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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

/x/ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the gquarterly period ended September 30, 1997

OR

TRANSITION REPCRT PURSUANT TO SECTION 13 CR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 33-84778

(Exact Name of Registrant as Specified in Its Charter)

Delaware 51-0340498
(State or Other Jurisdiction (I.R.S. Employer
of Incorporation or Organization) Identification No.)

Five Radnor Corporate Center, 100 Matsonford Road, Suite 170,

Radnor, Pennsylvania 19087

(Adddress of Principal Executive Offices) (Zip Code)

Registrant's Telephone Number, Including Area Code (610)964-9970

(Former Address of Principal Executive Offices, if Changed Since Last Report)

Indicate by check mark whether the registrant: (1) has filed all reports
required to be filed by Section 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for such shorter period that the
registrant was required to file such reports), and (2) has been subject to such
filing requirements for the past 90 days.

Yes X No

As of November 13, 1997, 156,501 shares of the registrant's Series A Common
Stock and no shares of the registrant's Series B Common Stock were outstanding.
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Part I - Financial Information

Item 1. Financial Statements

FREEDOM CHEMICAL COMPANY AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS (Unaudited)
(Dollars in thousands, except share data)

* Enlarge/Downlocad Table

Dacember 31, September 30,

1996 1997
ASSETS
Current assets:
Cash and cash equivalents........couvirrrrrrccrnnnannansoneaenns $ 3,554 $ 768
Accounts receivable, net of allowance for doubtful
accounts of $456 and $858, respectively......... ..o iiiiiiaaen 44,249 45,283
Due from shareholders. ... ..ttt ennnernnatsoonnsrersrouannes 22 68
Refundable INCOME LAKES . .« cu v eutoeenrnarsesoesnaaasosatoneneen-s 1,811 -
B = o R T8 =X S 53,018 47,843
Prepaid expenses and other current assets...........coiotininnnn 5,251 4,489
Environmental indemnification.........oviieeunionernoacnnrcuinrons 492 192
Deferred inCOME LaXES. . ... uterinecoereetotorsasssaenossnsnsana 7,237 6,585
Total CULLENt A58 S . . e e st eeovsansnsaanansrnastsaerranetsssan 115,635 105,228
Property plant and equipment:
P 2V e SN 3,872 3,680
Buildings and improvements.......... ..ttt 14,600 15,442
Machinery and equipment...... ... iinnintn it iannanens 101, 3586 110,723
[ == 11,137 6,440
130,965 136,285
Less accumulated depreciation. .. ... ... imiiiiiiiin i 28,754 37,011
102,211 99,274
Intangible assets, NeT. ... ... ittt iann e nareanneraanions 34,040 32,695
Environmental indemnification........over i iinineenraaiians 8 663
Deferred financing CoOSLS, MEL. . ...t n i in ittt innie o rnrnan 6,902 6,605
Investments in joint ventures......... ... urinter s aronens 541 2,280
[0 o0 < = 7 - 3,577 3,731
TOLAl ASSEE S . v v ettt e e n s e e s acenossoannnsrsanserereesasscsns $ 262,914 s 250,476
LIABILITIES AND STOCKHOLDERS' DEFICIT
Current liabilities:
Current maturities of long-term debt........ ..ot $ 1,067 $ 8
1 oT3 ok =5 5 B +To3 25 o1 "5 § o1« - U R R 936 412
NOLES PAYADLE . i ittt v ittt tiae st ts et eno e as o 1,098 887
Accounts payable. ... ..t e 20,996 21,923
ACCIUEd BXPENSES . o vttt et v nnsruansanaonaaneasssssonensnasssessssnn 7,889 7,966
Accrued InEerest. e e ittt i et 3,033 6,387
Accrued COMPENSAtION. ¢ oottt en et 5,787 5,380
Accrued restructuring and other charges............ .. iy 4,127 2,239
R Re 10 o) o1+ 1= o T oF- 1 1P 1,700 2,812
Total current liabilities. ... .. ..ot oeenonnasnnnss 46,633 48,114
Long-term debt. . o u i e 153,560 150,797
B g TR oY o1 1<) o & - A I R R 15,987 12,279

[« NE WAV a¥aAVa Ve
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Deferred LNCOME LAXES . v e wracceiesnanosonionenssensanssssssansssssas 12,259 11,315
Postretirement benefifs. ... vt ittt mtieeasntasoernnraissgressss 4,416 4,632
[0 1= 3 T 3,346 1,969
Minority interest. ... ...iuueireiinnnenee i miasrasrsausonenenaas 3,390 3,445
Commitments and contingencies........cieiiriintia et - o

Mandatory redeemable preferred stock:
Series B, cumulative, $1,000 par value, authorized 40,000
shares; issued and outstanding 21,322 shares and 21,519,
respectively, stated at liquidation value of $1,000 per share plus
accrued and unpaid dividends of $11,389 and $14,429, respectively 32,711 35,948
Series ¢, cumulative, $1,000 par value, authorized 15,000 shares;
issued 9,137 shares, outstanding 8,916 shares, stated at
liquidation value of $1,054 per share plus accrued and unpaid

dividends of $3,453 and $4,640, respectively......... ... i 13,083 14,270
Less: Treasury stock, at cost (221 shares of Series C preferred) (262) (262)
45,532 49,956

Stockholders' deficit:

Common stock
Series A, $.01 par value, authorized 200,000 shares; issued
154,872 and 156,892 shares respectively, outstanding 154,481
and 156,501 shares, respectively........ ..ot 2 2
Series B, 5.01 par value, authorized 10,000 shares; none
issued or ouLsSLANdIng. .. ...t iin et i i -

Additional paid-in capital......eiein ittt 10,846 7,149

Accumulated deficit ... v e ettt oeeasoonsenaasoronaanssassrsnaas (30,444) (34, 742)
Cumulative translation adjustment...........iciriiniiiiiiianin (387) (2,224)
(19,993) (29,815}

lLess: Stockholder notes receivable. ... ...t racrioonarsaens (2,113) (2,113)
Treasury stock, at cost (391 shares of Series A common)......... (46) (46)
Minimum pension liability.....ueueiiuenn oo ronanetaarrrenan s (57) (57)
Total stockholders' defiCit. ... v vne i iianeotosaasasssonersrnas (22,209) {32,031)
Total liabilities and stockholders' deficit................ $ 262,914 3 250,476

The accompanying notes are an integral
part of the consolidated financial statements.

eI NINNA

http://www.secinfo.com/dsd8c.88.htm TIERRA-B-001139
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FREEDOM CHEMICAL CCMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

(Dollars in

thougands)

(Una

.

Three Months Ended

September 30,

1996

Bt 8L S . usu s s e cnrnraronannoanraoreasnaeonnanesossasannasnns $ 73,264 $
Cost of goods sold (excluding inventory valuation charges). 57,137
Tnventory valuabicoh ChAaTEBS .. vee e oneennasooonnronecasnes 4,980
[ Tl-T- J=r-0=3 5 O R R I 11,147
2elling, general and adminigtratlve eXpense........vceeceos 11,793
Non-cash compensation EXPensSe ......cisivsesirenrannacatves 84
Research and development eXDENSE. . i e irasrrtoortiennronnsn 1,085
Eeshiud ing and other Charges . ..c.iv v iioarireenireesonn -
Operating income {loSS) ...t reiuneriar e rianonns {1,815}
Interest and dobl EXPENSC. ..ot it ieansirnnaor o anareians 3,550
Other inCome {lOSS) s .o e et iernranrassnonnonnnonnsnans 281

Income (loss) before minority

interest and income taxX€3.....cc et einnanroraens (5,084}
Minority Interest ... i iunisiunvenannananonnenrosonsnrrsorrrns 69
Income {loss) before income LaAxXeS ...........casas {5,153
Provision f(benefit) for inNCOME LAXES.. ... vereeenrnceassionns (508
Equity in income of joint ventures..............c.oceoeoivrsns 72
Het dncome (3 (4,573)
Preferred dividends.. ... ..ottt irreniienaraannn 481

Net loss applicable to COmMmMON Sh3res......c.vuesvierann 5 (5,054) B3

1887

71,327
56,395

udited)

Enlarge/Download Table

Nine Months Ended

Saptember 30,

1996

$ 229,051
173,619
4,980

181

{2,361)

1997

$ 217,619

5

168, 684
3,155

(8,527}

The accompanying notes are an integral part
of the consolidated financial statements.

http://www.secinfo.com/dsd8c.88.htm
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FREEDOM CHEMICAL COMPANY AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)

(Decllars in thousands)

- Enlarge/Download Table

Nine Months Ended
Septamber 30,

Cash flows from operating activities:

Net dNCOME L1OSS] v st tannetoneenrnesassasenssatneasanansreaistossnssassns $ 323
Adjustments to reconcile net income (loss) to net cash
provided by {used in) operating activities:

Depreciation and amortizatlon. ... eeeeo o 10,136
Provision for doubtful ECCOUNES. .. et en v i rars s mnenossissaanasnnnns 65
{Gain) loss on sale of fixed assets. ({60)

Mincrity interest......... . veueuasn 195
Non-cash compensation expense....... 159
Equity increase of joint ventures.. {528}
Deferred income taxes 621
Inventary valuabion ChargesS . ...t tneitrnarretsaraaentrenonssonsns 4,980
Restructuring and other charges (excluding inventory
valuation charges), net of payments... ... oo ar i aiansareannas (2,649
Other changes that provided {used) cash: ......coo i it iiiiriierenas
AcCoUntsS receivable . e veeneineennsastrasantnorrorrraeroenasn {7,940)
R4 = L 3 = - 1S (14,138)
Prepaid expenses and other Current assets........ .o veumecnniinnans (2,620)
Accounts payable, accrued expenses and other liabilities............. 10,581
Net cash (used in) provided by operating activities.,......... .o, {873)
Cash flows from investing activities:
Capital eXPeNditULES . i ueiieenetenrnraneneen oot isaatcsnasasansns (7,883)
Decrease in investments in joint ventures...........ciieiiiinneioeaaas 31
Proceeds from sale of capital equipment........ .. .uriirieirraiernnnn 1,651
Payments for environmental liabilities............oiueininioiinnioiinin (1,988)
Proceeds from environmental indemnification........c.iieeieiiniieinnanan 1,038
L0 0 2T < R R 36
Het cash used in investing achkiviti {(7,115)
Cash flows from financing activities:
Issuance of COMMON SEOCK. ..ottt it ittt e aan e nnrreoeraass --
Issuance of preferred stock... ... .ottt i --
Revolving borrowings under Credit Agreement..........c.couiaveriinennrnnoan. 47,000
Revolving repayments under Credit Agreement...........cciieerinannaennnns (41,499)
Term loan repayments under Credit Agreement..........ieeiovaiiannsranans (5,166)
Short-term borrowings under European Facility........ ..o 8,329
Purchase Of treasury StOCK. .. .eui i veer ionnnonnennnnsaanannrrrennsseasr {87
Payment of registration costs {114
Repayment of capital lease ORLigationS....uviverrirrnrarrmeerananeas {91)
Payments for financing COSLS.. ... ieiie it inernnrnnanroneerneneeeeonass {50)
Dividends paid to minority interests {130)
[0 o 2 L e {40)
Net cash provided by (used in) financing activities......... ... ovvaeeenann 8,152
Effect of exchange rate changes on cash...... ...t iiiinennenn. (68)
Net increase (decrease) in cash and cash eguivalents.........vooiiiiinenann 94
Cash and cash equivalents, beginning of period....... cviiiiennninnnoen, 1,450
Cash and cash equivalents, end of period. .. ..ottt innesiaearans $ 1,544

The accompanying notes are an integral part
of the consolidated financial statements.

http://www.secinfo.com/dsd8c.88.htm

1987

$ (4,298)

10,771
290
131
203
190

(1,588)
116

3,155

{1,123)
{3,238)
(69)

2,248
4,963

(12,493)

223

196

128,011
(129,457}

e A, A A -

TIERRA-B-001141



SEC Info - Freedom Chemical Co - 10-Q - For 9/30/97 Page 8 of 42

[10-0 | 6th Page of 25 |TOC|1st] Previous |Next| Bottom | Just 6th |

FREEDOM CHEMICAL CCMPANY AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Unaudited)
(Dollars in thousands)

1. Description of Business

Freedom Chemical Company, the Registrant ("FCC"; collectively with its
subsidiaries referred to as the "Company") was incorporated in Delaware on April
14, 1992 for the purpose of acquiring specialty chemical companies which
manufacture and market specialty chemical products for diverse applications. The
Company focuses globally on niche markets where it has strong market positions,
which have relatively few competitors and where there are significant barriers
to entry. In addition, the Company's products are often very important to the
performance of its customers' products, but typically represent a relatively
small percentage of their total costs. The Company has five core product lines:
(i) Foed and Personal Care Ingredients; (ii) Pharmaceutical Intermediates and
Natural Additives; (iii) Specialty Organic Chemicals and Intermediates; (iv)
Organic Pigments and Dyes; and (v) Textile and Paper Chemicals.

2. Accounting Policies

Principles of Consolidation

The accompanying consolidated financial statements are unaudited and have
been prepared by management pursuant to the rules and regulations of the
Securities and Exchange Commission. In the opinion of management, these
consolidated financial statements contain all of the adjustments, consisting of
normal recurring adjustments, necessary to present fairly, in summarized form,
the financial position of the Company as of September 30,1997; the results of
its operations for the three and nine months ended September 30, 1956 and 1897,
respectively; and changes in its cash flows for the nine months ended September
30, 1996 and 1997, respectively. The results of operations for the three and
nine months periods ended September 30, 1997, respectively, are not necessarily
indicative of the results that may be expected for the year ending December 31,
1997. The financial information presented herein should be read in conjunction
with the consolidated financial statements included in the Registrant's Annual
Report on Form 10-K for the year ended December 31, 1996.

The consolidated financial statements include the accounts of FCC and its
subsidiaries which include: Freedom Textile Chemicals Co. and subsidiaries
(*FTCC"), Hilton Davis Chemical Company ("HDCC®), Kalama Chemical, Inc. and
subsidiaries ("xCI"), Freedom Chemical Diamalt GmbH ("Diamalt™) and subsidiaries
{collectively "ECcD™), Freedom Europe B.V. (*Bv") and Diamalt Inc. All
significant intercompany accounts and transactions have been eliminated in

consolidation.

Reclassifications

Beginning in 1997, certain expenses related to evaluations of lower of cost
or market which were previously classified as cost of goods sold have been
reclassified to inventory valuation charges as a separate component of gross
profit. All financial information has been restated to conform to the current
presentation.

http://www.secinfo.com/dsd8c.88.htm TIERRA-B-001142
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Certain other prior year amounts have been reclassified to conform to the
current year's presentation.

Forward Exchange Contracts

The Company enters into forward exchange contracts primarily as hedges
relating tc identifiable currency positions. These financial instruments are
designed to minimize exposure and reduce risk from exchange rate fluctuations in
the regular course of business. Gains and losses on forward exchange contracts
that hedge exposures on firm foreign currency commitments are deferred and
recognized as adjustments to the bases of those assets. Gains and losses on
forward exchange contracts which hedge foreign currency assets or liabilities
are recognized in income as incurred. Such amounts effectively offset gains and
losses on the foreign currency assets or liabilities that are hedged. The cash
flow from such contracts is classified in the same category as the transaction
hedged in the statements on consclidated cash flows.

. . C/1TN/INNA
http://www .secinfo.com/dsd8c.88.htm TIERRA-B-001143
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FREEDOM CHEMICAL COMPANY AND SUBSIDIARIES

Notes to Consolidated Financial Statements {Unaudited)
(Dellars in thousands)

3. New Precnouncements

In February 1997, the Financial Accounting Standards Board ("FASB") issued
Statement of Financial Accounting Standard ("SFAS") No. 129, "Disclosure of
Information about Capital Structure” which becomes effective for financial
statements for periods ending after December 15, 1997. SFAS No. 129 established
certaln required disclosures related to information about securities,
liguidation preference of preferred stock and redeemable stock. The Company
currently discloses the capital structure information required by SFAS 129,

In June 1997, the FASB issued SFAS No. 130, "Reporting Comprehensive
Income” which becomes effective for financial statements for periods beginning
after December 15, 1997. SFAS No. 130 established standards for reporting and

display of comprehensive income and its components (revenues, expense, gains and
losses) in a full set of general-purpose financial statements. The statement
requires an enterprise to classify items of other comprehensive income by their
nature in a financial statement and display the accumulated balance of other
comprehensive income separately from retained earnings and additional paid-in
capital in the equity section of the statement of financial position. The
implementation of this standard is not expected to have a material effect on the
Company's financial statements.

In June 1997, the FASB issued SFAS No. 131, "Disclosures about Segments of
an Enterprise and Related Information" which becomes effective for financial
statements for periods beginning after December 15, 199%7. SFAS No. 131
established standards for the way that public business enterprises report
information about operating segments in annual financial statements and requires
that those enterprises report selected information about operating segments in

interim financial reports issued to shareholders. It also established standards
for related disclosures about products and services, geographical areas, and
major customers. The implementation of this standard is not expected to have a

material effect on the Company's financial statements.
4., Inventories

A summary of the major classifications of inventories is as follows:

December 31, September 30,
1996 1997
Raw materials, work in process S 27,265 s 27,627
Finished goods 31,888 21,727
59,153 49,354
Less: reserves ( 6,134) (1,511)
$ 53,019 $ 47,843

. : MM NnINNNK
http://www.secinfo.com/dsd8c.88.htm TIERRA-B-001144
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FREEDOM CHEMICAL COMPANY AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Unaudited)
(Dollars in thousands)

5. Inventcry Valuation Charges

During the nine months ended September 30, 1997, the Company recorded
inventory valuation charges of $3,155 related to write-downs of certain products
in its Pharmaceutical Intermediates and Natural Additives group. The write-downs
resulted from an evaluation of lower of cost or market due primarily to
industry-wide overproduction and declines in market values partially associated
with recent changes in government regulation governing prescription
reimbursement.

In March 1997, a charge of $679%9 was recorded based on an analysis of
conditions at that time. An anticipated improvement in market conditions during
the three months ended June 30, 1997 did not occur. Accordingly, management
reviewed the inventory balances at June 30, 1997 and recorded an additional

charge of $2,476.

In September, 1996, the Company recorded charges totaling $4,980 as a
result of inventory obsoclescence principally in the Company's Organic Pigments
and Dyes product line.

6. Restructuring and Other Charges

In April 1997, the Company announced a plan to close its Vernon, France
facility. This closure was completed in June 1997. Manufacturing production and
certain manufacturing equipment were transferred to other locations as part of
the closure plan. The Company recorded restructuring and other charges of
$2,606. These charges include costs of £1,813 for severance to employees, $660
for the write-off of fixed assets and inventory, and $133 for other charges,
primarily for preparing the site for sale. The balance of this restructuring
liability as of September 30, 1997 was $887 and should be paid or settled during
the 1997 fiscal year.

As of September 30, 1997, the Company recorded charges totaling $444 as a
result of a marketing revitalization program the Company initiated primarily for
its Organic Pigments and Dyes product group. The Company expects to record
approximately $600 in 1997 for this program. These charges will be expensed as
incurred throughout the remainder of the year.

7. Environmental Contingencies

Contingencies exist for the Company and certain of its subsidiaries because
of legal and administrative proceedings arising out of the acquisition of
businesses and the normal course of business. Such contingencies include
environmental proceedings directly and indirectly against the Company or its
subsidiaries as well as matters internally identified by the Company. The
resolution of such matters often spans several vyears and frequently includes
regulatory oversight and/or adjudication. Additionally, many remediation
requirements are not fixed and are 1likely to be affected by future
technological, site and regulatory developments. Consequently, the ultimate
extent of liabilities with respect to such matters as well as the timing of cash
disbursements cannct be determined with certainty.

. : 1N0/MINNA
http://www.secinfo.com/dsd8c.88.htm  ERRA-B-001145
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In connection with the purchase of a number of the Company's facilities,
contractual rights were obtained to indemnify the Company for certain types of
environmental pollution relating to those facilities. As more fully described
below, the Company consequently believes that a portion of the costs incurred in
connection with environmental liabilities existing pricor to the Company's
ownership and remediation actions that may be required relating to the Company's
past and present properties will be the responsibility o©f other parties.
Accordingly, the Company believes that future liabilities over the amounts
accrued, relating to environmental <conditions existing prior to the Company's

ownership and remediation actions, are not likely to have a material adverse
effect on the financial position of the Company, although the effect on results

of operations and cash flows could be material when these conditions are
resclved in a future period.

[¢ WA NANIa YaVaV.4

http://www .secinfo.com/dsd8c.88.htm TERRA-B-001146



SEC Info - Freedom Chemical Co - 10-Q - For 9/30/97 Page 13 of 42

[ 10-0 | 9th Page of 25 [TocT1st]| Previous [Next | Bottom | Just 9th |

FREEDOM CHEMICAI, COMPANY AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Unaudited)
(Dollars in thousands)

7. Environmental Contingencies, continued

The Company has sent wastes from its operations to various third-party
waste disposal sites. From time to time the Company receives notices from
representatives of governmental agencies and private parties contending that the
Company is potentially liable for a portion of the investigation and remediation
costs and damages at formerly owned or operated sites and third-party sites,
some of which are discussed herein. The Company does not believe that its
liabilities in connection with such third-party sites, either individually or in
the aggregate, will have a material adverse effect on the Company's financial
position, results of operations or cash flows.

