Report.

) Annual Accounting by the Parties. Forty-five (45) days following the start of
the first quarter of each Fiscal Year, BSB shall deliver to AR and the Trustee a reconciliation that
compares all amounts disbursed to BSB from the Trust Account during the prior Fiscal Year by
Task Account with the total amount of Superfund Program Costs actually incurred by BSB for
each Task Account during that prior Fiscal Year (“Annual Accounting”). BSB and AR shall
meet and confer, as necessary, to reach consensus upon the dollar amount, if any, to be carried
forward. If there is concurrence, BSB shall provide evidence of AR’s concurrence to the
Trustee as soon as reasonably possible. Disputes between BSB and AR related to accounting
shall be resolved pursuant to the procedures for mediation under Section 20.9 of the Allocation
Agreement. This Trust Agreement imposes no obligation or duty upon Trustee to perform any
accounting of or to otherwise verify the accuracy of any Annual Accounting.

f)) Books and Records of the Parties. AR and BSB will keep, or cause to be kept,
proper books of record and accounts separate from all other records and accounts, in which
complete and correct entries shall be made of all of its transactions relating to the Trust Account.
Such books of record and accounts shall be at all times during business hours subject to the
inspection and audit of the other Party, at such other Party’s expense.

k) Books and Records of the Trustee. Without limitation of AR’s and BSB’s
rights and the Trustee’s obligations under Section 6, AR and BSB shall at all reasonable times
and upon written notice to the Trustee, have access to all Trustee’s books, records,
correspondence and related documentation for the Trust for the purpose of auditing and verifying
the Trustee’s performance in accordance with the terms of this Trust Agreement.

Section 2. Payments in Satisfaction of the Costs

(a) Payments by Trustee. The Trustee shall disburse the funds and earnings thereon
from the Trust Account within ten (10) business days from receipt of a written request and only
in accordance with the following provisions:

1) Unless otherwise provided in the relevant BSB Annual Budget or
otherwise directed by BSB and AR, the amount BSB may request the Trustee to disburse
to BSB from the Trust Account for each quarter for each Task Account shall be twenty-
five (25) percent of the total annual budget for that Fiscal Year, as specified in the
relevant BSB Annual Budget for that Task Account. BSB shall provide any
documentation and information documenting the expenditure of such funds requested by
the Trustee within forty-five (45) days following the last day of each quarter during
which such funds were advanced by the Trustee.

(i)  Inthe event funds disbursed by the Trustee to BSB are not expended for
Superfund Program Costs by BSB during the Fiscal Year such funds are received by
BSB, as shown in the Annual Accounting for that Fiscal Year prepared and concurred in
by AR and BSB under Section 1(i), said funds shall be carried forward by BSB and
expended by BSB to pay Superfund Programs Costs during the next Fiscal Year. The



Trustee shall reduce the payments to BSB that are authorized under the BSB Annual
Budget for the second quarter of the next Fiscal Year by the amount carried forward by

. BSB from the prior Fiscal Year, and subsequent quarters until the balance of the total
dollar amount carried forward for a Task Account is expended.

(iii)  Upon written request of BSB for any amount not specifically provided for
or in excess of the amount provided in the relevant BSB Annual Budget or any amount
for an item specified in an BSB Annual Budget but in excess of the amount provided in
the relevant Task Account of such BSB Annual Budget, the Trustee shall disburse funds
to BSB upon receipt of a written request of BSB accompanied by AR’s written consent to
the disbursement of such amount.

(iv)  Upon AR’s or BSB’s written request for reimbursement of charges,
expenses, fees and other costs reasonably incurred by one Party, with the written
concurrence of the other Party, which concurrence shall not be unreasonably withheld,
for Emergency Response Actions, the Trustee shall pay such amount to the requesting

Party.

%) Upon AR’s submittal to the Trustee of a written arbitrator’s award of costs
incurred by AR in remedying a BSB default under the Allocation Agreement, the Trustee
shall pay AR the amount of the arbitrator’s award and interest as calculated under Section
20.7 of the Allocation Agreement.

(vi)  The Trustee shall disburse funds in accordance with a request that does not
‘ otherwise comply with the requirements of this Section 2(a), provided that the Trustee
receives written approval from both BSB and AR for the disbursement.

(vi))  From and after receipt of written notice from AR and BSB that EPA has
commenced a Work Takeover and for the duration of any Work Takeover under the
Consent Decree of any Superfund Programs Obligations under the Allocation Agreement
to be funded under this Trust Agreement, the Trustee shall pay EPA’s costs in performing
any such Superfund Programs Obligations upon EPA’s presentation of a written demand
for payment of its costs from the Trust Account as may be provided in an amendment to
this Trust Agreement.

(viii) Upon written notice from AR and BSB that (i) AR and BSB have received
written notice from the EPA that Response Actions and Operation and Maintenance
Activities delegated to BSB as Superfund Programs Obligations under the Allocation
Agreement are complete or (ii) there has been a revocation of this Trust Agreement
pursuant to Section 1(c), the Trustee shall pay to AR all amounts remaining in the Trust
after payments (reduced by any amounts then carried forward by BSB under Section
2(a)(i1)) are made by Trustee in satisfaction of Costs incurred prior to the date of such
notice from AR and BSB and authorized under this Section 2(a).

(b) Reporting and Payment of Taxes. The Trustee, AR and BSB shall each make
provisions for the reporting of any federal, state or local income to the appropriate taxing



authorities, and the Trustee shall on a timely basis provide each Party the necessary specific
information to properly report such income.

(c) No Duty to Determine Sufficiency. If the principal of the Trust and any
earnings thereon are not sufficient to pay amounts requested, the Trustee shall promptly notify
AR and BSB. The Trustee shall be under no duty to make any payment if sufficient cash is not
available in the Trust Account. The Trustee shall have no responsibility to determine whether
the Trust is sufficient to meet the Costs, and shall not be liable for liabilities arising from the
Costs in excess of the value of the Trust’s assets.

Section 3. Payments To AR

The Trust is revocable only as provided in Section 1(c) hereof, and AR shall have no
right (except the right to reimbursement of costs, as provided in Section 2) or power to direct the
Trustee to return to AR or to divert to others any of the Trust assets prior to such revocation.