FTCC

In order to consoclidate its textile operations, in 1995, the Company
transferred the textile assets of HDCC located in Cowpens, South Carolina,
acquired as a part of the HDCC acquisition, to FTCC. In 1994, the Company
reached a tentative agreement with the South Carclina Department of Health and
Environmental Control on an administrative consent agreement requiring the
former owner of the Cowpens facility prior to HDCC to take corrective measures
and conduct additional investigation, and the Company and the State of South
Carclina agreed on a work plan for assessment and remediation. As part of the
FTCC Asset Purchase Agreement, the former owner of the property prior to HDCC
agreed that the costs to be expended for the investigation and remediation of
the existing environmental conditions would be deducted from the final purchase
price payment due to them of $350.

At the time of the acquisition, the Company recorded a liability for $350

relating to the payment due to the former OwWners. In 1994, initial
investigations disclosed offsite groundwater contamination. The Company hired an
environmental consultant tc manage this project and 1is developing an

investigative plan. While the Company believes that any remediation costs
incurred may be recovered from the prior owners, a $1,900 charge was recorded in
1995 for estimated remediation costs since any recoveries or reimbursements from
the prior owners are not currently determinable. As of September 30, 1997, FTCC
has accrued approximately $1,612 for this liability and believes the risk of
loss exposure is up to $6,500.

HDCC

In connection with the acgquisition of HDCC, Sterling Winthrop, Inc.

("SWI"), a former owner of HDCC, entered into an Environmental Matters Agreement
("EMA™) with HDCC, whereby SWI has taken responsibility for environmental
conditions that predate 1987, with certain exceptions, as well as for

remediation of the land at HDCC's Cincinnati facility pursuant to an October
1986 Consent Decree entered intc between the State of Ohio and SWI and its
subsidiary.

Under the EMA, HDCC has agreed to share responsibility with SWI for certain
specific environmental conditions. Also, HDCC is responsible for environmental
conditions that postdate 1986. In addition, BPBMC, Inc. ("PMC"), another prior
owner of HDCC, has placed $1,000 of the purchase price paid by the Company in an

http://www.secinfo.com/dsd8c¢.88.htm TIERRATB-001147
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escrow account to indemnify the Company against breaches of representations and
warranties contained in the Stock Purchase Agreement between PMC and the
Company, including schedules thereto, to the extent such liabilities (including
certain claims not related to the environment) exceeded 5200 in the aggregate
and subject to a total cap of $1,000 (excluding certain c¢laims not related to
the environment). HDCC does not believe that it will be required to incur
significant liability in connection with such environmental conditions.

http://www.secinfo.com/dsd8c.88.htm 8/10/2006
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7. Environmental Contingencies, continued

KCI

KCI owns three manufacturing facilities: Kalama, Washington; Garfield, New
Jersey; and Beaufort, South Carolina. Operations at these three sites, including
operations by subsidiaries formerly owned by KCI, have generated environmental
liabilities. The Stock Purchase Agreement between the Company and BC Sugar
whereby the Company acquired KCI (the "KCI Stock Purchase Agreement"), requires
BC Sugar to indemnify and reimburse the Company for certain environmental
liabilities, as discussed in more detail below,

The Company's Kalama, Washington facility is subject to an agreed order

between KCI and the Environmental Protection Agency ("EPA") requiring KCI to
remediate portions of the site and to limit potential offsite contamination,
pursuant to the Resocurce Conservation and Recovery Act ("RCRA"). The EPA has

approved one of Kalama's interim corrective measures work plans and initial RCRA
facility investigation report describing proposed remediation of the site.
Capital equipment has been installed in part of the facility and remediation is
ongoing. The Company believes that the interim corrective measures will provide
most if not all of the remediation required by the EPA. As of September 30,
1997, KCI has accrued approximately $5,700 for this liability and believes the
risk of loss exposure is up to $18,000. The associated indemnification as of
September 30, 1997 is $435 to $7,200 based on the risk of loss exposure.

The Company's Garfield facility is subject to an administrative consent
order with the State of New Jersey reguiring remediation of portions of the site
and potentially requiring remediation of areas offsite, pursuant to the New
Jersey Industrial Site Recovery Act ("ISRA"). The Garfield facility cleanup is
also subject to a Settlement Agreement (the "Tenneco Settlement Agreement"),
dated April 28, 1994, to terminate litigation between KCI and Tenneco Polymers,
Inc. ("Tenneco Polymers”), the successor in interest of the prior owner of the
site. The Tenneco Settlement Agreement requires Tenneco Polymers to conduct the
cleanup of the facility required by the State of New Jersey and to pay for 80
percent of the cleanup costs, with KCI responsible for the remaining 20 percent
of such costs. BC Sugar will remain responsible for certain of KCI's portion of
the cleanup costs pursuant to the KCI Stock Purchase Agreement as described
below. Tenneco Polymers is currently conducting additional site investigation
and discussing with the State of New Jersey the nature and scope of the required
remediation of the Garfield site. KCI has terminated manufacturing operations at

this facility.

As of September 30, 1997, KCI has accrued approximately $500 for this
liability and believes the risk of loss exposure is up to $900. The assoclated
indemnification as of September 30, 1997 is $200 to $360 based on the risk of
loss exposure.

The Company's Beaufort facility has been listed on the EPA's Natiocnal

Priorities List pursuant to the Comprehensive Environmental Response,
Compensation and Liability Act ("CERCLA"). KCI's subsidiary, Kalama Specialty
Chemicals, Inc. ("”KSCI"), has conducted environmental studies of the site to

identify the extent of contamination and to evaluate the feasibility of

http://www.secinfo.com/dsd8c.88.htm R/10/2006
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remediation alternatives, pursuant to an administrative order of consent between
KSCT and the EPA. The EPA and KSCI have reached agreement on a consent decree
under which KSCI is to perform the remediation strategy selected by the EPA.
Pilot equipment was installed and test work commenced in 1995. BC Sugar will
remain responsible for certain of KCI's portion of the cleanup costs pursuant to
the KCI Stock Purchase Agreement as described below. Manufacturing operations at
this facility have also ceased. BAs of September 30, 1997, KCI has accrued
approximately 53,300 for this liability and believes the risk of loss exposure
is up to $5,300. The associated indemnification as of Septemper 30, 1997 is $100
to $600 based on the risk of loss exposure.

http://www.secinfo.com/dsd8c.88.htm /1N00A
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7. FEnvironmental Contingencies, continued

KCI and its subsidiaries have also been named as potentially responsible
parties ("PRPs") pursuant to CERCLA or similar state laws at five sites not
owned by KCI at which it is alleged that hazardous substances generated by KCI
or its subsidiaries were disposed. These sites are being remediated or studied
for remediation. KCI is cooperating with the relevant governmental agency and
other PRPs in the investigation and cleanup at each of these sites. Various
contingencies such as the incomplete status of investigation, the uncertainty of
remediation selection and effectiveness, the search for additional PRPs, the
absence of binding commitments allccating liability among PRPs and the joint and
several nature of liability under CERCLA make it impossible to predict at this
time KCI's total liability at these sites. KCI or one of its subsidiaries has
also been named as a PRP at sites under which an indemnitor (other than BC
Sugar) has agreed to undertake the defense and liability. Finally, claims of
liability nave been received at other sites for which KCI has denied
responsibility. However, BC Sugar is responsible for certain liabilities
incurred at these Superfund sites pursuant to the KCI Stock Purchase Agreement,
as discussed in more detail below.

The KCI Stock Purchase Agreement provides certain indemnifications and
related provisions, which address these liabilities. Pursuant to the agreement,
BC Sugar remains responsible for the costs of investigation, negotiations with
government agencies, and installation of the capital expenditure component of
the cleanup required by the government at each of the three facilities currently
owned by KCI and its subsidiaries (i.e. Kalama, Garfield and Beaufort). BC Sugar
is also responsible for a total of 50 percent of the costs of operation and
maintenance arising from the capital expenditure component of cleanup at these
three sites until five years after the installation of the capital expenditure
component of each site.

In addition, BC Sugar is responsible for all costs incurred as a result of
KCI's liability at the offsite Superfund sites including the five at which KCI
is a cooperating PRP, sites at which an indemnitor other than BC Sugar has
agreed to accept responsibility and other identified sites at which KCI has
received claims but is currently denying liability, provided that the sites were
identified in the schedules to the Kalama Stock Purchase Agreement. BC Sugar's
liability for these sites continues until three years after the installation of
capital expenditures at all of the three currently owned facilities, but in any
event no later than May 26, 2004.

In the KCI Stock Purchase Agreement, BC Sugar also agreed to remain
responsible for certain liabilities arising from violations of environmental
laws occurring before May 26, 1994, at sites currently or formerly owned by KCI
to the extent such liabilities in the aggregate exceed $2,000 and claims are
made by the Company for such reimbursement before May 26, 1996. However, the KCI
Stock Purchase Agreement also includes certain warranties and representations by
BC Sugar that KCI was in compliance with environmental laws as of the closing
date (May 26, 1994), except as set forth in a schedule accompanying and
incorporated into the KCI Stock Purchase Agreement. BC Sugar further agreed to
indemnify the Company and KCI against liabilities arising out of the breach of
these representations and warranties to the extent each such liability exceeded

http://www.secinfo.com/dsd8c.88.htm R/1DMINNA
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$50 individually and all such liabilities exceeded $600 in the aggregate, and
provided any such claim was made by the Company or KCI before May 26, 19%6. All
of the indemnifications and other preovisions whereby BC Sugar agreed to remain
responsible for costs in the KCI Stock Purchase Agreement, including those
described above, are subject to an aggregate limit of $44,000 and including
certain costs which may be directly incurred or paid by BC Sugar. The KCI Stock
purchase Agreement required BC Sugar to establish a trust fund to provide
reimbursement for expenditures for environmental liabilities by KCI and the
Company for which BC Sugar is liable under the agreement.

As a result of the KCI Stock Purchase Agreement and the Tenneco Settlement
Agreement, the Company does not believe that additional liabilities, if any, to
be incurred by KCI under environmental laws would be material to the Company's
financial position, results of operations or cash flows.

[e R WaVia¥a¥ays
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7. Environmental Contingencies, continued

In May 1991, the EPA issued a compliance order to KCI alleging nine
violations of the Clean Air Act, dating back to 1984, at the Kalama facility. In
July 1994, KCI was informally notified by the EPA that these vioclations (and
possibly other alleged violations of the Clean Air Act) had been referred to the
Department of Justice for possible initiation of an enforcement action. In 1996,
the Company signed a consent agreement with the Department of Justice, which
contemplated the payment of a penalty as well as an additional payment to fund
supplemental environmental projects. These amounts were included in the
liapilities established by the Company in connection with the acquisition of
KCI. The consent decree was finalized in early 1997 and all required payments
have been made totaling approximately $1,700. The Ccmpany has made a claim to BC
Sugar for indemnification in this matter.

8. Condensed Consclidating Financial Statements

The following condensed consolidating financial data illustrates the
composition of the consolidated financial statements. The Parent is FCC. The
U.8. Guarantor Subsidiaries include all domestic subsidiaries of FCC including
the following: FTCC and certain of its subsidiaries (Freedom Textile Chemical
Company (South Carolina), Inc. and FCC Acquisition Corp.), HDCC, KCI and its
subsidiaries (Kalama Specialty Chemicals, Inc. and Kalama Foreign Sales
Corporation) and Diamalt Inc. The German Guarantor Subsidiary is Diamalt,
excluding its subsidiaries. The Non-Guarantor Subsidiaries include the
following: A-Chem (U.K.) Limited (a subsidiary of FTCC), BV, Societe Francaise
Des Colloides, S.A. (a subsidiary of BV), Diamalt Pharmorganica Pvt. Limited (a
subsidiary of Diamalt), Diamalt Srl (a subsidiary of Diamalt), Indiamalt Private
Limited (a subsidiary of Diamalt). The U.S. and German Guarantor Subsidiaries
are wholly owned by the Parent.

Investments in subsidiaries are accounted for by the Parent, the U.S.
Guarantor Subsidiaries and the German Guarantor Subsidiary on an unconsclidated
basis using the equity method for purposes of the consolidating presentation.
Earnings of subsidiaries are therefore reflected in the Parent's, U.S5. Guarantor
Subsidiaries' and German Guarantor Subsidiary's investment accounts and
earnings. Income tax expense {benefit) is allocated among the consolidating
entities based upon taxable income (loss) by jurisdiction within each group.

The principal elimination entries eliminate investments in subsidiaries and
intercompany balances and transactions. Separate financial statements of the
U.S. Guarantor Subsidiaries, the German Guarantor Subsidiary, and the
Non-Guarantor Subsidiaries are not presented because management has determined
that such financial statements would not be material to investors.

A A i AN
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(Dollars in thousands)

Parent
ASSETS
Current assets:
cash and cash equivalents............... 88
Accounts receivable, net..........cov0. -=
Due from affiliates...........coinnen 6,294
Due from shareholder.... 17
Refundable income taxes. 1,811
Inventories. . ... ... itsnrannsainannens -
Prepaid expenses and
other current assetsS...........voueas 63
Environmental indemnification........... -
Deferred income taxeésS........oeevuernonre 609
Total current asSetsS.............- 8,882
Property, plant and equipment:
7 T L -=
Buildings and improvements............-. -
Machinery and eguipment -
[ ¢ 1= < 376
376
Less accumulated depreciation.......... 142
234
Intangible assets, NMEL.......iirvnrsonnenns 335
Environmental indemnification --
Deferred financing costs, net -=
Investments in joint ventures --
Deferred income taxesS........covenons 3,204
Other...... ..o e 148

Total ass8et8. .. vuu i canancrnnrnnns

LIABILITIES AND STOCKHOLDERS'
Current liabilities:

EQUITY (DEFICIT)

Current maturities of long-term debt.... $=-
Short-term borrowings --
Notes payable...c.vvveeiiiirenrens .. 2
Accounts pavable.............. ... 186
Due to affiliates.............. .. -
Accrued expenses.... 428
Accrued interest 2,897
Accrued compensation.........eiiniiaias 345
Accrued restructuring and other charges. 953
Environmental......ccee i, --
Total current liabilities......... 4,811

Long~term debt........ .o

Environmental..........oiuunnnns

Deferred income taxes...
Postretirement benefits..

Minority interest....
Commitments and contingencies

Mandatory redeemable preferred stock: 45,794
Less: Treasury StoCK. .. v.vevveeninensnn (262)
45,532

http://www.secinfo.com/dsd8c.88.htm

+ Enlarge/Download Table

Condensed Consolidating Balance Sheet

As of December 31, 199¢
uU.s. Gezman Non
Guarantor Guarantor Guarantor Bilim-

Subgidiaries Subsidiary Subsidiaries inations Consolidated

$344 52,218 $992 $(88) $3,554
29,933 11,458 2,858 . 44,249
-- - 1,566 (7,860} -

5 -~ - - 22

- 10 -- (10} 1,811
33,522 17,481 2,069 {53) 53,019
2,164 2,858 410 (244} 5,251
492 -- - -- 492
6,492 - 136 -- 7,237
72,952 34,025 8,031 (8,255) 115,635
2,610 438 824 - 3,872
13,001 704 895 . 14,600
88,166 9,047 4,123 -- 101, 356
8,805 733 1,223 -- 11,137
112,602 10, 922 7,065 -- 130,965
25,680 1,544 1,388 - 28,754
86,922 9,378 5,677 -- 102,211
33,063 267 59 316 34,040
8 - — - 8
5,946 948 8 -- 6,902
-- 541 - - 541

-- -- - (3,204) --
3,163 220 46 - 3,577
6,578 539 - (135, 060) --
2,752 3,329 - (31, 486) --
$211, 384 549,247 $13,821  §(177,689)  $262,914
$26 §—- $1,041 S $1,067

-- 458 478 -- 936

773 - 323 -- 1,098
15,654 4,072 1,169 (85) 20,996
479 7,161 220 (7,860} -

G, 686 730 298 {253) 7,889
- 104 32 -- 3,033
4,184 750 508 -- 5,787
2,516 557 101 -- 4,127
1,700 - — -- 1,700
32,018 13,832 4,170 (8,198) 46,633
- 18,591 469 - 153,560
15,987 - -- - 15,987
15,416 - 47 (3,204) 12,259
4,116 -- -- -- 4,416
119,676 13,425 1,959 {135, 060) -
173 456 261 -- 3,346

- — 290 3,100 3,390
3,079 -- -- (3,079) 45,794
-- - — - (262)
3,079 -- -- (3,079) 45,532

RITOIONA
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Stockholders' equity (deficit):

Common stock, .. 2 1,200 1,291 2,333 (4,824) 2
Preferred stock -— 3,839 - - (3,839 -=
Additional paid-in capital . 10,846 33,928 8,241 2,761 (44,930) 10,846
Retained earnings (accumulated deficit)..... (29, 980) (18,148) (6,097} 1,648 22,133 {30,444
Cumulative translation adjustment........... - -- (492) {117} 212 {397)
Less: Stockholder note receivable.... (1,913} (200) - - - (2,113
Treasury stock, at cost......... . (46) -— - - -— (46)
Minimum pension liability.............. (57} - - - - (57)

Total stockholders' equity
{deficit). e i (21,148) 20,618 2,943 6,625 (31,248) {22,209

Total liabilities and
stockholders' equity (deficit).. $166,151 $21%, 384 $49,247 §13,821 $(177,689) $262,914
http://www.secinfo.com/dsd8c.88 htm 2/10/900A
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FREEDOM CHEMICAL COMPANY AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Unaudited)
{Dollars in thousands)

- Enlarge/Download Table

Condensad Consolidating Balance Sheet
As of September 30, 1997

U.s. Garman Non
Guarantor Guarantor Guarantor Blimin-
Parent Subsidiari Subsidiary Subsidiaries ations Consclidatad
ASSETS
Current assets:
cash and cash equivalents ................ $ 424 $ 73 s (224) S 722 s (227) s 768
Accounts receivable, net .., ....... ... - 31,574 11,376 2,326 7 45,283
Due from affiliates . ...euvrceoaennainns 6,393 (38) 722 411 (7,488) -
Due from shareholder ............... v 68 -— -- -- - 68
Refundable income taxes ...............c... - -= -- - -- --
INVENEOrIES i vt vac it ssinnan - 34,145 12,856 964 (122} 47,843
Prepaid expenses and
other current assets ..........ceiirunnn 380 2,225 1,660 224 - 4,489
Environmental indemnification ............ -- 192 - -- -~ 192
Deferred income taxes ... ciceerneesonnrns 609 5,939 - 37 -— 6,585
Total current assets .....vevenveeoans 7,874 74,110 26,390 4,684 (7,830} 105,228
Property, plant and equipment:
Tand .o i e e, -- 2,514 384 782 - 3,680
Buildings and improvements ............0.. - 13,209 616 1,617 - 15,442
Machinery and equipment .......ccoeuieenns - 97,439 7,898 5,326 - 110,723
[ 1o 5 = R 660 4,632 994 154 - 6,440
660 117,854 9,892 7,879 - 136,285
Less accumulated depreciation ........... 231 33,164 1,886 1,730 -~ 37,011
429 84,690 8,006 6,149 - 99,274
Intangible assets, net ..........c.vieeinnvennn 266 31,739 352 338 -— 32,695
Environmental indemnification ................ - 663 ~-= -- - 663
Deferred financing costs, net ........c....unn 428 5,418 754 5 - 6, 605
Investments in jolnt ventures ............c.on.n -- - 2,280 - - 2,280
Deferred inNCOME tAXES +uvrvinroivasernennrnenna 3,617 - - - (3,617 -=
L] o < T 159 3,534 -- 38 - 3,731
Notes receivable, subsidiaries ............... 130,207 6,578 1,008 - (137,791} --
Investment in subSIidiaries «v.ueeverrensrveans 14,121 569 3,128 - (17,818) -
Total assets .. veeviviineiiannenns $ 157,101 $ 207,301 $ 41,916 $ 11,214 ${167,056) $ 250,476
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
Current liabilities:
Current maturities of long-term debt ..... S -- $ 2 3 -- $ 6 $ - $ 8
Short—term BOLIOWINGS v vureernereoonneas -- - -— 412 - 412
Notes payable . ...u.cerutiiaeirennrerrrann 2 958 - 27 -— 987
Accounts payable .....iiiiiiiiieaia e 109 i8,818 2,261 962 (227) 21,923
Due to affilidles «.vevivinernrvnonnnnnans -- 404 6,478 606 (7,488) -
Accrued EXPENSES ...vevueirnearconnarrnas 842 5,677 1,227 220 -- 7,966
Accrued INterest ... v euei i rnraernnan 6,222 - 132 33 - 6,387
Accrued compensation ........iaieeeneanaan 47 3,900 1,070 363 -- 5,380
Accrued restructuring and other charges .. 959 393 - 887 - 2,239
Environmental ...e. it -— 2,812 -- -= - 2,812
Total current liabilities .......... 8,181 32,964 11,168 3,516 (7,715) 48,114
Long-term debt 129,750 -- 19,78¢ 1,261 - 150,797
Environmental -- 12,279 - - - 12,279
Deferred iNCOME LAXES i iar i rnnensnsinann -= 14,863 - 69 {3,617} 11,315
Postretirement benefits ... iinenninanna -- 4,632 - -- - 4,632
Accrued restructuring and other charges ...... -- - -- -- - -—
Notes payable ... ieaniiannannresronans —= 121,732 13,425 2,634 (137,791) -
[0 0+ Y= 1,068 221 552 128 - 1,969
Minority interest .. ... .ieiieiiiernroeenanenons -- -- - 269 3,176 3,445
Commitments and contingencies -- - - -- -= --
Mandatory redeemable preferred stock: ........ 50,218 3,149 - - (3,149) 50,218
Less: Treasury StOCK ... ...iiiauienrovnnas (262} -- - -- -— (262}
49,956 3,149 -- -- (3,149) 48,956

[aFE NaV¥iaYaVa Ve
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stockholders' equity (deficit):

Common StOCK .. it s s s 2 1,200 1,291 2,333 (4,824} 2
Preferred stock ...... ... - 4,147 -- -— (4,147} -
Additional paid-in capital 7,149 33,927 8,241 2,761 {44,929) 7,149
Retained earnings {accumulated deficit) ...... (36,965) (21,613) (10,649) {1,177} 35,662 (34,742)
Ccumulative translation adjustment ............ (24) - (1,898) (560} 278 (2,224
Less: Stockholder note receivable ............ {1,913} {(200) - -— - {2,113
Treasury stock, at cost ........ . v-enen-n {46) -- -- - -- (46)
Minimum pension liability ............... (57 -- -- - -- (57)
Total stockholders'

equity (deficit) ........vrvenninnn {31,854) 17,461 {3,015 3,337 (17,960) {32,031

Total liabilities and
stockholders' equity (deficit) .... $ 157,101 $ 207,301 $ 41,916 $ 11,214 5$(167,056) $ 250,476

http://www .secinfo.com/dsd8¢.88.htm R/10/700A
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FREEDOM CHEMICAL COMPANY AND SUBSIDIARIES

Notes to Consclidated Financial Statements (Unaudited)
(Dollars in thousands)

- Enlarge/Download Table

Condensed Consolidating Statement of Opsrations
For the Three Months Ended September 30, 1996

Net 8A1@8. ...ttt rirerrerressssnnnsnironsscsonsss
Cost of goods sold (excluding

inventory valuation charges)........c.cocvrveeann
Inventory valuation charges...........cvevivnuiis

Gross profit. ...ttt
Selling, general and administrative expense......
Non-cash compensation eXpenseé............---c-.-s
Research and development EXPENsSe€..............¢..