Section 4. Powers of Trustee

The Trustee, or the Trustee’s designee, is authorized and empowered:

@) To make payments in whole or partial satisfaction of the Costs, as
provided in Section 2(a);

(ii) To invest and reinvest Trust assets, together with the income therefrom, in
accordance with the prudent investor rule and the Investment Guidelines attached hereto
as Exhibit D, which guidelines may be changed from time to time as provided in Section
11;

(i)  To hold in cash, without liability for interest, such portion of the Trust as
is pending payment in satisfaction of the Costs, investment, payment of other expenses or
the distribution of benefits;

(iv)  To settle, compromise or abandon all claims and demands in favor of or
against the Trust;

) To pledge Trust assets to satisfy financial assurance requirements pursuant
to the Consent Decree or any administrative order issued by EPA for the BPSOU, as
provided in the Allocation Agreement; and

(vi)  To exercise all of the further rights, powers, options and privileges
granted, provided for, or vested in trustees generally under the laws of the state of
Montana so that the powers conferred upon the Trustee herein shall not be in limitation of
any authority conferred by law, but shall be in addition thereto.



Section 5. Disposition Of Income

During the term of this Trust, all income received by the Trust, net of expenses as
provided in Section 8, shall be accumulated and reinvested in accordance with the Investment
Guidelines or used to satisfy the Costs in accordance with Section 2. ’

Section 6. Accounting By The Trustee

(@) Monthly Statements. The Trustee shall provide monthly account statements to
AR and BSB in the manner provided for written notices under Section 12(c). The Trustee shall
keep accurate and detailed records of all investments, receipts, disbursements, and all other
transactions required to be made and such other records as shall be agreed upon in writing
between AR, BSB and the Trustee. Within sixty (60) days after removal or resignation of the
Trustee or such other period of time agreed upon by AR, BSB and the Trustee, the Trustee shall
deliver to AR and BSB (a) a written account of its administration of the Trust during the period
from the date of the last written account of its administration to the date of such removal or
resignation, setting forth all investments, receipts, disbursements and other transactions effected
by it, including a description of all securities and investments purchased and sold with the cost
or net proceeds of such purchases or sales (accrued interest paid or receivable being shown
separately), and showing all cash, securities and other property held in the Trust as of the date of
such removal or resignation and (b) any information AR or BSB requires in order to comply
with any financial, tax or other reporting obligations either of them may have under Federal,
state or local law.

(b) Request for Accounting. Upon written notice by AR or BSB to the Trustee to
provide an accounting for Trustee’s financial transactions as trustee hereunder, the Trustee shall
prepare a complete and detailed accounting, for such period as is designated in the written
notice, and provide such accounting to AR and BSB within sixty (60) days of receipt of such
request.

Section 7. Responsibility and Indemnity of the Trustee

(a) Fiduciary Standard. The Trustee shall administer the Trust in good faith and
impartially, act in a fiduciary capacity pursuant to the laws of Montana and with the care, skill,
prudence and diligence under the circumstances then prevailing that a prudent person acting in
like capacity and familiar with such matters would use in the conduct of an enterprise of a like
character and with like aims, provided, however, that the Trustee shall incur no liability to any
person for any action taken pursuant to a direction, request or approval given by AR or BSB
which is contemplated by, and in conformity with, the terms of this Trust Agreement and is
given in writing by AR, or BSB or in such other manner prescribed by the Trustee. The Trustee
shall also incur no liability to any person for any failure to act in the absence of direction, request
or approval from AR or BSB which is contemplated by, and in conformity with, the terms of this
Trust Agreement. Further, the Trustee shall incur no liability to any person by reason of any
actions taken by any [additional trustee or] successor trustee or for assets that are not included in

the Trust Account.



(b) Indemnification of the Trustee. AR hereby indemnifies the Trustee against, and
shall hold it harmless from, any and all loss, claims, liability, and expenses, including reasonable
attorneys’ fees, imposed upon or incurred by the Trustee as a result of any acts taken or any
failure to act, where such act or failure to act is in accordance with the directions from AR or. any
of its agents. AR’s obligations in the foregoing regard shall be satisfied promptly by AR,
provided that in the event the loss, claim, liability or expense involved is determined by a no
longer appealable final judgment entered in a lawsuit or proceeding to have resulted from the
negligence, gross negligence or willful misconduct of the Trustee or the act or omission of any
third party, the Trustee shall promptly return to AR any amount previously received by the
Trustee under this Section with respect to such loss, claim, liability or expense. If AR does not
pay such costs, expenses and liabilities in a timely manner, the Trustee may obtain payment from
the Trust without direction from AR as provided in Section 8. Amounts so obtained by Trustee
shall be promptly reimbursed to the Trust by AR following the conclusion of dispute resolution,
if any, under Section 8(b).

(c) Legal Counsel. The Trustee, after providing written notice to AR and BSB, may
consult with legal counsel with respect to any of its duties hereunder.

(d) Other Adyvisers. The Trustee, after providing written notice to AR and BSB,
may hire agents, accountants, actuaries, investment advisers, financial consultants or other
professionals as necessary to assist it in performing any of its duties or obligations hereunder.

(e) Authority of Trustee. The Trustee shall have, without exclusion, all powers
conferred on the Trustee by applicable law, unless expressly provided otherwise herein.

® Limitation on Trustee. Notwithstanding any powers granted to the Trustee
pursuant to this Trust Agreement or to applicable law, the Trustee shall not have any power that
could give this Trust the objective of carrying on a business and dividing the gains therefrom,
within the meaning of Section 301.7701-2 of the Procedure and Administrative Regulations
promulgated pursuant to the Internal Revenue Code.

Section 8. Compensation And Expenses Of The Trustee

(a) From time to time, the Trustee shall submit to AR, and AR shall timely pay, an
invoice for its fees in accordance with the Fee Schedule attached hereto as Exhibit E, and any
expenses charged for third party counsel and advisers described in Sections 7(c) and 7(d);
provided that if the Trustee has not received payment of any such invoice within sixty (60) days
of the date thereof, the Trustee is authorized to withdraw from the Trust the amount of such
invoice subject to Section 7(b).