Operating income (loss)........ovriiiinnnnnns
Interest and debt expense {(income)...............
Other income (lOSS) . ueuicarnecnreerinanaiasarons
Equity in income (loss) of subsidiary............

Income {loss) before minority

interest and income taxes...........o0.0
Minority interest........c.uiiiiiiiiieaiiiii s
Income (loss) before income LAXeS.........-..
Provision {benefit) for incomeé taxes...........-.
Equity in income of joint ventureS...............
Net income (lOSS) . .uveivennoceroeainnnnrornn
Preferred dividendsS. . .oevevanesronanacerneenanens

Net income (loss) applicable
£O COmmMON ShaCeS..euiveen i anrrrransenoss

http://www secinfo.com/dsd8c.88.htm

(1,784)

(146)
2,854

(4,033)

{2,817)

U.s. German Non
Guarantor Guarantor Guarantor Elimin-~
Subgidiaries Subsgidiary Subsidiary ations Consolidated
$ 52,474 $ 18,313 $ 3,731 $ (1,254} $ 73,264
42,897 15,415 2,398 {924) 57,137
4,980 -- - - 4,980
7,246 2,898 1,333 (330) 11,147
6,587 3,012 607 {113) 11,793
- —-= - - 84
717 267 41 - 1,085
(118) {381) 685 (217) {1,815)
2,899 726 72 {1} 3,580
{2,467) 125 (40) (191) 281
(556) 420 -- 4,169 -
(6,040} (562} 573 3,762 {5,084}
- - -- 69 69
(6,040) (562) 573 3,693 (5,153}
(2,199} 2 409 (208) (508)
-= 12 - -- 72
(3,6841) {492} 164 3,901 {4,573)
{637) - --= 637 481
$ (3,204) $ (492) 3 164 S 3,264 5 (5,054}

O /1 NINNNK
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FREEDOM CHEMICAL COMPANY AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Unaudited)
{Dollars in thousands)

- Enlarge/Download Table

Condensed Conscolidating Statement of Operations
For the Three Months Ended September 30, 1397

U.s. German Non
Guarantor Guarantor Guaraptor Elimin-

HEt SAleS. i iernrrnneeearoenonernanssonenannonnns $ -- % 56,238 $ 14,940 § 2,593 $(2,444) $ 71,327
Cost of goods sold {excluding
inventory valuation charges).........ccoveeans. -— 43,818 12,846 2,173 (2,442) 56,395
Inventory valuation charges......... ... ... - - - -- - --
GroSS Profif.e st eeer e ivasnatnnsnss -= 12,420 2,094 420 {2) 14,932
Selling, general and administrative expense...... 1,007 6,691 2,576 353 (86) 10,541
Non-cash COMPensation @XPEenSe........cevarereessn 158 - - -, - 158
Research and development eXpense........sveeeeasn -- 821 210 14 - 1,045
Restructuring and other charges........... ... .. -- 112 -= -- -- 112
Cperating income {(lOSS}......oviruerarinineas. {1,165) 4,796 (692) 53 84 3,076
Interest and debt expense ......... . ceineiniaeans (15) 3,359 568 70 -— 3,982
Other income (16SS) .t iee v rnessrineanarnnenas 2,329 (2,187) 218 (345) (192) (177}
Equity in income ({(loss) of subsidiary............ (2,022) (297) (47) - 2,366 -
Income {loss) before minority
interest and INCOME LAXES ... i veenrrrroansn (843) {1,047) (1,089) (362) 2,258 ({1,083)
Minority interest....cueerieer i irrenanranens - - -- 17 71 88
Income {loss) before income taxes............ (843) (1,047) (1,089) {379) 2,187 (1,171
Provision (benefit) for income taxes............. 1,020 {73) 14 40 (820) 181
Equity in income of joint ventures............... -- - 412 -- 47 459
Net income (lOSS) .varceeeroenissraorsinnanaos (1,863) (974) {691) {419) 3,054 (893
Preferred dividends .. vvrveei it nnansinenans 1,468 175 - - (175) 1,468

Net income (loss) applicable
£O COMMON SHATES. . . ventvorsitinranttneenens S {3,331) S (1,149} S (691} 3 (419) $ 3,229 $(2,361)

PN N A N
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FREEDOM CHEMICAL COMPANY AND SUBSIDIARIES

Notes to Consolidated Financial Statements {(Unaudited)
(Dollars in thousands)

« Enlarge/Downioad Table

condensed Congolidating Statement of Operations
For the Nine Months Ended September 30, 1996

U.s, German Non
Guarantor Guarantor Guarantor Elimin-
Parent Subsidiaries Subsidiary Subgidiary ations Consolidated

Net SAleS ... iiieuineenioarnennsoscnanonnns S -- 8 164,912 $ 57,247 $ 11,113 s (4,221) $ 229,051
Cost of goods sold (excluding
inventory valuation charges) - 124,813 45,000 7,641 (3,835 173,619
Inventory valuation charges ............... -- 4,980 -- -- -- 4,980

Gross Profit vueeeeeeevniienoneronannns - 35,119 12,247 3,472 50,452
Selling, general and administrative expense 3,500 21,526 9,332 1,962 ) (369) 35,951
Noncash compensation eXPense .......----..- 159 - - - - 159
Research and development expense .......... - 2,542 901 141 -= 3,584

Operating income (loss) ............... (3,659) 11,051 2,014 1,369 (17) 10,758
Interest and debt expense N (96) 8,314 1,897 220 - 10,339
Other income {lOSE) .. cveniienneeanns 8,884 (8,078) 533 (241) (591 507
Equity in income (leoss) of subsidiary ..... (2,388) 648 630 - 1,110 -

Income (loss) before minority

interest and income taxes .....oua.aa. 2,933 (4,697 1,280 908 502 926

Minority interest ........--ceceecoenaiinas -- -- -- -- 195 195

Income f{loss) before income taxes ..... 2,933 (4,697) 1,280 908 307 731
Provigsion (benefit) for income taxes ...... 2,015 {1,374} 4 498 (208) 935
Equity in income of joint ventures ........ - - 527 -- - 527

Net income (loss) 918 (3,323) 1,803 410 515 323
Preferred dividends ......vciieinrnaenn 2,949 -- -- - - 2,949

Net income {loss) applicable

tO COmMmMON Shares ......eeevrcnnennens $ (2,031) $  (3,323) S 1,803 $ 410 $ 515 $ (2,626
http://www .secinfo.com/dsd8c.88.htm R/10/70NA
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FREEDOM CHEMICAL COMPANY AND SUBSIDIARIES

Notes to Consolidated Financial Statements
{Dollars in thousands)

NEet SAlEeS5 . ... iuiitnarroaneonsonsassrreesnossss $
Cost of goods sold (excluding
inventory valuation charges) ...............conn
Inventory valuation charges .........o-canevennn
Gross Profif ciueeoneercnan e
Selling, general and administrative expense .....
Non-cash compensation eXpPense ........-----serees

Research and development expense .
Restructuring and other charges

Operating income {loss}) ..........coeannennn
Interest and debt expense (income) ..............
Other income ({lOSS) . ..eenrcririsarranstocrnaneann
Equity in income (loss) of subsidiary ...........

Income {loss) before minority

interest and inccme taxeés ..........00-.nen
Minority interest ........eiiiiiiiiiiaiiiraa s
Income (loss) befcore income taxes ...........

Provision (benefit) for income taxes
Equity in income of joint ventures .........

Net income {loss)
Preferred dividends ...........

Net income (loss) applicable to common shares $

(2,820)

(155)
7,356

{10,449)

(11,300}

(Unaudited)

Enlarge/Downlocad Table

Condensed Consolidating Statemant of Operations
For the Nine Months Endad September 30, 1997

U.s.
Guarantor

61

Guarantor

Subsidiary Subsidiaries

$ 42,513

38,603
3,155

Non
Guarantor

Elimin-
ationa

(675}

Consolidated

$ 217,619

168, 684
3,155

s (8,527

http://www.secinfo.com/dsd8c.88.htm
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[10-0 | 19th Page of 25 |TOC|1st |

Previous |Next | Bottom | Just 19th |

FREEDOM CHEMICAL COMPANY AND SUBSIDIARIES

Notes to Consclidated Financial Statements

{Dollars in thousands)

{Unaudited)

- Enlarge/Download Table

Condensed Consolidating Statement of Cash Flows

For the Nine Months Ended Septembexr 30

1996

Net cash provided by (used in)
operating activities ........ . ...l

Cash flows from investing activities:

Capital expendifures ..........-----c-consn
(Increase) decrease in

investments in joint ventures ...........
Proceeds from sale of capital equipment ...
Payments for environmental liabilities
proceeds from environmental indemnification
OLREY e vrvvveennnonnsarnesstorrensnenans

Net cash used in investing activities .........

Cash flows from financing activities:

Issuance of common Stock ... ...
Issuance of preferred stock ...............
Revolving borrowings under Credit Agreement
Revolving repayments under Credit Agreement
Term loan repayments under Credit Agreement
Short-term loan borrowings

under European Facility ................¢
Payment of treasury stock ...........iiaen
Payment of registration costs .............
Repayment of capital lease obligations ....
payments for financing costs ...........
Dividends paid to minority interests
o3 ¢T3 < LR
Subsidiary 10ans ... iveesieioniaaren e

Net cash provided by (used inj
financing activities .........ocoioiians

Effect of exchange rate changes on c¢ash .......

Net increase [decrease) in cash
and cash equivalents ......cesvencaanras-

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period .....

http://www.secinfo.com/dsd8c.88.htm

Parent

47,000
(41,499)
(5,166)

{871
(114)

$ 252

U.s.

Guarantor

Garman
Suarantor

Subsidiaries Subsidiary

(5,856)

1,572

(1,988)
1,038
30

{5,204)

5 (4,910}

{890}

{20)

Guarantor
Subsidiary

Elimin-

$

ations

Consolidated

(7,883)

31
1,651

{1,988)
1,038
36

47,000
(41,499)
{5,1686)

8,329
(87
(114}
(91}
(50}
(130}
(40}

QI NMIINNA
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|10-Q| 20th Page of 25 |TOC|lst]| Previous [Next | Bottom | Just 20th |

FREEDCM CHEMICAL COMPANY AND SUBSIDIARIES

Notes to Consolidated Financial Statements (Unaudited)
(Dollars in thousands)

Net cash provided by (used in)

operating activities ..........iaiiiiiiiiiens
Cash flows from investing activities:
Capital expenditures

Proceeds from sale of capital equipi
pPayments for environmental liabilities
Proceeds from environmental
indemnification
Other

Net cash used in investing activities .........
Cash flows from financing activities:
Issuance of common stock
Issuance of preferred stock

Revolving borrowings under
Revolving repayments under
Term loan repayments under
Short-term loan borrowings
under European Facility
Payment of treasury stock

Credit Agreement
Credit Agreement
Credit Agreement

Payment of registration costs
Repayment of capital lease obligations
payments for financing costs
Dividends paid to minority interests
Other
Subsidiary loans

Net cash provided by (used in)
financing activities
Effect of exchange rate changes on cash

Net increase (decrease} in cash
and cash equivalents

Cash and cash equivalents, beginning of pericd

end of peried ......

Cash and cash equivalents,

http://www.secinfo.com/dsd8¢.88.htm

* Enlarge/Download Table

Condensad Consolidating Statement of Cash Flows

For the Nine Months Ended Septemtber 30, 1987

U.Ss. German Non
Guarantor Guarantor Guarantor Elimin-

Parent Subsidiaries Subsidiary Subsidiary ations Consolidated
s 7,709 5 7,900 $ (4,140 s 980 $ (698) $ 11,751
(295) (6,679) {524} {1,802) -= {9,300}
-- -- {581) - S8l -=
-- - -- 67 -- 67
-- (3,744) -- -- -- (3,744)
-- 300 - - ~-= 300
-- 36 148 -- -- 184
(295) {10,087} (957) {1,735) - (12,493}
223 -- -- 8 (8) 223
196 -- -- - -- 196
55,000 - 71,452 1,559 - 128,011
(59, 500) - {68,143) (1,814) - {129,457
{(733) - -- - -- (733)
- (14} - - - (14)
- - (55) - - {551}
- (129) - - - (129)
—-- 2 -- (16) - (14)
(2,264) 2,056 {467} 675 - --
(7,078) 1,815 2,787 412 (8) (1,972)
-- 1 (132} {89) 148 (72}
336 {271} (2,442) (432) 23 (2,786)
88 344 2,218 992 (88) 3,554
S 424 $ 73 g (224) S 560 3 (65) $ 768

QITNIINNA
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|10-Q I 21st Page of 25 |T_OC,|lst| Previous lNext | Bottom | Just 21st |

Item 2. Management's Discussion and Analysis of

The following should be read in conjunction with Item 1 of this report.

General

The Company is a leading global manufacturer and marketer of a broad range
of specialty and fine chemical products which are sold into several market
segments for use in food and beverage products, household and industrial

products, cosmetics and personal care products, pharmaceuticals, pet foods,
textile and paper products and many other diverse applications. The Company
operates in one industry segment, with revenues derived from sales in five core
product groups: (i) Food and Personal Care Ingredients; ¢{ii) Pharmaceutical
Intermediates and Natural Additives; (iii) Specialty Organic Chemicals and
Intermediates; (iv) Organic Pigments and Dyes; and (v) Textile and Paper
Chemicals.

Inventory Valuation Charges

During the nine months ended September 30, 1297, the Company recorded
inventory valuation charges of $3.2 million related to write-downs of certain
products in its Pharmaceutical Intermediates and Natural Additives group. The
write—-downs resulted from an evaluation of lower of cost or market due primarily
to industry-wide overproduction and declines in market values partially
associated with recent changes in government regulation governing prescription
reimbursement. In March 1997, a charge of $0.7 million was recorded based on an
analysis of conditions at that date. An anticipated improvement in market
conditions during the three months ended June 30, 1997 did neot occur.
Accordingly, management reviewed the inventory balances at June 30, 1997 and
recorded an additional charge of $2.5 million. After recording this adjustment,
management expects that profitability will return to historical levels for the
Pharmaceutical Intermediates and Natural Additives product line.

In September, 1996, the Company recorded charges totaling $5.0 million as a
result of inventory obsoclescence principally in the Company’'s Organic Pigments
and Dyes product line.

Restructuring and Other Charges

In April 1997, the Company announced a plan to close its Vernon, France
facility. This closure was completed in June 1997. Manufacturing production and
certain manufacturing equipment were transferred to other locations as part of
the closure. The Company recorded restructuring and other <charges of $2.6
million. These charges include costs of $1.8 million for severance to employees,
$0.7 million for the write-off of fixed assets and inventory, and $0.1 million
for other charges, primarily for preparing the site for sale. The closing of
this facility is consistent with the Company's strategic plan of improving its
cost structure by having fewer manufacturing plants producing greater volume
products. The Company estimates that the annual savings as a result of this
plant closure will be approximately $2.2 million most of which will begin in
1998.

During the nine months ended September 30, 1997, the Company recorded
charges totaling $0.4 million which reduced operating income as a result of a

oMM NninNNg
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marketing revitalization program the Company initiated primarily for its Organic
Pigments and Dyes product group. The Company expects to record
$0.6 million in 1997 for this program. These charges will be

approximately
incurred throughout the remainder of the year.

expensed as

http.//www .secinfo.com/dsd8c.88.htm
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Results of Operations

The following table sets forth certain data from the Consolidated Financial
Statements (Unaudited) expressed as a percentage of net sales.

Enlarge/Download Table

Three Months Ended Nine Months Ended
September 30, September 30,
1996 1997 1996 1997
Net sales 100.0% 100.0% 100.0% 100.0%
Cost of goods sold (excluding inventory valuation charges) 78.0 79.1 75.8 77.5
Inventory valuation charges 6.8 - 2.2 1.4
Gross profit 15.2 20.9 22.0 21.0
selling, general and administrative expense 16,1 14.8 15.7 14.7
Research and development expense 1.5 1.5 1.6 1.5
Restructuring and other charges -- 0.2 -- 1.4
Operating income (loss) (2.4) 4,3 4.7 3.4
Interest and debt expense 4.8 5.6 4.5 5.9
Net (loss} income {6.2) (1.3) 0.1 (2.0)
Preferred dividends 0.7 2.1 1.3 1.9
Net loss applicable to common shares (6.9) (3.3) (1.1} {3.9)

Three Months Ended September 30, 1997
Compared to Three Months Ended September 30, 1996

Net Sales. Net sales declined $1.9 million to $71.3 million in the quarter
ended September 30, 1997 compared to the quarter ended September 30, 1996.
Pharmaceuticals revenues declined $3.7 million because of (i) industry-wide
overstocking due to producer and customer expectations of comparable business
strengths in 1997 versus 1996, and (ii) changes in German sccial legislation
regarding the reimbursement for certain medications in which one of the
Company's main products is used. It is expected that this development will not
result in a permanent loss of business. Textile and Paper Chenicals revenues
decreased $2.9 million, primarily as a result of the discontinuation of
unprofitable product 1lines. Organic Pigment and Dye revenues declined $0.5
million as a result of effects of increased European competition on Color Former
sales, offset partially by increased sales in Inks. Specialty Organics and
Intermediates revenues increased $4.8 million, primarily due to capacity
expansion.

Gross Profit. Gross profit, excluding inventory charges of $5.0 million in
1996, decreased $1.2 million for the three months ended September 30, 1897 to
$14.9 million compared to $16.1 million for the three months ended September 30,
1996. This decrease resulted primarily from the following: (i} $1.5 million was
due to lower Pharmaceutical sales and $2.4 millioen in Textile and Paper
Chemicals due to unfavorable vyield variances. These negative impacts were
offset, in part, by the following improvements: (1) $1.8 million in Specialty
Organics and Chemical Intermediates due to increased sales and $1.1 million in
Food and Personal Care Ingredients due to a favorable change in product mix and
plant cost structure.