(b)  Any dispute regarding compensation or expenses of the Trustee invoiced to AR
under this Section 8 shall be submitted to informal dispute resolution, mediation or arbitration
pursuant to the provisions of Section 13 (Remedies) of this Trust Agreement. If the dispute is
submitted to arbitration, to the extent the arbitrator finds in the favor of AR, the Trustee shall pay
into the Trust Account the amount withdrawn by the Trustee which the arbitrator found not to be
compensation or expenses due under this Trust Agreement.



Section 9. Resignation And Removal Of The Trustee

() Resignation of Trustee. The Trustee may resign at any time by written notice to
AR and BSB, which resignation shall be effective upon the latter of the appointment ofa
successor Trustee or thirty (30) days after receipt of such notice, unless AR, BSB and the Trustee
agree otherwise.

(b) Removal of Trustee. The Trustee may be removed by AR and BSB upon the
appointment of a successor Trustee as provided in Section 10(a), but in any event upon not less
than thirty (30) days’ notice, or upon shorter notice accepted by the Trustee.

(c) Transfer of Assets to Successor.

@) Upon resignation or removal of the Trustee and appointment of a
successor Trustee, all assets shall subsequently be transferred to the successor Trustee.
The transfer shall be completed within sixty (60) days, after receipt of notice of
resignation, removal or transfer, unless AR and BSB together extend the time limit,
provided that (i) the Trustee is provided assurance by AR satisfactory to the Trustee that
all fees and expenses reasonably anticipated will be paid and (ii) that the Trustee's
administration of the Trust will be settled either judicially or non-judicially.

(ii) Upon settlement of the account and transfer of the Trust assets to the
successor Trustee, all rights and privileges under this Trust Agreement shall vest in the
successor Trustee and all responsibility and liability of the Trustee with respect to the
Trust and assets thereof shall terminate subject only to: (a) the requirement that the
Trustee execute all necessary documents to transfer the Trust assets to the successor
Trustee; and (b) the provisions of Sections 7(b) and 13.

Section 10. Appointment Of Successor

(a) Appointment of Successor. If the Trustee resigns or is removed in accordance
with Section 9(a) or Section 9(b), AR and BSB shall confer and together appoint a third party as
a successor to replace the Trustee upon resignation or removal. AR and BSB hereby agree to
take reasonable steps to name a mutually agreeable successor in a timely manner. The
appointment shall be effective when accepted in writing by the successor Trustee, who shall have
all of the rights and powers of the former Trustee. The former Trustee shall execute any
instrument necessary or reasonably requested by AR or the successor Trustee to evidence the
transfer.

(b) Duty of Successor Trustee. The successor Trustee need not examine the records
and acts of any prior Trustee and may retain or dispose of existing Trust assets, consistent with
its obligations under this Trust Agreement. The successor Trustee shall not be responsible for
and AR shall indemnify and defend the successor Trustee from any claim or liability resulting
from any action or inaction of any prior Trustee or from any other past event or any condition
existing at the time it becomes successor Trustee.



Section 11. Amendment Or Termination

(a) Amendment. This Trust Agreement may be amended by a written instrument @)
executed by the Trustee and AR as deemed necessary or appropriate to meet the requirements of
any change of law or circumstances affecting the intended treatment of the T rust, (ii) executed by
the Trustee, AR and BSB to meet the requirements of any change in law or circumstances
affecting the modification.of the Costs, or any change in the authorized business purposes or
powers of AR, BSB or the Trustee, (iii) executed by AR and BSB with respect to any
amendment of or change to the Investment Guidelines, provided, that no such amendment may
be made that alters the Trustee’s rights or obligations under this Agreement without the Trustee’s
written consent, and (iv) with respect to any other matter, including any administrative, non-
dispositive terms of this Agreement, by written instrument executed by AR, BSB and the
Trustee.

(b)  Termination. The Trustee is hereby directed to terminate the Trust as soon as
practicable following the receipt of notice pursuant to Section 1(c) and the distribution of the
Trust assets as provided in Section 2(a)(viii). )

Section 12. Miscellaneous

(a) Séverabiﬁty. Any provision of this Trust Agreement prohibited by law shall be
ineffective to the extent of any such prohibition, without invalidating the remaining provisions
hereof.

) No Assignment of Benefits. Except as authorized under Section 4(v), amounts
payable under this Trust Agreement may not be assigned (either at law or in equity), alienated,
pledged, encumbered or subjected to attachment, garnishment, levy, execution or other legal or
equitable process. ’

(©) Notices. All notices or other communications required to be given to Trustee, and
BSB hereunder shall be in writing and shall be sufficiently given and shall be deemed given
when provided by facsimile, and delivered or deposited in the United States First Class mail with
postage fully prepaid and addressed as follows:

If to Trustee: Travis W. Gibboney, or Successor
Vanguard National Trust Company
PO Box 709, MS T-21
Valley Forge, PA 19482-0709

Ifto AR: Gavin Scally or Successor
Atlantic Richfield Company
317 Anaconda Road
Butte, MT 59701
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If to BSB: City and County of Butte-Silver Bow
155 West Granite
Butte, MT 59701
Attn: Chief Executive

(d Governing Law. The principal place of administration of the Trust shall be
Montana. This Trust Agreement and its enforcement shall be governed by and construed in
accordance with the laws of the State of Montana.

(e) Survival. The provisions of Sections 7(b) and 13 of this Trust Agreement shall
survive termination of this Trust Agreement.

® Conflict with the Obligations. The rights, duties, responsibilities, obligations
and liabilities of the Trustee are as set forth in this Trust Agreement, and no provision of any
other document shall affect such rights, responsibilities, obligations and liabilities. If there is a
conflict between this Trust Agreement with respect to any subject involving the Trustee,
including but not limited to the responsibility, authority or powers of the Trustee, the provisions
of this Trust Agreement shall be controlling.