The following table displays a comparison for each of the Company's five

o/ ) . . 88. LI NIINNA
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core product lines of pounds of product sold, average prices, net sales, gross
profit dollars (excluding inventory valuation charges), and gross profit
percentage for the gquarters ending September 30, 1997 and 1996, respectively.
(A1l values are in millions except for average price.)

http://www.secinfo.com/dsd8c.88.htm R/10/2006
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 Enlarge/Download Table

Three Months Ended
September 30..19%7

Volume Average Net Gross Gross Volume Average Net Gross Gross
Line {pounds) Price Sales Profit Margin {pounds) Price Sales Profit Margin

Specialty Organics
and Intermediates 33.69 $0.50 $16.96 $4.76 28.10% 23.78 $0.51 £12.13 $2.96 24.37%

Food and Personal
Care Ingredients 15.98 $1.17 $18.62 $6.17 33.14% 17.30 $1.06 $18.27 $5.04 27.60%

Pharmaceutical
Intermediates 0.50 $16.79 $8.43 50.56 6.04% 0.53 $23.04 $12.12 $2.01 16.56%

Textile and Paper
Chemicals 27.88 $0.51 $14.10 31.90 13.51% 29.65 50.57 517.03 $4.28 25.14%

Crganic Pigments
and Dyes 3.10 $4.27 $13.22 $1.53 11.58% 2,78 $4.93 $13.71 $1.83 13.39%

Company Teotal 81.15 $0.88 $71.33 $14.93 20.93% 74.03 $0.99 $73.26 $16.12 22.01%

The Company recorded estimated costs of shutdown of $0.7 millicn and 50.4
million for the three months ended September 30, 1997 and 1996, respectively.
The costs of shutdown are accrued on a pro rata basis over the period between
shutdowns. Plant shutdowns are typically scheduled on a semi-annual; nine-month
and annual basis at the Company's various plants for the performance of
maintenance and inspection of various pieces of equipment. As of September 30,
1997, $0.7 million was accrued related to such costs, which represented a
decrease from December 31, 1996 of $0.2 million due primarily to shutdowns at
the Company's Hilton Davis and Kalama facilities in June and Freedom Textile in

July and the timing of various other plant shutdowns scheduled in 1997.

Selling, General and Administrative Expense. Selling, general, and
administrative expense decreased $1.3 million to $10.5 million in the three
months ended September 30, 1997 compared to the same period of the prior year
primarily due to perscnnel reductions and plant c¢losings as a result of
restructuring and other charges. As a percentage of sales, selling, general, and
administrative expense decreased to 14.8% in the three months ended September
30, 1997 from 16.1% for the same period in 1996.

Research and Development Expense. Research and development expense remained
constant at $1.1 million compared to the same period of the prior year. As a
percentage of sales, research and development also was constant at 1.5% in the
three months ended September 30, 1997 compared to the same period in 1996.

Operating Income. Operating income, excluding restructuring charges of 50.1
million in 1997 and inventory charges of $5.0 million in 1996, remained constant
at $3.2 million for the gquarter ended September 30, 1997 compared to the same
quarter of 1996.

Interest and Debt Expense. Interest and debt expense increased $0.4 million to
$4.0 million for the three months ended September 30, 1997 compared to the same
period of the prior year. The weighted average interest rate of the Company's
borrowings was 9.9% at September 30, 1997, as compared to 8.9% at September 30,
1996. The increase in the weighted average interest rate is attributable to the
issuance of the 10 5/8% Senior Subordinated Notes due 2006 (the "Notes") that

were issued in October 1996.

Net Income (Loss). Net loss decreased $3.7 million to a loss of $0.9
million in the three months ended September 30, 1997 as compared to the same

http://www.secinfo.com/dsd8c.88.htm R/10/2006
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period of the prior year. The decreases resulted primarily from items discussed
above.

Net Income (Loss) Applicable to Common Shares. The net loss applicable to
common shares decreased by $2.7 million to a loss of $2.4 million for the three
months ended September 30, 1997 as compared to the same period of the prior
year. The decrease resulted from the items referred to above.

Nine months Ended September 30, 1997
Compared to Nine months Ended September 30, 1996

Net Sales. Net sales declined $11.4 million to $217.6 million in the nine
months ended September 30, 1997 compared to the same period in 1996.
Pharmaceuticals revenues declined $15.3 million because of (i) industry-wide
overstocking due to producer and customer expectations of comparable business
strengths in 1997 versus 1996, and (ii) changes in German social legislation
regarding the reimbursement for certain medications in which one of the
Company's main products is used. It is expected that this development will not
result in a permanent loss of business. Textile and Paper Chemicals revenues
decreased $4.0 million, primarily as a result of the discontinuation of
unprofitable product lines. These declines were offset by the following: (i)
Organic Pigment and Dye revenues increased $0.8 million as a result of strong
sales in the Inks product line, (ii) Specialty Organics and Intermediates
revenues increased $5.9 million, primarily due to capacity expansion, and (iii)
Food and Personal Care Ingredients revenues increased $1.2 million as a result
of strong sales in Preservatives, Colors and Cosmetics.

Gross Profit. Gross profit, excluding the inventory wvaluation charges of
$3.2 million and $5.0 million in 1997 and 1996, respectively, declined $6.5
million for nine months ended September 30, 1997 to $48.9 million compared to
$55.4 million for the nine months ended September 30, 1996. This decline
resulted primarily from the following: (i) $6.0 million was due to lower
Pharmaceutical sales, (ii) 81.6 million in Textile and Paper Chemicals due to
unfavorable vyield variances, which was offset by the favorable effects of the
discontinuation of unprofitable product 1lines and (iii) $0.1 million in
Specialty Organics and Intermediates due primarily to lower overall prices,
higher toluene and energy costs, offset by higher sales volumes. These negative
impacts were offset by improvements of $1.4 million in Food and Personal Care
Tngredients due primarily to increased sales in Preservatives, Colors and
Cosmetics.

The following table displays a comparison for each of the Company's five
core product lines of pounds of product scld, average prices, net sales, gross
profit dollars (excluding inventory valuation charges), and gress profit
percentage for the nine months ended September 30, 1997 and 1996, respectively.
(A1l values are in millions except for average price.)

Enlarge/Download Table

Nine months Ended

September 30, 1997 September 30, 1996
Volume Average Net Gross Gross Volume Average Net Gross Gross
Line (pounds) Price Sales Profit Margin (pounds) Price Sales Profit Margin
Specialty Organics
and Intermediates 94.72 $0.51 548.43 $11.83 24.42% 78.45 $0.54 $42.51 $11.96 28.13%
Food and Personal
Care Ingredients 50.97 $1.07 $54.68 $17.15 31.36% 50.43 $1.08 $53.49 $15.71 29.37%
Pharmaceutical
Intermediates 1.45 $16.44 $23.80 $2.79 11.72% 1.84 $21.21 $39.10 $8.80 22.49%
http://www.secinfo.com/dsd8c.88.htm 2/10/NNA
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Textile and Paper
Chemicals 77.15 $0.63 548.45 $9.84 20.31% 80.62 $0.65 $52.46 $11.46 21.85%

Organic Pigments
and Dyes 9.76 $4.33 $42.26 $7.33 17.35% 8.52 $4.87 $41.49 $7.50 18.09%

Company Total 234.05 $0.93 §217.62 548,94 22.49% 219.86 $1.04 $229.05 55.43 24.20%

The Company recorded estimated costs of shutdown of $1.6 million and $1.1
million for the nine months ended September 30, 1997 and 1396, respectively. The
costs of shutdown are accrued on a pro rata basis over the period between
shutdowns. Plant shutdowns are typically scheduled on a semi-annual, nine-month
and annual basis at the Company's various plants for the performance of
maintenance and inspection of various pieces of equipment. As of September 30,
1997, $0.7 million was accrued related to such costs, which represented a
decrease from December 31, 1996 of $0.2 million due primarily to shutdowns at
the Company's Hilton Davis and Kalama facilities in June and Freedom Textile in
July and the timing of various other plant shutdowns scheduled in 1997.

Selling, General and Administrative Expense. Selling, general, and
administrative expense decreased $4.0 million to $31.9 million in the nine
months ended September 30, 1997 compared to the same period of the prior year
primarily due to personnel reductions and plant closings 'as a result of
restructuring and other charges. As a percentage of sales, selling, general, and
administrative expense decreased to 14.7% in the nine months ended September 30,
1997 from 15.7% for the same period in 1996.

Research and Development Expense. Research and development expense declined
$0.3 million to $3.3 million compared to the same period of the prior year. As a
percentage of sales, research and development declined to 1.5% in the nine
months ended September 30, 1997 from 1.6% for the same period in 1996,

Operating Income. Operating income, excluding inventory valuation and
restructuring charges of $6.1 million and $5.0 million in 1997 and 1996,
respectively, declined $2.2 million to $13.5 million for the nine months ended
September 30, 1997 compared to the same period of 1996. The decrease resulted
primarily from items discussed above.

Interest and Debt Expense. Interest and debt expense increased $2.5 million
to $12.9 million for the nine months ended September 30, 1997 compared to the
same period of the prior vyear. The weighted average interest rate of the
Company's borrowings was 9.9% at September 30, 1997, as compared to 8.9% at
September 30, 1996. The increase in the weighted average interest rate is
attributable to the issuance of the 10 5/8% Senior Subordinated Notes due 2006
(the *"Notes") that were issued in October 1929%6.

Net Income (Loss). Net income decreased $4.6 million to a loss of $4.3
million in the nine months ended September 30, 1997 as compared to the same
period of the prior vyear. The loss resulted primarily from items discussed
above.

In addition, the Company's equity in income of joint ventures increased
$1.1 million for the nine months ended September 30, 1997 as compared to the
same period of the prior year. The increase is primarily attributable to the
increase in the equity in income of Srinivasa Cystine Limited which increased
$1.1 million.

Net Income (Loss) Applicable to Common Shares., The net loss applicable to
common shares increased by $5.9 million to a loss of $8.5 million for the nine
months ended September 30, 1997 as compared to the same period of the prior
year. The decrease resulted from the items referred to above.
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Liquidity and Capital Resources

Net Cash Provided By Operating Activities. Net cash provided by operating
activities for the nine months ended September 30, 1997 was $11.8 million, which
represented a change of $12.6 million from the $0.9 million net cash used in
operating activities in the same period of the prior year. This change was due
primarily to a decrease in inventory.

Net Cash Used in Investing Activities. Net cash wused 1in investing
activities for the nine months ended September 30, 1997 was 5$12.5 million, an
increase of $5.4 million compared to the same period of the prior year. Capital
expenditures in the nine months ended September 30, 1997 were $9.3 million
compared to $7.9 million in the same period of the prior year. This increase in
capital expenditures in 1997 included 3$2.5 million related to the expansion
program at the Company's Kalama facility.

Net Cash Used in Financing Activities. Net «cash wused in financing
activities for the nine months ended September 30, 1997 was $2.0 million, a
change of $10.1 million from the net cash provided by financing activities of
$8.1 million over the same period of the prior year. This change includes net
repayments of $1.4 million compared to net borrowings of $8.7 million for the
same period in the prior vyear and cash proceeds of 0.4 million from the
issuance of common and preferred stock.

Liquidity. On October 17, 1996, the Company issued the Notes. The Notes are
fully and unconditionally quaranteed, on a jeint and several basis, as to
payment of principal, premium, if any, and interest, by all of the Company's
domestic subsidiaries and Diamalt.

Concurrently with the consummation of the offering of the DNotes, the
Company amended and restated its existing credit agreement (as amended and
restated, the "Amended and Restated Credit Agreement”) to, amocng other things,
increase the amount of the revolving lcan facility to $85 million and include
Diamalt as a co-borrower. The Amended and Restated Credit Agreement and the
Indenture related to the Notes contain certain financial covenants that
restrict, among other things, the incurrence of additional indebtedness, the
sale of assets, and certain investments, acquisitions and distributions by the
Company. The Amended and Restated Credit Agreement also requires the Company to
maintain specified financial ratios and tests, including maximum leverage ratios
and minimum interest coverage ratios. The Company was in compliance with such
ratios and tests at September 30, 1997.

The Company expects that its ongoing cash requirements will consist
primarily of interest payments con its outstanding indebtedness, including the
Notes and any borrowings under the Amended and Restated Credit Agreement. As of
September 30, 1997 the Company had $57.1 million of working capital (current
assets less current liabilities) and $59.1 million available under the Amended
and Restated Credit Agreement.

Although the Company expects that cash flows from operations and available
borrowings under the Amended and Restated Credit Agreement will provide
sufficient working capital to operate the Company's business, to make expected

capital expenditures and to meet the Company's foreseeable liquidity
requirements, there can be no assurance that sufficient sources of funds will be
available.

Foreign Currency Exchange Rates

The Company's substantial foreign operations expose it to the risk of
exchange rate fluctuations. If foreign currency denominated revenues are greater
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than costs, the translation of foreign currency denominated costs and revenues

into U.S. dollars will improve profitability when the foreign currency
strengthens against the U.S. dollar and will reduce profitability when the
foreign currency weakens. In addition, the remeasurement of foreign currency

denominated assets and liabilities into U.S. dollars gives rise to foreign
exchange gains or losses, which are included in the determination of net income.

The Company's foreign currency exposures are managed on a consolidated
basis, which allows certain exposures to be offset naturally. However, forward
contracts are entered into periodically to hedge specific foreign currency
exposures. Under this strategy, gains or losses on hedging transactions are
offset by gains or losses on the underlying exposures being hedged.
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PART II - OTHER INFORMATION
Item 2. Changes in Securities
Recent Sales of Unregistered Securities

In September 1997, the Company issued 445.75 shares of its Series A Common Stock
and 98.292 shares of its Series B Redeemable Preferred Stock to Alexander R.
Castaldi for an aggregate purchase price of $150,000.

In April 1997, the Company issued 445.75 shares of its Series A Common Stock and
98.292 shares of its Series B Redeemable Preferred Stock to Vincent P. Langone
for an aggregate purchase price of $150,000.

The issuance of these securities was made in reliance on the exemption from
registration provided by Section 4(2) of the Securities Act of 1933, as amended,
for transactions not involving a public offering.

Item 5. Other Information

On March 18, 1997, the Company consummated a fully-subscribed registered
exchange offer for the Notes (the "Exchange Offer") to satisfy <certain of the
Company's obligations under a registration rights agreement relating to the
NMotes. The form and terms of the Notes issued under the Exchange Offer are
substantially identical in all material respects to the form and terms of the
Notes issued on Qctober 17, 1996.

Item 6. Exhibits and Reports on Form B8-K

(a) Exhibits.

Exhibit
No. Description of Exhibit

3.1 Restated Certificate of Incorporation of Freedom Chemical Company and
Certificate of Designation for Preferred Stock (filed as Exhibit 3.1
to the Company's Registration Statement on Form S-1 (33-84778) and
incorporated herein by reference).

3.2 By-laws of Freedom Chemical Company (filed as Exhibit 3.2 to the
Company's Registration Statement on Form S-1 (33-84778) and
incorporated herein by reference).

27 Financial Data Schedule.

(b) Reports on Form 8-K.

No reports on Form 8-K were filed during the quarter for which this report is
filed.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the
Registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

FREEDOM CHEMICAL COMPANY

LITNMINNA
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(Registrant)

By: /s/ BRIAN F. MCNAMARA

Brian F. McNamara
Vice President, Secretary
and General Counsel

Date: November 13, 1987 By: /s/ DENNIS M. MONAHAN

Dennis M. Monahan
Vice President, Finance
and Control

. . QM1 NINNA
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FREEDOM CHEMICAL COMPANY
Form 10-0 Report for the Nine Months Ended
September 30, 1997

INDEX TO EXHIBITS

Exhibit
No. Description of Exhibit

3.1 Restated Certificate of Incorporation of Freedom Chemical Company and
Certificate of Designation for Preferred Stock (filed as Exhibit 3.1 to
the Company's Registration Statement on Form S-1 (33-84778) and
incorporated herein by reference).

3.2 By-laws of Freedom Chemical Company {(filed as Exhibit 3.2 to the
Company's Registration Statement on Form S§-1 (33-84778)and
incorporated herein by reference).

27 Financial Data Schedule.
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S Ve UNITED STATES ENVIRONMENTAL PROTECTION AGENGY

AHOHMN S

3 REGION 2
M 8 200 BROADWAY
Sl NEW YORK, NY 10007-1866
AL prot®
SEP 15 2003
GENERAL NOTICE LETTER

CERTIFIED MAIL-RETURN RECEIPT REQUESTED

Joseph Akers, Vice President

Bayer Corporation

100 Bayer Road

Pittsburgh, Pennsylvania 15205-9741

"RE: Diamond Alkali Superfund Site
Notice of Potential Liability for
Response Actions in the Lower Passaic River, New Jersey

Dear Mr. Akers:

The United States Environmental Protection Agency (“EPA”) is charged with responding to the
release and/or threatened release of hazardous substances, pollutants, and contaminants into the
environment and with enforcement responsibilities under the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended (“CERCLA™), 42 U.S.C. §9601

et seq.

You received a letter from EPA, dated August 6, 1996, notifying Bayer Corporation

(“Bayer”) of its potential liability relating to the Passaic River Study Area, which is part of the
Diamond Alkali Superfund Site (“Site™) located in Newark, New Jersey, pursuant to Section
107(a) of CERCLA, 42 U.S.C. §9607(a). Under CERCLA, potentially responsible parties
(“PRPs™) include current and past owners of a facility,-as well as persons who arranged for the
disposal or treatment of hazardous substances at the Site, or the transport of hazardous
substances to the Site. Accordingly, EPA is seeking your cooperation in an innovative approach
to environmental remediation and restoration activities for the Lower Passaic River.

EPA has documented the release or threatened release of hazardous substances, poilutants and
contaminants into the six-mile stretch of the river, known as the Passaic River Study Area, which
is part of the Site located in Newark, New Jersey. Based on the results of previous CERCLA
remedial investigation activities and other environmental studies, including a reconnaissance
study of the Passaic River conducted by the United States Army Corps of Engineers (“USACE"),
EPA has further determined that contaminated sediments and other potential sources of
hazardous substances exist along the entire 17-mile tidal reach of the Lower Passaic River. Thus,
EPA has decided to expand the Study to include the areal extent of contamination to which
hazardous substances from the six-mile stretch were transported; and those sources from which

Internet Address (URL) « http://www.epa.gov
Recycled/Recyciable =Printed with Vagetable Oli Based Inks on Recycled Paper {Minl 50% P
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hazardous substances outside the six-mile stretch have come to be located within the expanded
Study Area.

In recognition of our complementary roles, EPA has formed a partnership with USACE and the
New Jersey Department of Transportation-Office of Maritime Resources (“*OMR”) [“the
governmental partnership™] to identify and to address water quality improvement, remediation,
and restoration opportunities in the 17-mile Lower Passaic River. This governmental partnership
is consistent with a national Memorandum of Understanding (“MOU”) executed on July 2, 2002
between EPA and USACE. This MOU calls for the two agencies to cooperate, where
appropriate, on environmental remediation and restoration of degraded urban rivers and related
resources. In agreeing to implement the MOU, the EPA and USACE will use their existing
statutory and regulatory authorities in a coordinated manner. These authorities for EPA include
CERCLA, the Clean Water Act, and the Resource Conservation and Recovery Act. The
USACE’s authority stems from the Water Resources Development Act (“WRDA”). WRDA
allows for the use of some federal funds to pay for a portion of the USACE's approved projects
related to ecosystem restoration.

For the first phase of the Lower Passaic River Project, the governmental partners are proceeding
with an integrated five- to seven-year study to determine an appropriate remediation and
restoration plan for the river. The study will involve investigation of environmental impacts and
pollution sources, as well as evaluation of alternative actions, leading to recommendations of
environmental remediation and restoration activities. This study is being conducted by EPA
under the authority of CERCLA and by USACE and OMR, as local sponsor, under WRDA.
EPA, USACE, and OMR are coordinating with the New Jersey Department of Environmental
Protection and the Federal and State Natural Resource Trustee agencies. EPA, USACE, and
OMR estimate that the study will cost approximately $20 million, with the WRDA and CERCLA
shares being about $10 million each. EPA will be seeking its share of the costs of the study from
PRPs.

Based on information that EPA evaluated during the course of its investigation of the Site, EPA
believes that hazardous substances were being released from the former Thomasett
Colors/Sterling facility located at 120 Lister Avenue in Newark, New Jersey, into the Lower
Passaic River. Hazardous substances, pollutants and contaminants released from the facility into
the river present a risk to the environment and the humans who may ingest contaminated fish and
shelifish. Therefore, Bayer may be potentially liable for response costs which the government
may incur relating to the study of the Lower Passaic River. In addition, responsible parties may
be required to pay damages for injury to, destruction of, or loss of natural resources, including the
cost of assessing such damages.

Enclosed is a ist of the other PRPs who have received Notice letters. This list represents EPA’s
findings on the identities of PRPs to date. We are continuing efforts to locate additional PRPs
who have released hazardous substances, directly or indirectly, into the Passaic River. Inclusion
on, or exclusion from, the list does not constitute a final determination by EPA concerning the
liability of any party for the release or threat of release of hazardous substances at the Site. Be
advised that notice of your potential liability at the Site is being forwarded to all parties on this

851620002
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list.

We request that you consider becoming a “cooperating party” for the Lower Passaic River
Project. As a cooperating party, you, along with many other such parties, will be expected to
fund EPA’s share of the study costs. Upon completion of the study, it is expected that CERCLA
and WRDA processes will be used to identify the required remediation and restoration programs,
as well as the assignment of remediation and restoration costs. At this time, the commitments of
the cooperating parties will apply only to the study. For those who choose not to cooperate, EPA
may apply the CERCLA enforcement process, pursuant to Sections 106 (a) and 107(a) of
CERCLA, 42 U.S.C. §9606(a) and §9607(a) and other laws.

Pursuant to CERCLA Section 113(k), EPA must establish an administrative record that contains
documents that form the basis of EPA's decision on the selection of a response action for a site.
The administrative record files, which contain the documents related to the response action
selected for this Site are located at EPA’s Region 2 office (290 Broadway, New York) on the 18*
floor. You may call the Records Center at (212) 637-4308 to make an appomtment to view the
administrative record for the Lower Passaic River Project.