Section 13. Remedies

(a) Disputes between AR and BSB. AR and BSB agree that all controversies that
may arise between AR and BSB under this Agreement shall be resolved pursuant to the
procedures and remedies set forth in Article XX of the Allocation Agreement.

(b) Disputes between Trustee, AR and BSB. AR, BSB and the Trustee agree that
all controversies that may arise between any of them in connection with the Trust, including, but
not limited to, those involving any transactions, or the construction, performance, or breach of
this or any other agreement between any of them, whether entered into prior to, on, or
subsequent to the date hereof, shall first be the subject of informal dispute resolution. In the
event the controversy cannot be resolved through informal negotiations, the parties may elect to
resolve the controversy by mediation or arbitration under a format agreed upon at that time;
provided however, AR and Trustee agree that any dispute regarding compensation or expenses of
the Trustee invoiced to AR under Section 8 shall be required to be arbitrated, if not resolved
informally or by mediation. Judgment upon the award of arbitrators may be entered in any
federal or state court having jurisdiction. In the event the Parties are unable to resolve any
controversy (other than a dispute regarding compensation or expenses of the Trustee) by
agreement upon an alternative form of dispute resolution as provided above, any Party may
commence an action concerning the subject matter of such controversy in any court of competent
jurisdiction located in Montana.

Section 14. Effective Date

The effective date of this Trust Agreement shall be , 2006.

IN WITNESS WHEREOF, AR, BSB and the Trustee have executed this Trust
Agreement each by action of a duly authorized person.
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Vanguard National Trust Company

By:

Name/Title:

The City a iﬁ of Butte-Silver Bow

PAUL DAVID BABB
CHIEF EXECUTIVE

Northwest Region Manager

ATTEST:

‘ APPROVED AS TO FORM:

D

ROBERT M. M{CA ’/
COUNTY ATT

STATE OF MONTANA )
:Ss.
County of Silver Bow )

- Sh  this 8 ) day of D ZCLZWLJOJV) , 200¢, before me,
s ' ﬁ A. Mﬂ( FF&r | a Notary Public for the State of Montana, personally

PAUL DAVID BABB and MARY M. McMAHON, known to me to be the Chief
; Clerk and Recorder, respectively, of the City and County of Butte-Silver Bow, a
rporation and political subdivision of the State of Montana, and acknowledged to me
cuted the written instrument on behalf of said municipal corporation.
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IN WITNESS WHEREQF, I have hereunto set my hand and affixed my official seal
. the day and year in this certificate first above written.

Mollie A HMa FFe et

PRINTED NAME &Z @42& A .7/ Z% [
NOTARY PUBLIC FOR THE STATE OF MO A

RESIDING AT BUTTE, MONTANA
MY COMMISSION EXPIRES. £ - R —2008
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Exhibit A

[copy of Allocation Agreement]



Exhibit B

Initial Deposit, pursuant to Section 1(b)

$1,813,000.00



Exhibit C

Initial BSB Superfund Programs Budget
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Exhibit D

Investment Guidelines

1. The investment objective for the Trust is to achieve a 7% return. This target objective

will apply to all long-term assets. It is understood and acknowledged by the Parties that
the actual return on investments held in the Trust will vary from year to year. The
trustee will employ a long term approach that utilizes a diversified portfolio of domestic
and international equity and fixed income funds, diversified across industry segments
and time durations to achieve the investment objective for the fully funded Trust. For
assets that are not deemed to be long-term in nature, the primary investment objectives
are preserving capital and generating income.

. The Trustee is specifically authorized to invest in and vote securities with the

management of mutual funds affiliated with The Vanguard Group, Inc. (“Vanguard”)
even if such mutual funds will comprise the entire Trust estate, In addition, Trustee is
specifically authorized to engage the services of and transact Trust business with any
Vanguard affiliate.
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Exhibit E
Fee Schedule for Trust Administration

This Trust is one of five trusts for which Vanguard National Trust Company shall serve'ét_s
trustee under the terms of the Allocation Agreement and the five separate trust agreements
among the Trustee, AR and BSB that are described in the Allocation Agreement.

The five trusts are:

e Superfund Programs Trust Agreement

e Superfund Management Trust Agreement

e Multi-Pathway Programs Trust Agreement

e Capital Purchase, Repair and Replacement Trust Agreement

e Ground Water Treatment System Capital Repair and Replacement Trust Agreement

This Exhibit E sets forth the Fee Schedule for Trust Administration applicable to the Trust
and each of the other four trust agreements described above. This Fee Schedule shall remain
in force for the duration of the Trustee’s management of the Trust, and may only be
amended by written instrument executed by Trustee and AR:

1. Fiduciary Fee — A Fiduciary Fee of $1,250 per trust per year shall be invoiced to and
paid by AR via quarterly deductions from each trust, as described in Paragraph 3
below; provided however, Trustee will waive the quarterly installment of the
Fiduciary Fee for each trust whenever the aggregate assets under management (the
sum of the assets of all trusts then under Trustee’s management) exceeds $20 million
during the quarterly fee calculation. If the aggregate assets under management fall
below $20 million on any subsequent quarterly fee calculation, then the quarterly
installment of the Fiduciary Fee will apply for that quarter.

2. Minimum Asset Requirement — There is no minimum asset requirement for the
Trust; provided however, AR shall deposit and maintain a minimum $2,500,000 in
long-term investment assets year over year that is distributed among the trusts under
management.

3. Asset Management Fee — Trustee shall provide full discretionary asset management
services and full fiduciary trust services for an annual fee that shall be calculated
based on the assets under management within each trust according to the schedule
which follows.

Whenever the aggregate assets under management for all trusts during a quarterly fee
calculation is $5,000,000 or more, the quarterly fee shall be calculated (as provided
below) on the total assets under management for all trusts and prorated among the
trusts; provided however, the minimum annual fee of $4,500 per trust is waived if the
$5,000,000 threshold is met. In the event the aggregate assets under management for
all trusts during a quarterly fee calculation is less than $5,000,000, the quarterly fee
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shall be calculated individually for each trust under management, based upon the
. assets held in each trust.