EPA will be holding a meeting with all PRPs on October 29, 2003 at 10:00 AM in Conference
Room 27A at the Region 2 office. At that meeting, EPA will provide information about the
actions taken to date in the Lower Passaic River, as well as plans for future activities. Afier the
presentation, PRPs will be given the opportunity to caucus, and EPA will return to answer any
questions that might be generated during the private session, Please be advised that due to
increased security measures, all visitors need to be registered with the security desk in the lobby
in order to gain entry to the office. In order to ensure a smooth arrival, you will need to provide
EPA with a list of attendees no later than October 15, 2003.

EPA recommends that the cooperating parties select a steering committee to represent the
group’s interest as soon as possible, since EPA expects a funding commitment for the financing
of the CERCLA share of the $20 million study by mid-November 2003. If you wish to discuss
this further, please contact Ms. Alice Yeh, Remedial Project Manager, at (212) 637-4427 or Ms.
Kedari Reddy, Assistant Regional Counsel, at (212) 637-3106. Please note that all
communications from attomeys should be directed to Ms. Reddy.

Sincerely yours,

A

George Pavlou, Director
Emergency and Remedial Response Division

Enclosure

cc: Gerard Hickel, Esq.
Bayer Corporation

851620003
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PRPs in Receipt of Notice Letters:

PRP

Legal Counsel

J. Roger Hirl

President and Chairman of the Board
Occidental Chemical Co.

Occidental Tower

5005 LBJ Freeway

Dallas, Texas 75244

Paul W. Herring, Esq.
Andrews & Kurth L.L.P.
1717 Main Street, Suite 3700
Dallas, Texas 75201

Ridgefield, New Jersey 07657

Joseph Gabriel Philip Sellinger, Esq.

Vice President of Operations Silis Cummis Zuckerman

360 North Pastoria Environmental Corp. | One Riverfront Plaza

1100 Ridgeway Avenue Newark, NJ 07102

Rochester, New York 14652-6280

Robert Ball, President Lawrence Salibra, Esq.

Alcan Aluminum Corporation Alcan Aluminum Corporation
100 Erieview Plaza, 29th Floor 6060 Parkland Blvd.
Cleveland, Ohio 44114 Mayfield Hts., OH 44124
Mark Epstein, President Eric Aronson, Esq.

Alden Leeds Inc. Whitman Breed Abbott & Morgan
55 Jacobus Ave. One Gateway Center

Kearny, New Jersey 07032 Newark, NJ 07102

Alan Bendelius, President Fredi L. Pearlmutter, Esq.
Alliance Chemical, Inc. Cooper, Rose & English, LLP
Linden Avenue 480 Morris Avenue

Summit, New Jersey 07901-1527

William Gentner, President
The Andrew Jergens Co.
2535 Spring Grove Ave.
Cincinnati, Ohio 45214

A. Christian Worrell IIl, Esq.
Head & Ritchey, LLP

1900 Fifth Third Center

511 Walnut Street
Cincinnati, OH 45202

Gary Cappeline, President
Ashland Specialty Chemical Co.
5200 Blazer Parkway

Dublin, Ohio 43017

Stephen Leermakers, Esq.
Ashland Specialty Chemical Co.
5200 Blazer Parkway

Dublin, OH 43017

Kliaus Peter Loebbe, President
BASF Corporation

3000 Continental Drive North
Mount Clive, New Jersey 07828

Nan Bernardo, Esq. and Nancy Lake Martin, Esq.
BASF Corporation

3000 Continental Drive North

Mount Olive, NJ 07828
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Joseph Akers, Vice President

Gerard Hickel, Esq.

Bayer Corporation Bayer Corporation

100 Bayer Road 100 Bayer Road
Pittsburgh, Pennsylvania 15205-9741 Pittsburgh, PA 15205-9741
Yvan Dupay, President Arthur Schulz, Esq.

Benjamin Moore & Co.
51 Chestnut Ridge Road

Environmental Counsel
4910 Massachusetts Ave., N.W. Suite 221

Montvale, New Jersey 07645 Washington, DC 20016
Alberto Celleri, President Jim Giannotti

Chemical Compounds Inc. Chemical Compounds Inc.
10 Baldwin Court 29-75 Riverside Avenue
Roseland, New Jersey 07086 Newark, NJ 07104

President Brian Kelly, Esq.
Chris-Craft Industries, Inc. Chris-Craft Industries, Inc.
767 Fifth Avenue, 46th Floor 767 Fifth Avenue, 46th Floor

New York, New York 10153 New York, NY 10153
John Guffey, President John R. Mayo, Esq.
Coltec Industries, Inc. Coitec Industries, Inc.

3 Coliseum Centre 430 Park Avenue
2550 West Tyvola Read , New York, NY 10022
Charlotte, North Carolina 28217

Roger Marcus, President Russell Hewit, Esq. :
Congoleum Corporation Dughi & Hewit

3705 Quakerbridge Road 340 North Avenue
Mercerville, New Jersey 08619 Cranford, NJ 07016
Martin Benante, Chairman James Mabher, Esq.
Curtiss-Wright Corp. Curtiss-Wright Corp.

4 Becker Farm Road 4 Becker Farm Road
Roseland, New Jersey 07068 . Roseland, NJ 07068
Antonio Perez, President Elliot Stern, Esq.
Eastman Koedak Company Eastman Kodak Company
343 State Street 343 State Street
Rochester, New York 14650 | Rochester, NY 14650
Edgar Woolard, Chairman Bernard J. Reilly, Esq.
E.IL du Pont de Nemours & Co. Corporate Counsel
1007 Market Street E.IL. du Pont de Nemours & Co.
Wilmington, Delaware 19898 1007 Market Street

Wilmington, DE 19898
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David Weisman, CEO
Elan Chemical Company
268 Doremus Ave.
Newark, New Jersey 07105

Jeffrey Schwartz, Esq.

Sarber Schlesinger Satz & Goldstein
One Gateway Center

Newark, NJ 07102

Al Reisch, Prestdent None

E M Sergeant Pulp & Chemical Co. Inc.

6 Chelsea Road

Clifton, New Jersey 07102

Mark Tucker, Esq. Kenneth Mack, Esq.

Essex Chemical Corp. Fox, Rothschild, O'Brien & Frankel

2030 WMDC Princeton Pike Corp.Center

Midland, Michigan 48674 997 Lenox Drive, Building 3
Lawrenceville, NJ 08648

Todd Walker, President John Ix, Esq.

Fairmount Chemical Co. Inc. Porzio Bromberg & Newman

117 Blanchard St. 163 Madison Ave.

Newark, New Jersey 07105

Morristown, NJ 07962

Bradley Buechler, President
Franklin-Burlington Plastics Inc.
113 Passaic Ave.

Robert M. Becker, Esq.
Kraemer, Burns, Mytelka & Lovell, P.A.
675 Morris Ave.

‘Kearny, New Jersey 07032 Springfield, NJ 07081
Henry Benz, President Anne Conley-Pitchell, Esq.
Hoescht Celanese Chemicals, Inc. Hoescht Celanese Corp.
Route 202-206 Route 202-206
P.O.Box 2500 P.0O.Box 2500
Somg}'\fille, New Jersey 08876 Somerville, NJ 08876
Francine Rothschild, President None
Kearny Smelting & Refining
936 Harrison Ave #5
Kearny, New Jersey 07032
Henry Schact, CEO Ralph McMurry, Esq.
Lucent Technologies, Inc. | Hill, Betts & Nash LLP

600 Mountain Avenue
Murray Hill, New Jersey 07974

I Riverfront Plaza, Suite 327
Newark, NJ 07102-5401

Richard Meelia, President
Mallinckrodt, Inc.

675 McDonnell Blvd.
Hazelwood, Missouri 63042

Patricia Duft, Esq.
Mallinckrodt, Inc.

675 McDonnell Blvd.
Hazelwood, MO 63042
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Richard Mahoney, CEQ
Monsanto Company
800 N. Lindbergh Blvd.
St. Louis, Missouri 63167

L. William Higley, Esq.
Monsante Company
800 N, Lindbergh Blvd.
St. Louis, MO 63167

Joseph Galli, President
Newell Rubbermaid, Inc.

Peter Schultz, Director
Environmental Affairs

Farmington, Connecticut (6032

29 E. Stephenson St. Newell Co.
Freeport, llinois 61032 4000 Auburn St.

Rockford, IL 61101
Jean-Pierre van Rooy, President Sarah Hurley, Esq.
Otis Elevator Company Robinson & Cole LLP
North American Operations 695 East Main Street
10 Farm Springs Road Stamford, CT = 06904-2305

Newark, New Jersey 07101-0570

Richard Ablen, President J.L. Effinger, Esq.

Ogden Corporation Ogden Corporation

Two Pennsylvania Plaza, 25% Floor Two Pennsylvania Plaza, 25® Floor
{ New York, New York 10121 New York, NY 10121

Henry McKinnell, Chairman Michael McThomas, Esq.

Pfizer Inc. Pfizer Inc.

235 E. 42" St 235E. 42" St.

New York, New York 10017 New York, NY 10017

Raymond LeBoeuf, President Joseph Karas, Esq.

PPG Industries, Inc. PPG Industries, Inc.

One PPG Place One PPG Place

Pittsburgh, Pennsylvania 15272 Pittsburgh, PA 15272

Lawrence Codey, President Hugh Mahoney, Esq.

PSE&G Co. PSE&G Co.

P.O. Box 570 P.O. Box 570

Newark, NJ 07101

Phillip D. Ashkettle, President
Reichhold Chemicals, Inc.

Adam S. Walters, Esq.
Phillips, Lytle, Hitchcock, Blaine & Huber

P.O. Box 13582 3400 Marine Midland Center
Research Triangle Park, North Carolina Buffalo, NY 14203
27709
Robert McNeeley, President Paul Rivers, Director
' Reilly Industries, Inc. Corporate Environmental Affairs
| 1510 Market Square Center Reilly Industries, Inc.
151 North Delaware Street 1500 S. Tibbs Avenue
Indianapolis, Indiana 46204 Indianapolis, IN 46242
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Robert Finn, President
RSR Corporation

2777 Stemmons Freeway, Suite 1800

Dallas, Texas 75207

Howard Myers, Esq.
RSR Corporation

2777 Stemmons Freeway, Suite 1800

Dallas, TX 75207

Christopher Connor, CEO

The Sherwin-Williams Company
101 Prospect Avenue, N.W.
Cleveland, Ohio 44115-1075

Donald McConnell, Esq.
The Sherwin-Williams Co.
101 Prospect Ave.,, N.W.
Cleveland, OH 44115

George Barrett, President

Kirsten E. Bauer, Esq.

Teva Pharmaceuticals USA Inc. Teva North America
1090 Horsham Road 1090 Horsham Road
North Wales, Pennsylvania 19454 North Wales, PA 19454
Robert Senior, President Robert DiLascio, Esq.

Three County Volkswagen
701 Riverside Ave,
Lyndhurst, New Jersey 07071

30 Park Avenue, Suite 101
Lyndhurst, NJ 07071

Michael Jordan, President
Westinghouse Electric Corp.

11 Stanwix Street

Pittsburgh, Pennsylvania 15222

Rbger Willis, Esq.

Westinghouse Electric Corp.

11 Stanwix Street
Pittsburgh, PA 15222

Isaac Weinberger, President
Wiggins Plastics Inc.

547 Maitland Ave.
Teaneck, New Jersey 07666

None
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360 NORTH PASTORIA ENVIRONMENTAIL CORPORATION

Rochester, New York 14652-6280

January 4, 1996

Mr. Lance R. Richman, P.G. —
Emergency and Remedial Response Division Vit
U.S. Environmental Protection Agency
290 Broadway, Floor 19 T
New York, New York 10007-1866 O

Subject: Thomasset Colors. Inc./The Hilton-Davis Chemical Company

A Division of Sterling Drug, Inc.
Request for Information Under 42 U.S.C. §9601 et seq.
Diamond Alkali Superfund Site, Passaic River Study Area

Dear Mr. Richman:

This is in response to your letter of November 14, 1995 to Sterling Winthrop Inc.
(Sterling) requesting information relative to the operations of Thomasset Colors, Inc.
(Thomasset) at 120 Lister Avenue in Newark, New Jersey (the Site). Note that this
response is limited to Thomasset’s operations at the Site, during the period that Thomas-
set was owned by Sterling, i.e., from March 11, 1957 to October 23, 1986.

The preliminary response set forth below is based upon our investigation to date. There
are no active Sterling employees that have any direct knowledge of Thomasset’s opera-
tions at the Site. As a result, this response is subject to further clarification as additional
information becomes available.

Following is Sterling’s response to each question in the Request for Information.

1.  How long and during what years has your company operated at the facility
designated above? :

Sterling acquired Thomasset on March 11, 1957. On December 28, 1983, Sterling
transferred the assets of Thomasset to its subsidiary, The Hilton-Davis Chemical
Company (Hilton-Davis). On October 23, 1986, the assets of Hilton-Davis were
sold to H. D. Acquisition Corporation, which later changed its name to Hilton
Davis Co., a division of PMC Specialties (PMC). On September 9, 1993, PMC sold
Hilton Davis Co. to Freedom Chemical Company (Freedom) Thomasset ceased
operating at the facility on October 23, 1986 with the sale of Hilton-Davis to PMC,
however Sterling maintained ownership of the property until Freedom purchased
the property in late 1993.

844710001
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Mr. Lance R. Richman, P.G.
U.S. Environmental Protection Agency
January 3, 1996

2a. Daoes your company have or has it in the past had a permit or permits issued
pursuant to the Resource Conservation and Recovery Act, 42 U.S.C. §6901 ¢t
seq.? If “yes”, please provide the years that your company held such a permit and
its EPA Identification Number.

During Thomasset’s period of operation, the facility did not have any permits issued
pursuant to the Resource Conservation and Recovery Act (RCRA). The facility was
a generator of hazardous waste from August 18, 1980 through October 23, 1986 and
its EPA Identification Number was NJD000537274.

2b. Does your company have or has it in the past had a permit or permits issued
pursuant to the Federal Water Pollution Control Act, 33 U.S.C. §1251. et seq.? If
“yes”, please provide the years that your company held such a permit.

The Passaic Valley Sewerage Commissioners (PVSC) issued a sewer connection
permit (# 20402690) to the facility for the period May 15, 1981 through May 15,
1986. This permit was revised effective May 21, 1984 to change the required sam-
pling frequency. The permit was renewed by PVSC effective May 27, 1986 for a
period of five years.

3. Did your company receive, utilize, manufacture, discharge, release or dispose of
any materials containing the following substances:

During Thomasset’s period of operation, the facility used barium sulfate, barium
chloride, naphthalene, and 1,2-dichlorobenzene in the manufacture of Food and
Drug Administration (FDA) approved pigments. In addition, the facility blended
and repackaged chromium oxide and chromium hydrate for resale, but did not use
or produce these substances in any manufacturing operation.

4a. Provide a description of the manufacturing processes for which all hazardous
substances, including, but not limited to, the substances listed in response to item
(3), were a product or by-product.

Because these manufacturing processes are historic in nature, Sterling has no cur-
rent knowledge regarding how these operations were conducted or varied over time.
Based on the investigation to date and subject to change based on the availability of
additional information, a preliminary understanding of these processes follows.

The principal products manufactured at the facility during Thomasset’s period of
operation were phthalocyanine pigments, transoxide pigments, and FDA certified
colors for use in food and cosmetic applications, referred to as FD&C and D&C
colors, respectively. Following are descriptions of the manufacturing processes for
these products.
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Mr. Lance R. Richman, P.G.
U.S. Environmental Protection Agency
January 3, 1996

4b.

Phthalocyanine Pigments: Two types of phthalocyanine pigments were manufac-
tured during Thomasset’s period of operation, Phthalo Blue and Phthalo Green. We

have been unable to locate any details regarding the Phthalo Green manufacturing
process and this product appears to have been discontinued in mid-1981.

Phthalo Blue was manufactured by blending phthalic anhydride, copper sulfate and
urea in mixing tanks. The resultant mixture was then dried. The dried pigment was
ground and mixed in a dilute sulfuric acid solution. The slurry (refined pigment)
was then neutralized with ammonia prior to being dewatered in filter presses. The
press cakes (final product) were packed into drums for shipment.

Transoxide Pigments: Soda ash, ferrous sulfate and water were mixed and agitated
with air in mixing tanks. The resulting slurry then underwent a boiling process prior
to being dewatered in filter presses. The filter cakes were either dried and packed
into drums or further processed in an extruder. Extruded products were either baked
at 550 F to produce a red pigment or steamned at 150 F to produce a yellow pigment.
The final product was milled, blended with other coloring agents, and packed into
drums for shipment.

D&C Colors: Several varieties of D&C colors were produced at the facility during
Sterling’s period of operation. The major production process for D&C colors is de-
scribed here. Para-toluidine-meta-sulfonic acid and beta-oxynaphthoic acid were
blended in mixing tanks and the resulting slurry was dewatered in filter presses. The
filter cakes were dried, milled, blended, and packed into drums for shipment.

Other Manufacturing Operations: In addition to the manufacturing operations de-

scribed above, the facility also handled some final products that were produced at
other Hilton-Davis manufacturing plants. These materials were relabeled and/or re-
packaged, primarily in Building 8, in preparation for shipment to customers. There
are no records of any waste streams generated by these operations.

During what parts of the manufacturing processes identified in the response to
items (4) (a), above, were hazardous substances, including, but not limited to, the
substances listed in response to item (3), generated?

i)  Describe the chemical composition of these hazardous sub-
stances.

ii) For each process, what amount of hazardous substances was
generated per volume of finished product?

iii} Were these hazardous substances combined with wastes from
other processes? If so, wastes from what processes?

Waste streams from the manufacturing processes described above consisted primar-
ily of decant water and filter press effluent. The substances contained in these liquid
waste streams, which are also listed in 40 CFR 302 .4, are described below.

.3-
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Mr. Lance R. Richman, P.G.
U.S. Environmental Protection Agency
January 3, 1996

Phthalocyanine Pigments: Phthalo Blue decant water and filtrates contained ap-
proximately 3 percent sulfuric acid and may have contained trace amounts of copper
salts. Phthalo Green filtrates may have contained trace amounts of copper salts. Fil-
trates from Phthalo Blue and Phthalo Green production were discharged to the
sanitary sewer as described below in the answer to Question 6. Decant water from
the Phthalo Blue process was discharged to the sanitary sewer, except from the
summer of 1963 through June 1971 when this stream may have been discharged to
the Passaic River as described below in the answer to Question 7(b).

Transoxide Pigments: Filtrates from Transoxide manufacturing may have contained
unreacted iron salts and sulfuric acid. These filtrates were discharged to the sanitary
sewer as described below in the answer to Question 6.

D&C Colors: Filtrates from D&C Colors manufacturing may have contained beta
oxynaphthoic acid, 1,2-dichlorobenzene, trichlorobenzene, aluminum salts, and/or
bromine. These filtrates were discharged to the sanitary sewer as described below in
the answer to Question 6.

5. Describe the methods of collection, storage, treatment, and disposal of all hazard-
ous substances, including, but not limited to, the substances listed in response to
item (3) and (4). Include information on the following:

a) ldentify all persons who arranged for and managed the process-
ing, treatment and disposal of hazardous substances.

b)  If hazardous substances were taken off-site by a hauler or trans-
porter, provide the names and addresses of the waste haulers and
the disposal site locations.

¢)  Describe all storage practices employed by your company with
respect to all hazardous substances from the time operations
commenced until the present. Include all on-site and off-site
storage activities.

d)  Describe all storage locations at the facility. Include in your de-
scription whether there was a containment system around the
storage area.

The identities of the person(s) who arranged for and managed the processing, treat-
ment and disposal of hazardous substances could not be determined from the avail-
able documentation.

Annual RCRA hazardous waste generator reports were found for 1982, 1983 and
1984. No hazardous waste was manifested in 1983 or 1984. In 1982, 3,667 gallons
of No. 6 fuel oil was manifested to and disposed of at B&L 0il Corp. in Newark,
New Jersey.

844710004
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Mr. Lance R. Richman, P.G.
U.S. Environmental Protection Agency
January 3, 1996

Above ground tanks were used for the storage of bulk material. There were no un-
derground tanks at the facility during the period of Thomasset’s operation. The fol-
lowing bulk storage tanks were used for the storage of hazardous substances:

TankNo.  Contents

15 Phthalo Blue slurry (contained copper salts)

16 Phthalo Blue slurry (contained copper salts)
26-A dilute sulfuric acid (Phthalo Blue decant)
26-B dilute sulfuric acid (Phthalo Blue decant)
26-C dilute sulfuric acid (Phthalo Blue decant)

41 sulfuric acid

42 sulfuric acid

44 No. 6 fuel oil

45 No. 6 fuel oil

67 anhydrous ammeonia

- caustic soda

The remaining materials used on site were stored in 55 gallon steel drums, carboys
and bags, which were located in Buildings 6, 7, 8 or 9. A detailed inventory of raw
materials that were present on site in November 1985 is included in Attachment A,

6a. For process waste waters generated at the facility which contained any hazardous
substances, including, but not limited to, the substances listed in response to item
(3) and (4):

i)  Did the waste stream connect to a sanitary sewer and if so, dur-
ing what years?

i)  Were they treated before being discharged to the sanitary sewer
and if so, how?

iii) If the waste waters were not discharged to the sanitary sewer,
where were they disposed and during what years?

Except as described in the answer to Question 7(b) below, process wastewater gen-
erated at the facility during Thomasset’s period of operation was discharged to a
sanitary sewer. A wastewater neutralization system was constructed in June 1971 to
neutralize process wastewater prior to discharge to the sanitary sewer.

6b. For floor drains or other disposal drains at the facility:

i) Did the waste stream connect to a sanitary sewer and if so, dur-
ing what years?

ii) Was the waste stream treated before being discharged to the
sanitary sewer and if so, how?

844710005
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Mr. Lance R, Richman, P.G.
U.S. Environmental Protection Agency
January 3, 1996

iti) If the floor drains or other disposal drains at the facility were not
discharged to the sanitary sewer, where did they discharge and
during what years?

Waste streams from floor drains generated at the facility during Thomasset’s period
of operation were discharged to a sanitary sewer. A wastewater neutralization sys-
tem was constructed in June 1971 to neutralize process wastewater prior to dis-
charge to the sanitary sewer.

6¢.

i)  Did any storm sewers, catch basins or lagoons exist at any time at
the facility and if so, during what years?

iy  If catch basins or lagoons existed, were they lined or un-lined?

iii) Where was the discharge from any of these structures released
and during what years? Was this discharge treated before its re-
lease and if so, how and during what years?

Stormwater catch basins and process wastewater were discharged to the City of
Newark sanitary sewer in Lister Avenue through a combined 12 inch sewer line. In
June 1971 a new 16 inch sewer was constructed to discharge treated process waste-
water to the municipal sanitary sewer. At the same time, the existing 12 inch sewer
line was converted for stormwater use only and was connected to a municipal storm
sewer in Lister Avenue. In March 1972, the 12 inch sewer line was sealed off from
the municipal storm sewer.

6d. Please supply diagrams of any waste water collection or disposal systems on the
property.
Our understanding of the manner in which the wastewater collection and treatment
system was constructed in June 1971 is reflected in Attachment B.

7a. For each hazardous substance, including, but not limited to, the substances listed
in response to item (3) or identified in the responses fo item (4), above, provide
the total amount generated during the operation of the facility on an annual ba-
Sis.

We do not have adequate information to accurately respond to this request.
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Mr. Lance R. Richman, P.G.
U.S. Environmental Protection Agency
January 3, 1996

7b. Were any hazardous substances, including, but not limited to, the substances
listed in response to item (3) or identified in the responses to item (4), above, dis-
posed of in the Passaic River or discharged to the Passaic River? If yes, estimate
the amount of material discharged to or disposed of in the Passaic River and the
Jrequency with which this discharge or disposal occurred.

Decant water from the Phthalo Blue manufacturing process may have been dis-
charged to the Passaic River from the summer of 1963 through June 1971. This
waste stream contained, inter alia, dilute sulfuric acid and trace amounts of unre-
acted copper salts. We do not have sufficient information to accurately estimate the
amount of decant water discharged to the Passaic River.

8.  Please identify any leaks, spills, explosions, fires, or other incidents of accidental
material discharge that occurred at the facility during which or as a result of
which any hazardous substances, including, but not limited to, the substances
listed in response to item (3) or (4), were released on the property of the facility or
discharged to the Passaic River. Provide any documents or information relating
to these incidents.

On August 19, 1971 a container of green fluorescein dye, a non-hazardous sub-
stance, was discharged to a stormwater catch basin at the Site and reached the Pas-
saic River through the Lockwood Street storm sewer. On February 18, 1972, Tho-
masset received a Notice of Violation from the City of Newark for “chemical” in
the storm sewer. As a result of these two incidents, the storm sewer was sealed off
in March 1972 to prevent any further accidental releases to the Passaic River.
Documents related to these incidents are included in Attachment C.

9. Provide the date of any leaks, spills, explosions, fires or other incidents of acci-
dental material discharge of any hazardous substances, including, but not limited
to, the substances listed in response to item (3) and (4), on the property or into the
waste water discharge system at the facility. Provide details of the ultimate dis-
posal of any contaminated materials.

In 1963 joints on the 12 inch combined sewer from the Thomasset site to the mu-
nicipal sewer in Lister Avenue appeared to be leaking. We have not located any
documentation to indicate how this problem was resolved at that time. In June 1971
a new 16 inch sewer was constructed to discharge treated process wastewater to the
municipal sanitary sewer, replacing the 12 inch sewer.

On January 22, 1981, approximately 7,000 gallons of transoxide leaked from a fit-
ting on tank No. 65. Most of the spill was contained within a depressed area of a
neighboring parking lot. The spill was cleaned up and the waste was discharged into
the sanitary sewer. The spill was contained on the property and did not reach the
Passaic River.
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Mr. Lance R. Richman, P.G.
U.S. Environmental Protection Agency
January 3, 1996

10a. Was your facility ever subject to flooding. If so, was the flooding due to:
i) overflow from sanitary or storm sewer back-up, and/or
i)  flood overflow from the Passaic River?

The facility has been subject to flooding from the Passaic River.

10b. Please provide the date and duration of each flood event.

Review of available documents did not reveal any specific dates or duration of flood
gvents.

11. Please provide a detailed description of any civil, criminal or administrative
proceedings against your company for violations of any local, State or federal
laws or regulations relating to water pollution or hazardous waste generation,
storage, transport or disposal. Provide copies of all pleadings and depositions or
other testimony given in these proceedings.

On April 27, 1976 a $750 fine was imposed on Thomasset for violations of the
SPCC regulations under Section 311 of the Federal Water Pollution Control Act.
Note that this response is limited to the Thomasset facility located at 120 Lister
Avenue in Newark, New Jersey from March 11, 1957 to October 23, 1986.

12.  Provide a copy of each document which relates to the generation, purchase, use,
handling, hauling, and/or disposal of all hazardous substances, including, but
not limited to, the substances listed in response to item (3) or (4). If you are un-
able to provide a copy of any document, then identify the document by describing
the nature of the document (e.g. letter, file memo, invoice, inventory form, billing
record, hazardous waste manifests, ete.). Describe the relevant information con-
tained therein. Identify the name and job title the person who prepared the docu-
ment. If the document is not readily available, state where it is stored, main-
tained, or why it is unavailable,

In review with legal counsel, it has been determined that this request is over broad
and beyond the Agency’s administrative authority.

13.  Provide all other documents pertaining to the resulls of any analyses of ground
water, surface water, ambient air, and any other environmental media performed
at the facility.

We are not aware of any sampling or analyses of ground water, surface water, am-
bient air, or other environmental media performed at the facility during Thomasset’s
period of operation. However, significant soil and groundwater sampling has been
conducted by Sterling from 1987 through 1995 in connection a New Jersey De-
partment of Environmental Protection ECRA/ISRA investigation and cleanup.
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January 3, 1996

14a. From whom did your company purchase the property and in what year? If your
company subsequently sold the property, to whom did your company sell it and in
what year? Please provide copies of any deeds and documents of sale.

Sterling purchased Thomasset, the owner of the facility, on March 11, 1957. Ster-
ling sold the property to Freedom in late 1993 (see response to question 1 above).

14b. To the extent that you know, please provide the names of all parties who owned or
operated the facility during the period from 1940 through the present. Describe
the relationship, if any, of each of those parties with your company.

Listed below is a chronology of parties who owned or operated the facility.

Owner/Operator From To

Freedom Chemical Company September 1993 present

PMC Specialties October 1986 September 1993
Sterling Winthrop Inc. March 1957 October 1986
Thomasset Colors, Inc. (pre Sterling) June 1955 March 1957
Turce Preducts, Inc. July 1950 June 1955
Swan-Finch Oil Corporation March 1930 July 1950
American Agricultural Chemical Co.  Unknown March 1930

15. Answer the following questions regarding your business or company. In identify-
ing a company that no longer exists, provide all the information requested, except
Jor the agent for service or process. If your company did business under more
than one name, list each name.

During the period from 1957 to 1986, Thomasset was affiliated as a division of
Sterling and later of Hilton-Davis. Sterling Drug Inc., a Delaware Corporation, ac-
quired all of the capital stock of Thomasset Colors, Inc., a New Jersey Corporation,
on March 11, 1957. Thomasset was liquidated in a Plan of Liquidation dated April
30, 196i. Thomasset operated as “Thomasset Colors, Division of Sterling Drug
Inc.” until December 28, 1983, when Sterling transferred the assets of Thomasset to
its subsidiary, The Hilton-Davis Chemical Company. On October 1, 1991, the name
of Sterling Drug Inc. was changed to Sterling Winthrop Inc.
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Mr. Lance R. Richman, P.G.

U.S. Environmental Protection Agency
January 4, 1996

16.

Provide the name, address, telephone number, title and occupation of the per-
son(s) answering this “Request for Information” and state whether such per-
son(s) has personal knowledge of the responses. In addition, identify each person
who assisted in any way in responding to the “Request for Information” and
specify the question to which each person assisted in responding.

This response is provided by Mr. Joseph G. Gabriel, Vice-President, 360 North
Pastoria Environmental Corporation (NPEC), which is located at 1100 Ridgeway
Avenue, Rochester, New York 14652 (telephone: 716-588-4369). Mr. Gabriel does
not have personal knowledge of the information relevant to these responses or of
Thomasset’s operations at the Site. This response was prepared based on documents
obtained from the Sterling Corporate archives and the Hilton-Davis archives. In the
course of answering this Request for Information, NPEC has relied upon the advice
of counsel and its environmental consultants in researching relevant information.

If you have any questions or need additional information, please call me.

Sincerely,
360 North Pastoria Environmental Corpo‘r:t'pn

jﬂﬂk Y.

Enclosures

CcC:

Amelia Wagner, U.S. EPA
S. Nunley/G. Hickel, Bayer Corporation

-10-
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CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATION

State of N %L(\rl.l.,

County of Pronise

I certify under penalty of law that I have personaily examined and am familiar with the
information submitted in this document (response to EPA Request for Information} and
all documents submitted herewith, and that based on my inquiry of those individuals
immediately responsible for obtaining the information, I believe that the submitted
information is true, accurate, and complete, and that all documents submitted herewith
are complete and authentic unless otherwise indicated. I am aware that there are
significant penalties for submitting false information, including the possibility of fine and
imprisonment. I am also aware that my company is under a continuing obligation to
supplement its response to EPA’s Request for Information if any additional information
relevant to the matters addressed in EPA's Request for Information or the company’s
response thereto should become known or available to the company.

.

NAME (print or type)

. L O'Porqp:any M
TITLE (print or type)

SIGNATURE

Sworn to before me this < th
dayof Tppeung -19.46

\\‘}‘V/‘U\:\J
Notary Public
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Attachment A

Raw Material Inventory
Response to Questions 5(¢) and 5(d)
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TABLE 2-1

Hilton Davis Facility
Raw Material Inventory

(1) EPA TOXIC POLLUTANT
(2) EPA HAZ. SUBSTANCE

MATERIAL QUANTITY STORAGE REGULATORY
NAME FORM (LB) LOCATION METHOD STATUS
Corrosives

Ammonia Liquid 8437 Tank 67 Bulk Yes, (2)

Acetic Acid 100% Liquid 7859 Bidg. #6 Drum Yes, (2)
Beta Oxy Napthoic Acid Solid 2970 Bidg. #9 Drum No
Carmine Solid 209 Bldg. #9 Drum No
Caustic Soda Flakes Solid 4400 Bldg. #9 Drum No
Lithosol Acid RBA Solid 2000 Bidg. #9 Bag No
Muriatic Acid Liquid 1070 Bidg. #9 Carboy No
Oleic Acid Liquid 1377 Bidg. #9 Drum No
Oxalic Acid Solid 301 Bldg. #9 Bag No
Para Toluidene Meta Sulfonic Acic Solid 1876 Blidg. #9 Bag No
Pure 4B Acid Solid 50 Bidg. #9 Drum No
Phosphoric Acid 75% Liquid 1135 Bidg. #9 Drum No

Sulturic Acid Liquid 28500 Bldg. #9 Tank Yes, (2}

Pigments, Dyes, Colors
Aerofloc Solid 460 Bidg. #9 Bag No
Blanc Fixe No. 333 Solid 505 Bidg. #9 Bag No
Bon Solid 4140 Bidg. #9 Drum No
Black Oxide Solid 5800 Bldg. #9 Bag No
. Celite Solid 100 Bldg. #9 Bag No
Crude Blue 92% Solid 1148 Bidg. #8 & #9 Bag No
Page 1 of 4
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TABLE 2-1

Hilton Davis Facility
Raw Material Inventory

(1) EPA TOXIC POLLUTANT
{2) EPA HAZ. SUBSTANCE

MATERIAL QUANTITY STORAGE REGULATORY
NAME FORM (LB) LOCATION METHOD STATUS
D&C Red #21 Solid 300 Bldg. #6 Drum No
Duponel Solid 129 Bidg. #9 Drum No
Dresinate X Solid 900 Bidg. #9 Bag No
D&C Orange #4 Solid 220 Bidg. #6 Drum No
Hydrated Alum-Hydro #604 Solid 1046 Bidg. #9 Bag No
Hisperse Iron Blue P3551 Solid 7250 Bldg. #9 Bag No
Igepal 630 Solid 260 Bldg. #9 Drum No
Iron Powder Solid 10900 Bidg. #9 Bag No
Krolin 378 Solid 338 Bidg. #9 Bag No
Low Micron Talc Solid 100 Bidg. #9 Bag No
Mapico Red 617 Solid 28 Bidg. #9 Bag No
Mapico Yellow 1075 Solid 295 Bidg. #9 Bag No
Mang Violet 4 Solid 16 Bldg. #9 Bag No
Marasperse N-22 Solid 1956 Bidg. #9 Bag No
Mica V.F. Solid 1711 Bldg. #8 Drum No
Mapico Red 387 Solid 2490 Bidg. #9 Bag No
Mapico Red R-3200 Solid 5723 Bidg. #9 Bag * No
Mapico Red 297 Solid 3050 Bidg. #9 Bag No
Merlum Powder Solid 75 Bidg. #9 Drum No
. Monocchior 4 Chior, PTH Solid 1360 Bldg. #9 Drum No
No. 339 Talc <No. 461, 442 Solid 3229 Bidg. #9 Bag No
Page 2 of 4
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TABLE 2-1

844710015

Hilton Davis Facility
Raw Material Inventory

(1) EPA TOXIC POLLUTANT
(2) EPA HAZ. SUBSTANCE

MATERIAL QUANTITY STORAGE REGULATORY
NAME FORM (LB) LOCATION METHOD STATUS
Permaline Blue 6343 Solid 5544 Bidg. #9 yard Drum No
Red #6 Solid 100 Bldg. #9 Drum No
Triethanolamine Solid 363 Bidg. #9 Drum Yes, (2)
Tech Mangan Solid 1104 Bidg. #9 Bag No
Ultra Pink Solid 2200 Bidg. #9 Bag No
Ultra Marine Violet 5C Solid 2200 Bldg. #9 Bag No
Ultra Blue Solid 1500 Bidg. #9 Drum No
Urea Solid 8500 Bidg. #9 Bag No
UMB EC-62 Solid 8800 Bidg. #9 Bag No
Ultramarine Blue EC-40 Solid 132582 Bldg. #9 Bags & Drum No
UMB EC-20 Solid 6600 Bldg. #9 Bags & Drum No
Inorganic Salts
Ammonium Sulfate Solid 178 Bidg. #9 Bag Yes, (2}
Aerosol OT Liquid 37 Bidg. #9 Drum No
Aluminum Chloride Solution ' Liquid 900 Bldg. #9 Carboy No
Bromine Liquid 104 Bidg. #9 Bottle No
Beta Napthol Solid 72 Bidg. #9 Drum No
Barium Chiloride Solid 279 Bldg. #9 Bag No
Bromine 225 gal. cont. Liquid 1125 Bidg. #9 Drum No
Calcium Chloride Solid 641 Bldg. #9 Bag No 5
Copper Sulfate Monohydrate Solid 1600 Bidg. #9 Drum Yes, (1) g
I
Page 3 of 4 !
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TABLE 2-1

844710016

Hilton Davis Facility
Raw Material Inventory

(1) EPA TOXIC POLLUTANT
(2) EPA HAZ. SUBSTANCE

MATERIAL QUANTITY STORAGE REGULATORY

NAME FORM {L8) LOCATION METHOD STATUS
Ferrous Sulfate Solid 149045 Bldg. #9 Bag Yes, (2)
Phthalic Anhydride Solid 6600 Bidg. #8 Bag Yes, (1)
Potassium Carbonate Solid 747 Bidg. #9 Bag No
Soda Ash Solid 82600 Bidg. #8, #9 Bag No
Soda Bicarb Tech Solid 1500 Bidg. #9 Bag No
Sodium Sulfate Solid 351 Bidg. #9 Bag No
Sodium Nitrate Solid 185 Bldg. #9 Drum Yes, (2)
Salt Granular Solid 4720 Bidg. #9 Bag No
Sodium Molybdate Anhyd. Solid 1613 Bidg. #39 Drum No
Sodium Chlorate Solid 300 Bidg. #9 & #2 Drum No
Sodium Hydrosulfide Solid 606 Bidg. #9 Drum Yes, (2)
Tri Poly Phos Soda Sotid 100 Bidg. #9 Bag No
Telra Sodium Pyro Phospha Sofid 1316 Bidg. #9 Bag No
Titanium Dioxide A420 Solid 7253 Bidg. #9 Bag No
Tetrechioro Fluorescein Solid 5664 Bidg. #8 Drum No
Zirconium Oxy Solid 3172 Bidg. #9 & #2 Drum No

Page 4 of 4
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Attachment B

Diagram of Wastewater Collection and Treatment System

Response to Question 6(d)

844710017

TIERRA-B-001201



Existing 40,000 Gallon

(-}
-
(=]
Acid Decant Tanks Existing Floor Drain HCL Scubbers 2
Cutside Building 6 Ammonia Scrubbers Building 2 Behind Building 2 ~
Phthalo Blue Process Building 8 Press Phthalo Green Process g
-+
Existing 10"
[
. New Drain Building 2 '
w© -
o
£
B
=
N
Existing 10*
From Floor Drains New Sump Building 4 Transoxide Filter Press Effluent
Building 5,6 Building 2 Existing 4"
Front Yard From QC Labs and Locker Rooms
PH Control PH Record
r—— =TT —
|
' | LQ o ‘J From
T1 -t Tank
Existing Existing | ] Car
12,000 Gallon New Acid Rubber Lined Acid |
FRP Acid Tank Transfer Pump Storage Tank | 12000 Gallon
[_@_ — N l Ammonia Storage
bl L ] l
> New 16°vCP 1o Sanitary
ewer in Street

Neutralization Sump

O
T2
600 Galion T3
Brick Lined 6000 Gallon

EFFLUENT NEUTRALIZATION SYSTEM - 1971
THOMASSET COLORS INC.

Brick Lined Retention Sump

TIERRA-B-001202



Attachment C

Documents Relating to Spill Incidents

Response to Question 8
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, AUB2 71971

A THOMAS Laizio ‘ : i : ) SKYNOUR A. LUBKTIIN

EHainMan 7 PAS.AIC VALLEY SEWERAGE COMMIS. .ONERS cuitr zusiuEEn

Vwalren o pavis . T 790 BROAD STREET =~~~ . JAMES V. stancTo .
. VIEE CHAIAKAN o .. © NEWARK N’J. 07102 . . . cHI? counpaL

_ CARMINE T. PERRAPATO MRS CHARLES V.. SCMALDEL .
BENJAMIN W. GORDON X ot CLEAK, FREABVALER

" LOUIB BAY. 2wo

swwmmosse o077 hugust'2s, 1971

Tomasset Color Conmpany
120 Lister Avenue . -
Newark, New Jersey 07102 '

Attn:  Ms. Paul Tomasset,.ViCe.Presigent :

Deayr Sir:. ' ' )
"7 This will confirm our ' ¢onversation at the ktime bfimy visit® ¢
to your p.ant on August 19,,19712 -

~L=7.. A green material in ‘the Passait River, .coming from the - - . . 7, .
. Lockwood Street Storm Sewer, was traced back to your company., R

Further inspection indicated that an accident occurred at your

plant 'wherein, a container of green fluorescent dye wae discharged

into a catch basin within your. plant -area, which thence reached

' lthe Lockwood Street: Storm Sewer and the Passalc. River. -

I pointed out to you during our .inspection, that the area was °

extremely sloppy and pollution could ‘occux. not only by accidental :
-spills, but during any: time .rain would wash the material which was
-lying on the ground, to the storm sewer.. T informed you that the ..
area which drains to6 any storm sewer must be cleared of ‘any spillage "
and kept clean. I also informed you that if it was. impossible to" :
Xeep clean, you must repipe this sewer to the ‘'sanitary system, if
-allowed Dy the City of Newark. 'In any case, the polluting material

- . could not be allowed to reach the Passaic River. :

The Commissioners request a reply to this letter,.in which
you will inform them of what steps you will take to prevent a ‘
further pollution to the Passaic River from your plant, together
.with a’time table indicating when these steps taken will be completed.
At thattime the Commissioners would.desire to re-inspect your plant
area to determine if all possible points of pollution have been
eliminated.” . . R T . - i

Very truly yours, -

ERAGE COMMISSIONERS

AL A

o0 ‘8. A. Lub&tkin, .