*First $1 to $1,000,000.........cocomveererenereererrreerereeereee s eee 20 0.75%
$1,000,001 - $2,000,000 = $7,500 Plus 0.35% of assets over $1 million
$2,000,000 - $10,000,000 = $11,000 Plus 0.20% of assets over $2 million
Over $10,000,000 = $25,000 Plus 0.15% of assets over $10 million

Over $30,000,000 = $55,000 Plus 0.10% of assets over $30 million

Over $50,000,000 = $75,000 Plus 0.05% of assets over $50 million

* Minimum annual fee is $4,500 per trust in addition to any applicable Fiduciary
Fee. )

The annual fee is calculated at the end of each calendar quarter. The Method of
Payment for both the variable Asset Management Fee and the fixed Fiduciary
Fee is by deduction of the calculated fee, on a quarterly basis from a separate
money market account with a unique account number within the Trust and the
other four trusts that is used solely for payment of fees (“Fee Account”).

At the end of each quarter, Trustee shall prepare and transmit to AR an invoice

‘ for the quarterly fee for payment by AR by withdrawal from the Fee Account
established for the Trust. All quarterly fees will be deducted from each trust
approximately 14 days after the end of each calendar quarter. In addition to the
quarterly invoices, Trustee shall provide an annual account statement for each
Fee Account. At AR’s sole discretion, AR may elect to pre-fund the fees by
deposit of funds to any Fee Account in advance of the date for payment of any
quarterly fee.

4. Mutual Fund Expenses — The Fiduciary Fee and Asset Management Fee are in
addition to the internal expense ratio of Vanguard mutual funds. The internal
expenses of Vanguard mutual funds apply to all investors, whether they are
managing the investments themselves or if they have hired Vanguard National Trust
Company to manage their assets for them.

5. Transaction Fees — The Trust shall utilize, if available, the Automated Clearing
House (ACH) (or similar service in its stead) to periodically transfer funds from the
Trust to the Butte Silver Bow bank account as required by the Trust Agreement. No
transaction fees shall be invoiced to AR for this service. ACH transfers can be
scheduled in advance (with two business days minimum).



Exhibit “16”
(Initial Capital Purchase, Repair and Replacement Budget)
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Exhibit “17”
(Initial Superfund Management Budget)
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Exhibit “19”
(LAO Surface Enhancement and Land Use Plan)
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Exhibit “21”
(Schedule, Priorities and Objectives for Storm Water System improvement Plan)



Exhibit 21
Schedule, Priorities and Objectives for Storm Water System Improvement Plan

The allocation agreement provides funding to allow Butte-Silver Bow County (BSB) to repair or
replace a significant portion of its storm sewer infrastructure within the Butte Priority Soils
Operable Unit (BPSOU) boundary. This document outlines the components for a detailed Storm
Water System Improvement Plan to be prepared by BSB and identifies specific criteria for
evaluation and prioritization of storm sewer repair/replacement projects.

BSB will develop a detailed draft Storm Water System Improvement Plan no later than one year
upon availability of funds following the effective date of this Agreement. BSB shall develop a final
Storm Water System Improvement Plan no later than 18 months following the effective date of the
Allocation Agreement and provide to Atlantic Richfield (AR) for AR’s review and concurrence,
which concurrence shall not be unreasonably withheld. As part of the detailed plan, BSB will
perform an engineering evaluation, which will provide specific information regarding the storm
water system. The plan will include the following components and priorities:

1. Engineering Evaluation

An engineering evaluation of the system within the BPSOU will be performed, with the
following evaluation objectives:
e Condition of Conveyance Structures
e Functionality of System, including sediment or other obstructions
e Environmental conditions, including surrounding solid material, sediment in
structure and water which contribute to storm water quality or loading concerns
e Rehabilitation design optimization
= Rehabilitation in place, and
= Replacement
e Construction cost estimates: and
Construction schedule based on priorities and funding.

2. Infrastructure Improvement Priorities

e Segments of the storm water system, as identified by the Engineering Evaluation,
which would affect its function as a storm drain or storm water loading, consistent
with the prioritization criteria listed in Item 3 — Prioritization Criteria below, are
recommended first for the following sub-drainages:

West Side,
Missoula Gulch,
Buffalo Gulch,
Anaconda,

Warren Avenue, and
Grove Guich



‘ 3. Prioritization Criteria
Criteria for prioritizing the projects recommended in the Storm Water Improvement Plan are
presented below. Water Quality and Infrastructure Condition, described below, are
threshold criteria that will be the primary priorities with those other identified criteria when
evaluating storm water projects:

e Water Quality Criteria
© Areas with Significant Metals Loading to Silver Bow Creek.
- Priority should be given to projects in areas where storm water quality is
known to be impaired such that the ability to meet water quality standards in
Silver Bow Creek is potentially compromised.

e Infrastructure Condition Criteria
° Storm Water Pipelines or Tunnels in Poor Physical Condition
- Priority should be given to storm sewer repair/replacement projects in
locations where the existing storm sewer infrastructure is in poor physical
condition and subject to failure.

e Location Criteria
°  Areas within BPSOU and draining to Silver Bow Creek
- Priority should be given to storm sewer repair/replacement projects located
within the BPSOU boundary that drain to Silver Bow Creek over projects
‘ that do not drain to Silver Bow Creek
°  Areas topographically higher in the drainages
- Consideration should be given to storm sewer repair/replacement projects
that are topographically higher in the storm water drainages to reduce the
potential that new storm sewers lower in drainages receive sediment with
metals from upgradient storm sewers that have not yet been repaired or
replaced if loading is influenced by upgradient sediment conveyance issues.
Areas near mine waste sites
- Priority should be given to storm sewer repair/replacement projects that are
near or downgradient of mine waste sites, reclaimed or not, where sediment
with elevated metals concentrations potentially have or could drain to the
storm sewer system.

o

e Coordination with Other Projects Criteria
° Ability to Implement Other BMPs
° Coordinate with Repair/Replacement of Adjacent Infrastructure
- Priority should be given to storm sewer repair/replacement projects that can
be combined with repair or replacement of adjacent subsurface infrastructure
such as potable water pipelines, etc.