Shlime. ' Chief Engineer

Certified lail/ - T ) .

C.C. TO: . P.V.S.C., .Chief Counsel 'Segreto, - Messyrs.” Goldbergq,. .
. o Fleming, €uccinello, & De Lane.’

ERE *

844710020
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September 9, 1971

Mr. S.A, Lubetkin

Chief Engineer

Passaic Valley Severage Commissioners
790 Broad Street

Newark, New Jarsey

Dear Mr. Lubetkin;

The catch basin area in question has been cleaned and main.
tained since your visit of August 19, 1971, This area has bhaen
inspected twice by John Mclaughlin during this period, and he in-
dicated the housekeeping was latilfnctory.

In addition, we are presently installing a saventy foot long
six inch plastic drain to receive al} scrubbing water and effluent
in this area. This will be installea by the end of S8aptember,

Finally, no further production of fluorascein is anticipatag
this year. If we manufacture this product in the future, we will
recover and bleach all dye effluent before discharging to the san.

Very truly yours,

Paul B, Thomasset

XT/sc v
CC - Mr. Roger Rodwin
Mr. Doug Eisenfalder

844710021

TIERRA-B-001205



C FEB 151972

CITY OF NEWARK, NEW JERSEY
KENNETH A. GIBBON, Mavoa

DEPARTMENT OF HEALTH AND WELFARE

DR, ALAN 8, CLARK, DintcYon
CORNELIUS BODINE DIVISION OF INSPECTIONS

AUSNENS ADMINISTRATOR ARMAND K. LEMBO
' SInLCYOR

February 18, 1972

Thomas Set Colors

120 Lister Avenue ) -
) Newark, New Jersey . ..
Re: 120 Lister Avenue
Dear Sir:

A recent inspection made by the Division of Inspections disolose
the following viclationsas Sections 13.10.1 - Plumbing Yode X

The Sewer Department took out a sample from the sower line and found
chemical in the line.

Have this condition checked for a defective dewer line or you are putting
same chemical in the line from your tank.

Inspector: James Folicastro

You are hereby notified that a reinspection will be made within
30 days. All violations must be corredted at the
expiration of that time or a oourt complaint will be issued . -
against you for failure to comply with the rules and regulations
of this Division. "

SECTION 15:2-4

ANY PERSON SERVED WITH ANY NOTICE REFERRED TO IN THIS SECTION MAY
REQUEST A HEARING THEREON, PROVIDED SUCH REQUEST IS MADE IN WRITING
AND FILED WITH THE DIRECTOR, DEPARTMENT OF HEALTH AND WELFARE,
ROOM 210, CITY HALL, NEWARK, N. J. WITHIN FIVE DAYS AFTER THE DATE
' NOTICE WAS SERVED.

- JG:irs

844710022
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Pebruary 23; 1972

Dr. Alan B. Clark, Director
Department of Ihaith and Wﬂ.fu:e
Room 210

City Hall

Newarlc, New Jerssy

Dear Dr. Clarks

I have received » letter from John Gesumaria ‘that we
are in violation of Section 13.10.1 « Plumbing Code -
beceuse there is chemical in our sewer line (copy tncloaod).

I would upprocl.ah clarification of th:l.s. ml.ch newor.
storm or sanitary? . Where and when was ths sample taken and -
how was it taken? What chemicals were found?

This facility is 4in the business of mnufach:dnq various
organic and inorganic chemicals, our normal discharge oftan .
contains various salts eand solids, To my knowledge the mere
presence of chemical does not conatituts a viclation. .

We are familiar w!.th the Newark @svwesl: dhchwgo oodn R

and do not exces any of their apecl.ﬂ.cau.onl..

Very truly yours,
 THOMASSET COLORS DIV,

Pau) ‘B, Thomasset
Vioe President

PBT/rt
Enc.

ccs Mr, W. H. Jo‘lnm\/
© Mre D l:l.uhfd.Qor

844710023
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Mr. Joseph G. Gabriel

Vice President of Operations

360 North Pastoria Environmental Corporation
'1100 Ridgeway Avenue

Rochester, New York 14652-6280

Re: Diamond Alkali Superfund Site
Notice of Potential Liability of Sterling Drug for
Response actions in the Passaic River Study Area

Dear Mr. Gabriel:

The United States Environmental Protection Agency ("EPA") is
charged with responding to the release and/or threatened release
of hazardous substances, pollutants, and contaminants into the
environment and with enforcement responsibilities under the
Comprehensive Environmental Response, Compensation, and Liability
Act of 1980 ("CERCLA"), as amended, 42 U.S.C. §9601 et seq.

EPA has deccumented the release or threatened release of hazardous
substances, pollutants and contaminants into the Passaic River
Study Area which is part of the Diamond Alkali Superfund Site
(“Site”). By this letter, EPA has determined that Sterling Drug,
Inc. (“sterling”) (now known as Sterling Winthrop, Inc.) as the
owner of Thomasset Colors, Inc., may be potentially liable
-relating to the Site pursuant to Section 107 of CERCLA. EPA is
notifying 360 North Pastoria Environmental Corporation (a wholly~
owned subsidiary of Eastman Kodak Company) of Sterling's
potential liability with the understanding that 360 North
Pastoria Environmental Corporation is handling Sterling's
environmental liabilities.

Sediment in the Passaic River contain numerous hazardous
substances, pollutants and contaminants. Investigations
undertaken by EPA indicated that hazardous materials were being
released from the former Thomasset facility located at 120 Lister
Avenue in Newark, New Jersey, into the Passaic River Study Area.
Hazardeous substances, pollutants and contaminants released from
the facility into the Passaic River Study Area present a risk to
the environment and the humans who may ingest contaminated fish

OM ERRD r ERRD RRD ERRD ERRD
oN
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and shellfish. Therefore, Sterling may be potentially liable for
all response costs which the government may incur relating to the
Passaic River Study Area.

Under Sections 106{a) and 107(a) of CERCLA, 42 U.S.C. §9606(a)
and §9607(a) and other laws, potentially responsible parties
("PRPs") may be cbligated to implement response actions deemed
necessary by EPA to protect public health, welfare or the
environment, and may be liable for all costs incurred by the
government in responding to any release or threatened release at
the Site. 1If response actions are performed by EPA rather than
by the PRPs, those PRPs may be subject to legal action pursuant
to Section 107(a) of CERCLA, 42 U.S.C. §9607(a), to recover
public funds expended by EPA in response tc the release and
threatened release of hazardous materials at the Site. Such
actions and costs may include, but need not be limited to,
expenditures for conducting a Remedial Investigation/Feasibility
Study ("RI/FS"), a Remedial Design/Remedial Action, and other
investigation, planning, response, oversight, and enforcement
activities. In addition, responsible parties may be required to
pay damages for injury to, destruction of, or loss of natural
resources, including the cost of assessing such damages.

While EPA has the discretionary authority to invoke special
notice procedures, EPA hereby notifies you that it will not
utilize the special notice procedures contained in Section 122(e)
of CERCLA, 42 U.S.C. §9622(e). EPA has concluded that use of the
special notice procedures in Section 122(e) of CERCLA would delay
the implementation of the RI/FS which is currently being
performed at the Site to determine the extent of contamination
and to evaluate possible actions to mitigate any adverse effects.
EPA will determine at a subsequent time whether additional
measures are regquired to mitigate releases from the Site in order
"to protect the public health, welfare, and the environment. The
decision not to use the special notice procedures does not
preclude you from entering intc discussions with EPA regarding
your participation in activities at the Site.

By this letter, EPA encourages you, as a PRP, to voluntarily
participate in the EPA-approved activities underway at the
Passaic River Study Area in conjunction with other PRPs. At the
present time, an RI/FS is being performed at the Study Area under
an Administrative Consent Order with the Occidental Chemical
Corporation ("OCC"). The actual work is being performed by Maxus
Energy Corporation ("Maxus”), pursuant to certain contractual
arrangements with OCC, and should be contacted for information
pertaining to the work being done. Maxus can be contacted at the
addresses listed in the Attachment to this letter. Other PRPs
who have received Notice letters are also listed in the
Attachment. Be advised that notice of your potential liability
at the Site is being forwarded to OCC by EPA.

844650002
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EPA requests your cooperation in this matter. If you are
interested in participating in the ongoing response action you
should notify EPA of your intentions to join with occ.
Notification should be in writing and should be delivered to EPA
no later that fourteen (14) days after the date that you receive
this letter. Your letter should be sent to:

Lance R. Richman, P.G.

U.S. Environmental Protection Agency
Emergency and Remedial Response Division
290 Brcadway, Floor 19
New York, NY 10007-1866,

with a copy to Ms. Amelia Wagner, Esqg., of the Office of Regional
Counsel, Floor 17 at the same street address.

If EPA does not receive a written response from you in the time
specified above, EPA will assume that you voluntarily decline to
participate in any of the response actions taking place at the
Site. EPA reserves the right to pursue its available enforcement
options with regard to the site.

If you wish to discuss this matter further, please contact

Mr. Lance R. Richman, P.G., of my staff at (212) 637-4409 or
Ms. Wagner at (212) 637-3141. Please note that all
communications from attorneys should be directed to Ms. Wagner.

Sincerely yours,

Kathleen Callahan, Director
Emergency and Remedial Response Division

Attachments

CC: Elliott Stern, Esq.
Eastman Kodak, Legal Department

Ms. Carcl Dinkins, Esq.
Vinson & Elkins, L.L.P.

Mr. Richard P. McNutt
Maxus Energy Corporation

844650003
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ATTACHMENT

Contact for Maxus Energy Corporation:

Mr. Richard P. McNutt

Maxus Energy Corporation
1015 Belleville Turnpike
Kearny, New Jersey 07032

Counsel: Ms. Carcl E. Dinkins, Esq.
Vinson & Elkins, L.L.P.
2300 First City Tower
1001 Fannin Street
Houston, Texas 77002-6760

PRPs in receipt of Notice Letters:

Mr. J. Roger Hirl

President and Chairman of the Board
Occidental Chemical Company
Occidental Tower

5005 LBJ Freeway

Dallas, Texas 75244

Mr. Robert L. Ball, President
Alcan Aluminum Corpecratiocon

100 Erieview Plaza, 29th Floor
Cleveland, Ohio 44114

Counsel: Lawrence A. Salibra II, Esq.,

Alcan Aluminum Corporation
6060 Parkliand Blvd.
Mayfield, Hts., Ohio 44124

Mr. David J. D'Antoni, President
Ashland Chemical Company

P.0O. Box 2219

Columbus, Chio 43216

Senior Counsel

Counsel: Stephen W. Leermakers, Esq., Senior Litigation Counsel

Ashland Chemical Company
5200 Blazer Parkway
Dublin, Ohio 43017

844650004
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Mr. Maurice C. Workman, President
Benjamin Moore & Co.

51 Chestnut Ridge Rocad

Montvale, New Jersey 07645

Counsel: Arthur A. Schulcz, Sr., Esq.
The Harker Firm
Suite 740
5301 Wisconsin Avenue, N.W.
Washington, D.C. 20015

Brian C. Kelly, Esq.
Chris-Craft Industries, Inc.
600 Madison Avenue

New York, New York 10022

Counsel: Peter Simshauser, Esq.
Skadden, Arps, Slate, Meagher & Flom
300 South Grand Avenue
Los Angeles, California 90071-3144

Mr. Edgar S. Woolward, Jr., Chairman
E.I. du Pont de Nemours and Company
1007 Market Street

Wilmington, Delaware 19898

Counsel: Bernard J. Reilly, Esg., Corporate Counsel
E.I. du Pont de Nemours and Company

Mr. Richard J. Mahoney, Chief Executive
Monsanto Company

800 N. Lindbergh Blvd,.

St. Louis, Missouri 63167

Counsel: Peter H. Smith, Esqg., Assistant Environmental Counsel
Monsanto Company

Mr. Robert D. McNeeley, President
Reilly Industries, Inc.

1510 Market Square Center

151 North Delaware Street
Indianapolis, IN 46204

Counsel: Jacqueline A. Simmons, Esq.
Reilly Industries, Inc,

844650005
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Mr. John G. Breen, Chairman of the Board
The Sherwin-Williams Company

101 Prespect Avenue, N.W.

Cleveland, Ohio 44115-1075

Counsel: Donald J. McConnell, Esqg., Environmental Counsel
The Sherwin-wWilliams Company

844650006
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& %, UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

 » Y
3 REGION 2
M‘ g 200 BROADWAY
N y NEW YORK, NY 10007-1866
¢ prote” .
SEP 15 2003
GENERAL NOTICE LETTER

CERTIFIED MAIL-RETURN RECEIPT REQUESTED

Joseph Gabriel

Vice President of Operations

360 North Pastoria Environmental Corp.
1100 Ridgeway Avenue

Rochester, New York 14652-6280
_RE:  Diamond Alkali Superfund Site
Notice of Potential Liability for

Response Actions in the Lower Passaic River, New Jersey

Dear Mr. Gabriel:

The United States Environmental Protection Agency (“EPA”) is charged with responding to the
release and/or threatened release of hazardous substances, pollutants, and contaminants into the
environment and with enforcement responsibilities under the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended (“CERCLA"™), 42 U.S.C. §9601

€t seq.

You received a letter from EPA, dated July 18, 1996, notifying 360 North Pastoria
Environmental Corp. (“360 North Pastoria”) of its potential liability relating to the Passaic River
Study Area, which is part of the Diamond Alkali Superfund Site (“Site") located in Newark, New
Jersey, pursuant to Section 107(a) of CERCLA, 42 U.S.C. §9607(a). Under CERCLA,
potentially responsible parties (“PRPs”) include current and past owners of a facility, as well as
persons who arranged for the disposal or treatment of hazardous substances at the Site, or the
transport of hazardous substances to the Site. Accordingly, EPA is seeking your cooperation in
an innovative approach to environmental remediation and restoration activities for the Lower

Passaic River.

EPA has documented the release or threatened release of hazardous substances, pollutants and
contaminants into the six-mile stretch of the river, known as the Passaic River Study Area, which
is part of the Site located in Newark, New Jersey. Based on the results of previous CERCLA
remedial investigation activities and other environmental studies, including a reconnaissance
study of the Passaic River conducted by the United States Army Corps of Engincers (“USACE"),
EPA has further determined that contaminated sediments and other potential sources of
hazardous substances exist along the entire 17-mile tidal reach of the Lower Passaic River. Thus,
EPA has decided to expand the Study to include the areal extent of contamination to which
hazardous substances from the six-mile stretch were transported; and those sources from which

Intemnet Address (URL) » hitp:/iwww.epa.gov 851 53000 1
Recycled/Recycisbie « Printed with Vegetable Oll Based Inks on Recycled Paper (Mink 50% P Imef )

TIERRA-B-001214



hazardous substances outside the six-mile stretch have come to be located within the expanded
Study Area.

In recognition of our complementary roles, EPA has formed a partnership with USACE and the
New Jersey Department of Transportation-Office of Maritime Resources (“OMR") [“the
governmental partnership”] to identify and to address water quality improvement, remediation,
and restoration opportunities in the 17-mile Lower Passaic River. This governmental partmership
is consistent with a national Memorandum of Understanding (“MOU”) executed on July 2, 2002
between EPA and USACE. This MOU calls for the two agencies to cooperate, where
appropriate, on environmental remediation and restoration of degraded urban rivers and related
resources. In agreeing to implement the MOU, the EPA and USACE will use their existing
statutory and regulatory authorities in a coordinated manner. These authorities for EPA include
CERCLA, the Clean Water Act, and the Resource Conservation and Recovery Act. The
USACE’s authority stems from the Water Resources Development Act (“WRDA"). WRDA
allows for the use of some federal funds to pay fora portion of the USACE’s approved projects
related to ecosystem restoration. '

For the first phase of the Lower Passaic River Project, the governmental partners are proceeding
with an integrated five- to seven-year study to determine an appropriate remediation and
restoration plan for the river. The study will involve investigation of environmental impacts and
pollution sources, as well as evaluation of alternative actions, leading to recommendations of
environmental remediation and restoration activities. This study is being conducted by EPA
under the authority of CERCLA and by USACE and OMR, as local sponsor, under WRDA.
EPA, USACE, and OMR are coordinating with the New Jersey Department of Environmental
Protection and the Federal and State Natural Resource Trustee agencies. EPA, USACE, and
OMR estimate that the study will cost approximately $20 million, with the WRDA and CERCLA
shares being about $10 million each. EPA will be seeking its share of the costs of the study from

PRPs.

Based on information that EPA evaluated during the course of its investigation of the Site, EPA
believes that hazardous substances were being released from the former Thomasett
Colors/Sterling facility located at 120 Lister Avenue in Newark, New Jersey, into the Lower
Passaic River. Hazardous substances, pollutants and contaminants released from the facility into
the river present a risk to the environment and the humans who may ingest contaminated fish and
shellfish. Therefore, 360 North Pastoria may be potentially liable for response costs which the
government may incur relating to the study of the Lower Passaic River. In addition, responsible
parties may be required to pay damages for injury to, destruction of, or loss of natural resources,
including the cost of assessing such damages.

Enclosed is a list of the other PRPs who have received Notice letters. This list represents EPA’s
findings on the identities of PRPs to date. We are continuing efforts to locate additional PRPs
who have released hazardous substances, directly or indirectly, into the Passaic River. Inclusion
on, or exclusion from, the list does not constitute a final determination by EPA concerning the
liability of any party for the release or threat of release of hazardous substances at the Site. Be
advised that notice of your potential liability at the Site is being forwarded to all parties on this

851530002
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list.

We request that you consider becoming a “cooperating party” for the Lower Passaic River
Project. As a cooperating party, you, along with many-other such parties, will be expected to
fund EPA’s share of the study costs. Upon completion of the study, it is expected that CERCLA
and WRDA processes will be used to identify the required remediation and restoration programs,
as well as the assignment of remediation and restoration costs. At this time, the commitments of
the cooperating parties will apply only to the study. For those who choose not to cooperate, EPA
may apply the CERCLA enforcement process, pursuant to Sections 106 (a) and 107(a) of
CERCLA, 42 U.S.C. §9606(a) and §9607(a) and other laws.

Pursuant to CERCLA Section 113(k), EPA must establish an administrative record that contains
documents that form the basis of EPA's decision on the selection of a response action for a site.
The administrative record files, which contain the documents related to the response action
selected for this Site are located at EPA’s Region 2 office (290 Broadway, New York) on the 18"

“floor. You may call the Records Center at (212) 637-4308 to make an appointment to view the
administrative record for the Lower Passaic River Project.

EPA will be holding a meeting with all PRPs on October 29, 2003 at 10:00 AM in Conference
Room 27A at the Region 2 office. At that meeting, EPA will provide information about the
actions taken to date in the Lower Passaic River, as well as plans for future activities. After the
presentation, PRPs will be given the cpportunity to caucus, and EPA will return to answer any
questions that might be generated during the private session. Please be advised that due to
increased security measures, all visitors need to be registered with the security desk in the lobby
in order to gain entry to the office. In order to ensure a smooth arrival, you will need to provide
EPA with a list of attendees no later than October 15, 2003.

EPA recommends that the cooperating parties select a steering committee to represent the
group’s interest as soon as possible, since EPA expects a funding commitment for the financing
of the CERCLA share of the $20 million study by mid-November 2003. If you wish to discuss
this further, please contact Ms. Alice Yeh, Remedial Project Manager, at (212) 637-4427 or Ms.
Kedari Reddy, Assistant Regional Counsel, at (212) 637-3106. Please note that all
communications from attomeys should be directed to Ms. Reddy.

Sincerely yours,

ol

George Pavlou, Director
Emergency and Remedial Response Division

Enclosure

cc: Philip Sellinger, Esq.
Sills Cummis Zuckerman

851530003
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PRPs in Receipt of Notice Letters:

PRP

Legal Counsel

J. Roger Hirl

Paul W. Herring, Esq.

President and Chairman of the Board Andrews & Kurth L.L.P.
Occidental Chemical Co. 1717 Main Street, Suite 3700
Occidental Tower Dallas, Texas 75201

5005 LBJ Freeway

Dallas, Texas 75244

Joseph Gabriel Philip Sellinger, Esq.

Vice President of Operations Sills Cummis Zuckerman

360 North Pastoria Environmental Corp. | One Riverfront Plaza

1100 Ridgeway Avenue Newark, NJ 07102

Rochester, New York 14652-6280

Robert Ball, President Lawrence Salibra, Esq.

Alcan Aluminum Corporation Alcan Aluminum Corporation
100 Erieview Plaza, 29th Floor 6060 Parkland Blvd.
Cleveland, Ohio 44114 Mayfield Hts., OH 44124
Mark Epstein, President Eric Aronson, Esq.