4. Schedule and Cost

‘ e Schedule



- The schedule will be determined by the development of the detailed plan and design
and implemented accordingly.

- The highest priority projects, as determined by the Engmeermg Evaluation, shall be
planned for completion within ten years of the Effective Date of the Allocation
Agreement, to the extent practicable (referred to as the “Priority Projects™).

- Projects of lower priority under the foregoing criteria in the engineering evaluation
will be planned for completion by year 2028.

e Cost
° A cash flow will be provided which is consistent with the project pnontles schedule
and overall funding available for the project.
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Introduction

These Excavation and Dirt-Moving Protocols have been developed for and are applicable
to All Public, Private and Commercial projects. Private residents and private property
owners are required to use these same common-sense protocols.

Butte's long history of underground and open-pit mining, milling and smelting has resulted in
widespread contamination of metals, such as lead, arsenic, copper and others. The EPA's
selected remedy of leaving these “wastes-in-place” has left large volumes of mine wastes

and mineral processing wastes in-place throughout Butte and the surrounding areas. The
purpose of these protocols is to provide all persons with plans to minimize the spreading of
contaminated soils, through the identification and proper handling of mine wastes.
Community compliance with these protocols will assure protection of both human health and
the environment.

Simple Goals
The simple goals of these protocols are to make sure that;

Soils contaminated with mine-wastes are not imported to a clean site:

» Soils contaminated with mine-waste are not exported to any site, other than the
Repository,

* Soils contaminated with mine-waste are properly capped with soils and vegetation (or
other caps);

e human health and the environment are protected.

Background

Butte, Montana has a long history of underground and open-pit mining, dating back to the
1860s. Mine, mill and smelter wastes are found throughout many areas of Butte and the
surrounding areas of Butte-Silver Bow County (B-SB).

Processing the ores required the construction of mills (crushers) and smelters, both of which
had their separate types of waste products. Mining and mineral processing wastes include
waste rock, mill tailings, smelter slag and other forms. These materials are collectively
referred to as, “mine-wastes.” Mine-wastes have historically been widely used in the Butte
area to backfill open gulches, to build railroad foundations, building foundations, and as
general backfill.

The U.S. Environmental Protection Agency ( EPA ) and the Montana Department of
Environmental Quality ( MDEQ ) along with B-SB, have been actively overseeing
environmental reclamation and restoration of the Butte Hill for more than 20 years. These
Excavation and Dirt-Moving Protocols are applicable in the entire Silver Bow Creek
Watershed, which includes all parts of Silver-Bow County, which directly or eventually drain
to Silver Bow Creek.



Contamination and Sampling

It is not possible to visually determine if soils are “contaminated” above or below regulatory
cleanup standards. If you have any suspicion of mine waste contamination, County
personnel should be contacted and sampling can be arranged FREE of Charge to the
excavator / dirt-mover. Please allow several days to a week for results from the analytical
laboratory. The EPA standards for soil cleanup actions in Butte are:

Residential Commercial and Recreational and

Properties Industrial Properties Open Space Property
Lead 1,200 ppm 2,300 ppm 2,300 ppm
Arsenic 250 ppm 500 ppm 1,000 ppm
Mercury 147 ppm n.a. n.a.

ppm - means Parts per Million
n.a. -means Not Applicable

Soils with lead or arsenic below these EPA standards are considered, “Below Action Levels”
and do not require any special considerations for excavation or dirt-moving.

NOTE that the types and levels of contamination become much more restrictive near Silver
Bow Creek and its stream banks. In addition to lead, arsenic and mercury, stream
contaminants of concern include copper, zinc, iron, aluminum and cadmium. If your
excavation or dirt-moving project is located above or near Silver Bow Creek, any storm water
gulch or storm water structure, and/or any stream banks, you should contact County
personnel at the contact information provided below, prior to any dirt work.

EPA Remedy

The remedy implemented in Butte by the EPA and MDEQ is to cap the “wastes-in-place”.
Large volumes of mining wastes remain throughout Butte and have simply been “capped”
with clean soils and vegetation (mostly grasses) to protect both human health and the
environment. It is very important that the soil caps and the vegetation not be disturbed
without a good plan for clean soils repair and revegetation.

County Residential Metals Abatement Program (RMAP)

The Butte-Silver Bow County Health Department operates the Residential Metals Abatement
Program (RMAP). The RMAP investigates residential properties (both interiors and exteriors)
for metals contamination and then cleans, removes or otherwise abates the problem(s). If
you have any concerns that a residential property has been contaminated with lead, arsenic,

mercury or other heavy metals, please contact the B-SB Health Department for assistance at
the contact information provided below.



Materials Transportation

The goal of these Dirt-Moving Protocols is to make sure that mine-waste contaminated
soils are not further spread throughout the Butte area. Accordingly, vehicles used to
transport soils contaminated with mine-wastes need to be properly chosen and properly
operated. These measures may be as simple as securing a tarp over the contaminated
materials to prevent wind-blown dusts and particulates from leaving the truck. Hauling wet
and/or muddy mining contaminated materials is more complicated and may require using
bed-liners and/or side-dump trucks which can not leak.

Trucks leaving a mine-waste contaminated site (dry or muddy) should be washed down (both
tires and the truck under-carriage) before leaving the site onto County roads. This common-
sense protocol is advisable even on un-contaminated excavation sites.

Mine Waste Repository

A Mine Waste Repository has been established to provide a final destination for all mine-
waste contaminated soils excavated from the Butte area. The Repository is available,

FREE of Charge, to home owners, private citizens, contractors, utilities and other excavators
who need a location to dispose of mine-waste contaminated materials and associated mine-
waste contaminated debris from eligible areas.

The Mine Waste Repository is locked until needed. Please contact the B-SB Planning
Department at the contact information provided below to gain access to the Repository.

The Mine Waste Repository is located directly north of Butte, and immediately east of
Walkerville. A Street Map of the Repository is attached as Appendix C for directions to the
Repository.

County Solid Waste Landfill in Rocker

The County owns and operates a Class Il Solid Waste Landfill located in Rocker, Montana,
approximately 5 miles west of Butte. The Landfill has been established to provide a final
disposal destination for municipal solid wastes. The County Landfill has established hours of
operation when the public can dispose of solid wastes. Please contact the B-SB Landfill
Office at the contact information provided below to confirm their hours of operation and to
answer any specific questions about the types of wastes they are allowed to accept. A Street
Map of the Landfill is attached as Appendix D for directions to the Rocker Solid Waste
Landfill.

lllegal Dumping

Please be advised that it is illegal to dump any materials on public or private property without
the owners permission. Butte-Silver Bow County has made available a Class Il Solid Waste
Landfill for the disposal of uncontaminated solid waste. Additionally, Butte-Silver Bow County
has made available a Mine Waste Repository for disposal of metals contaminated materials.
lllegal dumping on public and/or private property will be investigated by the Police
Department and criminal charges may be prosecuted. '
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Excavation and Dirt-Moving Protocols

Step One: As always, CALL BEFORE YOU DIG to identify and locate all
underground utilites. Montana State Law requires that everyone planning to excavate (or
otherwise disturb the ground) must first call the state-wide One-Call Notification Center at

least two (2) business days, but not more than ten days, before the work is scheduled to
start.

The applicable Montana State Law is; Montana Code Annotated (MCA), 2006, Title 69,
Public Utilities and Carriers, Chapter 4, Utility Lines and Facilities, Part 5 - Excavations Near
Underground Facilities. This Montana State Law defines an “Excavation” as follows:

(4) (a) "Excavation” means an operation in which earth, rock, or other material in the
ground is moved, removed, or otherwise displaced by means or use of any tools,
equipment, or explosives. The term includes but is not limited to grading, trenching,
digging, ditching, drilling, augering, tunneling, scraping, and cable or pipe plowing and
driving.

Copies of the complete State Law are available from County personnel.

The Utility Location Service is a service provided completely FREE to everybody. Buried
utilities typically marked include electric, gas, oil, fuel, telecommunications including fiber-
optic cables, potable water, sanitary sewers and storm sewers. Note that private buried
utilities, e.g., propane fuel lines, may not be identified unless informed by the property owner.
Call any time, any day, Toll Free 1 -( 800 ) 424 — 5555.

Step Two: Check with the County Planning Department and GIS Department for
maps of reclaimed and unreclaimed areas to determine whether or not the proposed work
area is impacted, or likely to be impacted, with contaminated mine-wastes. Mine wastes are
found extensively throughout Butte and the surrounding areas of Butte-Silver Bow County.

Step Three: Ifthe area is in a reclaimed area, the following steps must be taken:

* Any excavated mine-wastes must be disposed at the Mine Waste Repository or
replaced in its own void and properly covered, or capped with two-inches of limerock
or a geotextile liner (if applicable, see EPA Protocols below) and clean cover soil.
Residential and commercial properties require only 12 inches of cover soil while open-
space areas require 18 inches of clean cover soil.

» Ifthe excavation is going to be paved (asphalt, concrete or similar) or have a structure
built on top of it, the building and/or pavement will serve as an adequate “cap”.



Following construction, if there are any remaining disturbed areas outside of the
pavement and/or building areas, the disturbed areas need to be capped with clean
soils.

An account of how many cubic yards or truckloads were hauled to the Repository
should be submitted to the County Reclamation Manager for record-keeping purposes.

During excavation activities, until such time as the excavated materials can be
disposed of or replaced, onsite erosion and storm water control measures must be
employed to prevent runoff from stormwater carrying the materials off-site. Excavators
are urged to use Best Management Practices to control storm water runoff from the
excavation site. The Montana Sediment and Erosion Control Manual is available
from the Montana Department of Environmental Quality. Additionally, the U.S. EPA
can provide the manual, Stormwater Management for Construction Activities.

Once the excavation void has been filled and re-capped, the surface must be
reclaimed and revegetated. EPA Reclamation and Revegetation Protocols are
provided below. The excavated areas must be reseeded with the EPA required seed
mix (see Appendix B) or grass sod and protected with proper erosion control
measures. Determining factors for erosion control measures include size of area,
slope, and proximity to municipal stormwater system inlets and/or residences.

Exceptions to these capping requirements, as determined by the County Planning
Department, may apply if end land use dictates other measures are more appropriate
and applicable.

Post-excavation site inspection by County Planning Department personnel, if
necessary.

Step Four: If the development area is identified as not being a reclaimed area, the
following steps must be taken:

Request a Site Evaluation by County Planning personnel for mine wastes before
construction activities begin and again prior to site closure.

If deemed necessary by County personnel, soil testing to identify whether or not
metals contamination is present. County Planning personnel will collect samples at no
cost to the excavator / contractor / homeowner.

If sample results come back high in levels of contaminants (lead, arsenic, mercury
and/or low pH) the excavator shall revert to the protocols in Step Three above.

If sample results come back below EPA Action Levels for lead, arsenic, mercury
and/or low pH, the excavator shall proceed with conventional excavation and dirt-
moving methods employed on uncontaminated sites.




EPA Reclamation and Revegetation Protocols

County personnel can assist you in planning reclamation and revegetation actions. Small-
scale disturbances can be reclaimed fairly easily. Larger excavations may require
considerably more planning, materials and equipment.

Remember, the goals are to make sure that:
* Soils contaminated with mine-wastes are not imported to a clean site;
» Soils contaminated with mine-wastes are not exported to any site, other than the
Repository, '
» Soils contaminated with mine-wastes are properly capped with soils and vegetation
(or other caps); and _
e human health and the environment are protected.

The EPA protocols for re-capping and re-vegetation are too long to be included in this
document. County personnel can provide you with the complete specifications upon request.
The following is a brief summary of the EPA specifications.

Surface slopes should be graded and contoured to slopes no steeper than 3:1. Thatis 3
horizontal feet for every 1 foot in vertical drop.

If the underlying mine waste materials are acidic ( pH less than 5.5 ) a two inch ( 2" ) layer

of lime must be placed on the acidic wastes prior to capping with clean soils. The lime must

have a calcium equivalent content of not less than 65%, and must be less than one inch ( 1")
in diameter. -

A “cap” of clean soils must then be placed over the contaminated soils. The cap of clean
soils must be at least eighteen inches ( 18” ) thick, and reasonably free of trash, rocks,
stumps brush and other debris. The clean soils should also be free of noxious weed seeds,
such as spotted knapweed. Residential caps need be only twelve inches ( 12") thick.

In order to stabilize the soil cap, vegetation ( grasses ) must be re-established by sod or
seed. The final EPA approved Butte Hill Seed Mixture is attached as Appendix B.
Generally, this custom blend of seeds is not readily available in Butte as an “off-the-shelf”
product. Large quantities can be ordered from commercial seed companies. County
personnel will assist you in locating bulk suppliers of the above seed mix. Smaller volumes
can be purchased at cost from County Departments.

Note that alternative vegetation and/or seed mixes may be considered depending on known
future land uses. The primary purpose of the grasses and other vegetation is to protect the
integrity of the soil cap and thereby be protective of human health and the environment.



County Assistance

Butte-Silver Bow County has limited funds available to assist home owners, excavators,
contractors and/or property owners with these various steps. B-SB Planning Department
personnel are available to provide technical assistance and to take samples to be analyzed.
The sampling and analysis are provided FREE to the Excavator. The County will also
permit contaminated waste materials to be disposed of at the Mine Waste Repository if
appropriate, at no cost to the excavator.

All ground disturbances are the responsibility of the property owner(s) and/or the
excavator(s). The property owners are also required to apply for and obtain any applicable
building, construction, demolition and/or other permits from the County or other regulatory
agencies.



B-SB Contacts:

Agency Contacts:

APPENDIX A
CONTACTS

Planning Department ( Excavation and Dirt-Moving Assistance )
Tom M. Malloy, Reclamation Manager

County Courthouse Building

Office: (406 ) 497 - 6257 or

Cell: (406 ) 490 - 4286

Health Department

Residential Metals Abatement Program ( RMAP )
Eric Hassler, Program Manager

25 West Front Street

Office: (406 ) 497 - 5020 or

Cell: (406 )490-5794

GIS Department ( Maps )
Pat Riordan, Manager
County Courthouse Building

Office: (406 ) 497 - 6257 or
Cell; (406 ) 490 - 4286
County Extension Service (MSU )
Extension Agent

307 West Mercury Street

Office: (406 )723 - 0217 or
Cell: (406 )579 - 5541

County Solid Waste Landfill in Rocker
Landfill Office: (406) 782 - 1463
Gary Keeler, Manager

County Courthouse Building

Office: (406 ) 497 - 6521

Butte Silver Bow County
Courthouse
(406) 497-6161

U.S. Environmental Protection Agency ( EPA ), Butte
Ms. Sara Sparks 782 - 3264

MT DEQ Remediation Division, ( MDEQ ), Butte
Mr. Joe Griffin 841-5042 cell 560-6060



APPENDIX B

Butte Hill EPA Seed Mix

U.S. EPA Butte Priority Soils Operable Unit (BPSOU)
Butte Hill Revegetation Specifications

Application Rate

Seed Mixture # P.L.S./ Acre
Slender Wheatgass 3.0
Thickspike Wheatgrass 2.0
Crested Wheatgrass 1.0
Sheep Fescue 2.0
Ladak Alfalfa 1.0
Red Clover 2.0
Canada Bluegrass 1.0
Birdsfoot Trefoil 1.0
TOTAL 13.0

County personnel will assist you in locating bulk suppliers of the above seed mix. Smaller
volumes can be purchased ( at County cost ) from County departments.

Note that alternative seed mixes may be considered depending on known future land uses.

The primary purpose of the grasses and other vegetation is to protect the integrity of the soil
cap and thereby be protective of human health and the environment.
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APPENDIX C
Street Map to Mine Waste Repository
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APPENDIX D

Street Map to Rocker Solid Waste Landfill
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Exhibit “23”
(Criteria for Storm Water Management Ordinance)



EXHIBIT 23

BUTTE-SILVER BOW COUNTY
CRITERIA FOR STORMWATER MANAGEMENT ORDINANCE

1. Objectives. Establish procedures and minimum requirements to control
potentially adverse effects of storm water runoff associated with existing and future land
development in Butte-Silver Bow County ("BSB"). The objectives of stormwater management
are to:

a. Assist in attainment and maintenance of water quality standards to the reasonable
extent possible;

b. Provide an enforcement process to ensure compliance with storm water
management requirements and to meet these objectives;

c. Minimize maintenance requirements on the newly installed components of the

stormwater system,;

Minimize run-off of stormwater from reclaimed areas;

Ensure a functional drainage system;

Protect public and private property;

Reduce the effects of development on land and stream channel erosion; and
Reduce local flooding.

BR o A

2. Minimize Storm water Impacts. BSB will continue to require itself and other
property owners/developers in BSB to follow prescnbed requirements, including but not limited
to interception and infiltration on site, to minimize storm water impacts from existing
development or from land disturbing activities that disturb one acre of land or more. The
ordinance principles will identify BMP's and other requirements consistent with local, federal
and state stormwater programs.

3. Applicability of Ordinance. The ordinance should be comprehensive in its
approach to storm water management to cover active (e.g., development, infrastructure
improvement, snow removal) and passive sources (e.g., slope erosion, stormwater from parking
lot runoff) regulated under applicable federal or state storm water regulations which contribute
sediment or pollutants to the storm water system.

4. BSB Good Housekeeping Practices. BSB will require of itself "good
housekeeping practices" on properties it owns and/or controls by developing and adopting an
operation and maintenance/training program with the goal of preventing or reducing storm water
runoff from municipal operations. The program should include maintenance activities and long-
term inspection procedures for the municipal storm water system. The program would include
measures for reducing or eliminating the discharge of pollutants from BSB operation and
maintenance activities areas within the BPSOU.

5. Private Property Owners. Private property owners and governmental agencies
shall be responsible for maintenance of real property in that entity's ownership or control,
including the use of Best Management Practices (BMPs) to mitigate and control storm water run
on and runoff from real property to the storm water system. BMPs shall apply<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>