Alden Leeds Inc. Whitman Breed Abbott & Morgan
55 Jacobus Ave. One Gateway Center

Kearny, New Jersey 07032 Newark, NJ 07102

Alan Bendelius, President
Alliance Chemical, Inc.
Linden Avenue

Ridgefield, New Jersey 07657

Fredi L. Pearlmutter, Esq.
Cooper, Rose & English, LLP
480 Morris Avenue

Summit, New Jersey 07901-1527

William Gentner, President
The Andrew Jergens Co.
2535 Spring Grove Ave.
Cincinnati, Ohio 45214

A. Christian Worrell 111, Esq.
Head & Ritchey, LLP

1900 Fifth Third Center

511 Walnut Street
Cincinnati, OH 45202

Gary Cappeline, President
Ashland Specialty Chemical Co.
5200 Blazer Parkway

Dublin, Ohio 43017

Stephen Leermakers, Esq.
Ashland Specialty Chemical Co.
5200 Blazer Parkway

Dublin, OH 43017

Klaus Peter Loebbe, President
BASF Corporation

3000 Continental Drive North
Mount Qlive, New Jersey 07828

Nan Bernardo, Esq. and Nancy Lake Martin, Esq.

BASF Corporation
3000 Continental Drive North
Mount Olive, NJ 07828

851530004
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Joseph Akers, Vice President

Gerard Hickel, Esq.

Bayer Corporation Bayer Corporation

100 Bayer Road 100 Bayer Road
Pittsburgh, Pennsylvania 15205-9741 Pittsburgh, PA 15205-9741
Yvan Dupay, President Arthur Schulz, Esq.

Benjamin Moore & Co.
51 Chestnut Ridge Road
Montvale, New Jersey 07645

Environmental Counsel

' 4910 Massachusetts Ave., N.W. Suite 221

Washington, DC 20016

Alberto Celleri, President
Chemical Compounds Inc.
10 Baldwin Court

Roseland, New Jersey 07086

Jim Giannotti
Chemical Compounds Inc.

| 29-75 Riverside Avenue

Newark, NJ 07104

President

Chris-Craft Industries, Inc.
767 Fifth Avenue, 46th Floor
New York, New York 10153

Brian Kelly, Esq.

Chris-Craft Industries, Inc.
767 Fifth Avenue, 46th Floor
New York, NY 10153

John Guffey, President

Coltec Industries, Inc.

3 Coliseum Centre

2550 West Tyvola Road
Charlotte, North Carolina 28217

John R. Mayo, Esq.
Coltec Industries, Inc.
430 Park Avenue
New York, NY 10022

Roger Marcus, President
Congoleum Corporation

3705 Quakerbridge Road
Mercerville, New Jersey 08619

Russell Hewit, Esq.
Dughi & Hewit
340 North Avenue
Cranford, NJ 07016

Martin Benante, Chairman
Curtiss-Wright Corp.

James Mabher, Esq.
Curtiss-Wright Corp.

4 Becker Farm Road 4 Becker Farm Road
Roseland, New Jersey 07068 Roseland, NJ 07068
Antonio Perez, President Elliot Stern, Esq.
Eastman Kodak Company Eastman Kodak Company

343 State Street
Rochester, New York 14650

343 State Street
Rochester, NY 14650

Edgar Woolard, Chairman

E.L du Pont de Nemours & Co.
1007 Market Street
Wilmington, Delaware 19898

Bernard J. Reilly, Esg.
Corporate Counsel

E.I. du Pont de Nemours & Co.
1007 Market Street
Wilmington, DE 19898
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David Weisman, CEO

Jeffrey Schwartz, Esq.

Flan Chemical Company Sarber Schlesinger Satz & Goldstein

268 Doremus Ave. One Gateway Center

Newark, New Jersey 07105 Newark, NJ 07102

Al Reisch, President None

E M Sergeant Pulp & Chemical Co. Inc.

6 Chelsea Road

Clifton, New Jersey 07102

Mark Tucker, Esqg. Kenneth Mack, Esq.

Essex Chemical Corp. Fox, Rothschild, O’Brien & Frankel

2030 WMDC Princeton Pike Corp.Center

Midland, Michigan 48674 997 Lenox Drive, Building 3
Lawrenceville, NJ 08648

Todd Walker, President John Ix, Esq.

Fairmount Chemical Co. Inc.
117 Blanchard St.
Newark, New Jersey 07105

Porzio Bromberg & Newman
163 Madison Ave.
Morristown, NJ 07962

Bradley Buechler, President
Franklin-Burlington Plastics Inc.

Robert M. Becker, Esq.

Kraemer, Burns, Mytelka & Lovell, P.A.

113 Passaic Ave. 675 Morris Ave,
Keamny, New Jersey 07032 Springfield, NJ 07081
Henry Benz, President Anne Conley-Pitchell, Esq.
Hoescht Celanese Chemicals, Inc. Hoescht Celanese Corp.
Route 202-206 Route 202-206
P.0O.Box 2500 P.0.Box 2500
Somerville, New Jersey 08876 Somerville, NJ 08876
Francine Rothschild, President None

Kearny Smelting & Refining

936 Harrison Ave #5

Kearny, New Jersey 07032

Henry Schact, CEO Ralph McMurry, Esq.

Lucent Technologies, Inc.
600 Mountain Avenue
Murray Hill, New Jersey 07974

Hill, Betts & Nash LLP
1 Rivetfront Plaza, Suite 327
Newark, NJ 07102-5401

Richard Meelia, President
Mallinckrodt, Inc.

675 McDonnell Blvd.
Hazelwood, Missouri 63042

Patricia Duft, Esq.
Mallinckrodt, Inc.

675 McDonnell Blvd.
Hazelwood, MO 63042
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Richard Mahoney, CEO
Monsanto Company

800 N. Lindbergh Blvd.
St. Louis, Missouri 63167

L. William Higley, Esq.
Monsanto Company
800 N. Lindbergh Blvd.
St. Louis, MO 63167

Joseph Galli, President
Newell Rubbermaid, Inc.
29 E. Stephenson St.
Freeport, Illinois 61032

Peter Schultz, Director
Environmental Affairs
Newell Co.

4000 Auburn St.
Rockford, IL 61101

Jean-Pierre van Rooy, President
Otis Elevator Company

North American Operations

10 Farm Springs Road
Farmington, Connecticut 06032

Sarah Hurley, Esq.
Robinson & Cole LLP

695 East Main Street
Stamford, CT . 06904-2305

Richard Ablon, President

Ogden Corporation

Two Pennsylvania Plaza, 25" Floor
New York, New York 10121

| 1.L. Effinger, Esq.

Ogden Corporation
Two Pennsylvania Plaza, 25" Floor
New Yorrk, NY 10121

Henry McKinnell, Chairman
Pfizer Inc.

235 E. 42™ St.

New York, New York 10017

Michael McThomas, Esq.
Pfizer Inc.

235 E. 42™ St.

New York, NY 10017

Raymond LeBoeuf, President

Joseph Karas, Esq.

PPG Industries, Inc. PPG Industries, Inc.
One PPG Place One PPG Place
Pittsburgh, Pennsylvania 15272 Pittsburgh, PA 15272
Lawrence Codey, President Hugh Mahoney, Esq.
PSE&G Co. PSE&G Co.

P.O. Box 570 P.O. Box 570

Newark, New Jersey 07101-0570

Newark, NJ 07101

Phillip D. Ashkettle, President
Reichhold Chemicals, Inc.

P.O. Box 13582

Research Triangle Park, North Carolina
27709

Adam S. Walters, Esq.

Phillips, Lytie, Hitchcock, Blaine & Huber
3400 Marine Midland Center

Buffalo, NY 14203

Robert McNeeley, President
Reilly Industries, Inc.

1510 Market Square Center
151 North Delaware Street
Indianapolis, Indiana 46204

Paul Rivers, Director

Corporate Environmental Affairs
Reilly Industries, Inc.

1500 S. Tibbs Avenue
Indianapolis, IN 46242

851530007
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Robert Finn, President
RSR Corporation

2777 Stemmons Freeway, Suite 1800

Nallae Te
Ua.]llaa, Texas 75207

Howard Myers, Esq.
RSR Corporation

2777 Stemmons Freeway, Suite 1800

Dallas, TX 75207

Christopher Connor, CEO

The Sherwin-Williams Company
101 Prospect Avenue, N.W.
Cleveland, Ohio 44115-1075

Donald McConnell, Esq.
The Sherwin-Williams Co.
101 Prospect Ave., N.W.
Cleveland, OH 44115

George Barrett, President

Teva Pharmaceuticals USA Inc.
1090 Horsham Road

North Wales, Pennsylvania 19454

Kirsten E. Bauer, Esq.
Teva North America
1090 Horsham Road
North Wales, PA 19454

Robert Senior, President Robert DiLascio, Esq.

Three County Volkswagen 30 Park Avenue, Suite 101
701 Riverside Ave. Lyndhurst, NJ 07071
Lyndhurst, New Jersey 07071

Michael Jordan, President Roger Willis, Esq.
Westinghouse Electric Corp. Westinghouse Electric Corp.

11 Stanwix Street
Pittsburgh, Pennsylvania 15222

11 Stanwix Street
Pittsburgh, PA 15222

Isaac Weinberger, President
Wiggins Plastics Inc.

547 Maitland Ave.
Teaneck, New Jersey 07666

None
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AUg 0 6 1936

GENERAL NOTICE LETTER
URGENT LEGAL MATTER
EXPRESS MAIL - RETURN RECEIPT REQUESTED

Mr. George M. Fisher, President
Eastman Kodak Company

343 State Street

Rochegter, New York 14650

Notice of Potential Liability of Sterling Winthrop for
Response actions in the Passaic River Study Area
Diamond Alkali Superfund Site, Newark, New Jersey

Re:

Dear Sir:

The United States Environmental Protection Agency ("EPA") is
charged with responding to the release and/or threatened release
of hazardous substances, pollutants, and contaminants into the
environment and with enforcement responsibilities under the
Comprehensive Environmental Response, Compensation, and Liability
Act of 1980 (“CERCLA"), as amended, 42 U.S.C. §9601 et seq.

EPA has documented the release or threatened release of hazardous
substances, pollutants and contaminants into the Passaic River
study Area which is part of the Diamond Alkali Superfund Site
(*Site”) located in Newark, New Jersey. By this letter, EPA has
determined that Sterling Winthrop, Inc. (“sterling”), as the
owner of the former Thomasset Colors, Inc. located at 120 Lister
Avenue, may be potentially liable relating to the Site pursuant
to Section 107 of CERCLA. EPA is notifying Eastman Kodak Company
of Sterling's potential liability as the owner of 360 North
Pastoria Environmental Corporation (a wholly-owned subsidiary of
Eastman Kodak) which handles Sterling's liabilities.

Sediment in the Passaic River contain numerous hazardous
substances, pollutants and contaminants. Investigations
undertaken by EPA indicated that hazardous materials were being
released from the former Thomasset facility located at 120 Lister
Avenue in Newark, New Jersey, into the Passaic River Study Area.
Hazardous substances, pollutants and contaminants released from
the facility into the Passaic River Study Area present a risk to
the environment and the humans who may ingest contaminated fish
and shellfish. Therefore, Sterling may be potentially liable for
all response costs which the governmment may incur relating to the
Passaic River Study Area.
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Under Sections 106(a) and 107(a) of CERCLA, 42 U.S.C. §9606(a)
and §9607(a) and other laws, potentially responsible parties
("PRPs") may be obligated to implement response actions deemed
necegsary by EPA to protect public health, welfare or the
environment, and may be liable for all costs incurred by the
government in responding to any release or threatened release at
the Site. If response actions are performed by EPA rather than
by the PRPs, those PRPs may be subject to legal action pursuant
te Section 107(a) of CERCLA, 42 U.S.C. §9607(a), to recover
public funds expended by EPA in response to the release and
threatened release of hazardous materials at the Site. Such
actions and costs may include, but need not be limited to,
expenditures for conducting a Remedial Investigation/Feasibility
Study ("RI/FS"), a Remedial Design/Remedial Action, and other
investigation, planning, response, oversight, and enforcement
activities. In addition, responsible parties may be required to
pay damages for injury to, destruction of, or loss of natural
resources, including the cost of assessing such damages.

While EPA has the discretionary authority to invoke special
notice procedures, EPA hereby notifies you that it will not
utilize the special notice procedures contained in Section 122 (e)
of CERCLA, 42 U.S.C. §9622(e). EPA has concluded that use of the
special notice procedures in Section 122(e) of CERCLA would delay
the implementation of the RI/FS which is currently being
performed at the Site to determine the extent of contamination
and to evaluate possible actions to mitigate any adverse effects.
EPA will determine at a subsequent time whether additional
measures are required to mitigate releases from the Site in order
to protect the public health, welfare, and the environment. The
decision not to use the special notice procedures does not
preclude you from entering into discussions with EPA regarding
your participation in activities at the Site.

By this letter, EPA encourages you, as a PRP, to voluntarily
participate in the EPA-approved activities underway at the
Pasgaic River Study Area in conjunction with other PRPs. At the
present time, an RI/FS is being performed at the Study Area under
an Administrative Consent Order with the Occidental Chemical
Corporation (“OCC"). The actual work is being performed by Maxus
Energy Corporation (*Maxus”), pursuant to certain contractual
arrangements with OCC, and should be contacted for information
pertaining to the work being done. Maxus can be contacted at the
addresses listed in the Attachment to this letter. Other PRPs
who have received Notice letters are alsoc listed in the
Attachment. Be advised that notice of your potential liability
at the Site is being forwarded to OCC by EPA.

847500002
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EPA requests your cooperation in this matter. If you are
interested in participating in the ongoing response action you
should notify EPA of your intentions to join with OCC.
Notification should be in writing and should be delivered to EPA
no later that fourteen (14) days after the date that yocu receive
this letter. Your letter should be sent to:

Lance R. Richman, P.G.

U.S. Environmental Protection Agency
Emergency and Remedial Response Division
290 Broadway, Floor 19
New York, NY 10007-1866,

with a copy to Ms. Amelia Wagner, Esg., of the Office of Regiocnal
Counsel, Flcor 17 at the same street address.

If EPA does not receive a written response from you in the time
specified above, EPA will assume that you voluntarily decline to
participate in any of the response actions taking place at the
Site. EPA reserves the right to pursue its available enforcement
options with regard to the site.

If you wish to discuss this matter further, please contact

Mr. Lance R. Richman, P.G., of my staff at (212) 637-4409 or
Ms. Wagner at (212) 637-3141. Please note that all
communications from attorneys should be directed to Ms. Wagner.

Sincerely yours,

Richard Caspe, Director
Emergency and Remedial Response Division

Attachments

CC: Elliott Stern, Esq., Counsel
Eastman Kodak Company

Joseph G. Gabriel
360 North Pastoria Environmental Corporation

Ms. Carocl Dinkins, Esq.
Vinson & Elkins, L.L.P.

Mr. Richard P. McNutt
Maxus Energy Corporation

847500003
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ATTACHMENT

Contact for Maxus Energy Corporation:

Mr. Richard P. McNutt

Maxus Energy Corporation
1015 Belleville Turnpike
Kearny, New Jersey 07032

Counsel: Ms. Carol E. Dinkins, Esq.
Vinson & Elkins, L.L.P.
2300 First City Tower
1001 Fannin Street
Houston, Texas 77002-6760

PRPs in receipt of Notice Letters:

Mr. J. Roger Hirl

President and Chairman of the Board
Occidental Chemical Company
Occidental Tower

5005 LBJ Freeway

Dallas, Texas 75244

Mr. Robert L. Ball, President
Alcan Aluminum Corporation

100 Erieview Plaza, 29th Floor
Cleveland, Ohio 44114

Counsel: Lawrence A. Salibra II, Esq., Senior Counsel
Alcan Aluminum Corporation
€060 Parkland Blvd.
Mayfield, Hts., Ohio 44124

Mr. David J. D'Antoni, President
Ashland Chemical Company

P.O. Box 221%

Columbus, Ohio 43216

Counsel: Stephen W. Leermakers, Esqg., Senior Litigation Counsel
Ashland Chemical Company
5200 Blazer Parkway
Dublin, Ohio 43017
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President

Bayer Corporation

100 Bayer Road

Pittsburgh, Pennsylvania 15205-9741

Counsel: Gerard F. Hickel, Esq.
Counsel, Corporate Health, Environment and Safety
Bayer Corporation

Mr. Maurice C. Workman, President
Benjamin Moore & Co.

51 Chestnut Ridge Road

Montvale, New Jersey 07645

Counsel: John T. Rafferty, Esg., General Counsel
Benjamin Moore & Co.

Brian C. Kelly, Esq.
Chris-Craft Industries, Inc.
600 Madison Avenue

New York, New York 10022

Counsel: Peter Simshauser, Esqg.
Skadden, Arps, Slate, Meagher & Flom
300 South Grand Avenue
Los Angeles, California 90071-3144

Mr. Edgar S§. Woolward, Jr., Chairman
E.I. du Pont de Nemours and Company
1007 Market Street

Wilmington, Delaware 19898

Counsel: Bernard J. Reilly, Esq., Corporate Counsel
E.I. du Pont de Nemours and Company

Mr. George M. Fisher, President
Eastman Kodak Company

343 State Street

Rochester, New York 14650

Mr. Joseph G. Gabriel, Vice President

360 North Pastoria Environmental Corporation

(a wholly-owned subsidiary of Eastman Kodak Company)
1100 Ridgeway Avenue

Rochester, New York 14652-6280

Counsel: Elliot Stern, Esqg., Counsel
Eastman Kodak Company
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Mr. Richard J. Mahoney, Chief Executive
Monsanto Company

800 N. Lindbergh Blvd.

St. Louis, Missouri 63167

Counsel: Peter H. Smith, Esq., Assistant Environmental Counsel
Monsanto Company

Mr. Robert D. McNeeley, President
Reilly Industries, Inc.

1510 Market Square Center

151 North Delaware Street
Indianapolis, IN 46204

Counsel: Jacqueline A. Simmons, Esq.
Reilly Industries, Inc.

Mr. John G. Breen, Chairman of the Board
The Sherwin-williams Company

101 Prospect Avenue, N.W,

Cleveland, Ohioc 44115-1075

Counsel: Donald J. McConnell, Eag., Environmental Counsel
The Sherwin-Williams Company
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. . UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

2 I REGION 2
3 g 290 BROADWAY
% & NEW YORK, NY 10007-1866
A ppot®
SEP 15 2003
GENERAL NOTICE LETTER

CERTIFIED MAIL-RETURN RECEIPT REQUESTED

Antonio Perez, President
Eastman Kodak Company
343 State Street

Rochester, New York 14650

RE: Diamond Alkali Superfund Site
Notice of Potential Liability for
Response Actions in the Lower Passaic River, New Jersey

Dear Mr. Perez:

The United States Environmental Protection Agency (“EPA”) is charged with responding to the
release and/or threatened release of hazardous substances, pollutants, and contaminants into the
environment and with enforcement responsibilities under the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended (“*CERCLA™), 42 U.S.C. §9601

et seq.

You received a letter from EPA, dated August 6, 1996, notifying Eastman Kodak Company
(“Eastman Kodak™) of its potential liability relating to the Passaic River Study Area, which is
part of the Diamond Alkali Superfund Site (“Site”) located in Newark, New Jersey, pursuant to.
Section 107(a) of CERCLA, 42 U.S.C. §9607(a). Under CERCLA, potentially responsible
parties (“PRPs”) include current and past owners of a facility, as well as persons who arranged
for the disposal or treatment of hazardous substances at the Site, or the transport of hazardous
substances to the Site. Accordingly, EPA is seeking your cooperation in an innovative approach
to environmental remediation and restoration activities for the Lower Passaic River.

EPA has documented the release or threatened release of hazardous substances, pollutants and
contaminants into the six-mile stretch of the river, known as the Passaic River Study Area, which
is part of the Site located in Newark, New Jersey. Based on the results of previous CERCLA
remedial investigation activities and other environmental studies, including a reconnaissance
study of the Passaic River conducted by the United States Army Corps of Engineers (“USACE”),
EPA has further determined that contaminated sediments and other potential sources of
hazardous substances exist along the entire 17-mile tidal reach of the Lower Passaic River. Thus,
EPA has decided to expand the Study to include the areal extent of contamination to which
hazardous substances from the six-mile stretch were transported; and those sources from which
hazardous substances outside the six-mile stretch have come to be located within the expanded

internet Address {URL)« htip:/iwww.epa.gov
Recycied/Recyclable s Printed with Vegetable Oll Based Inks on Recycled Paper (Mini 50% P
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Study Area.

In recognition of our complementary roles, EPA has formed a partnership with USACE and the
New Jersey Department of Transportation-Office of Maritime Resources (“OMR”) [“the
governmental partnership”] to identify and to address water quality improvement, remediation,
and restoration opportunities in the 17-mile Lower Passaic River. This governmental partnership
is consistent with a national Memorandum of Understanding (“MOU™) executed on July 2, 2002
between EPA and USACE. This MOU calls for the two agencies to cooperate, where
appropriate, on environmental remediation and restoration of degraded urban rivers and related
resources. In agreeing to implement the MOUJ, the EPA and USACE will use their existing
statutory and regulatory authorities in a coordinated manner. These authorities for EPA include
CERCLA, the Clean Water Act, and the Resource Conservation and Recovery Act. The
USACE’s authority stems from the Water Resources Development Act (“WRDA"). WRDA
allows for the use of some federal funds to pay for a portion of the USACE’s approved projects
related to ecosystem restoration.

For the first phase of the Lower Passaic River Project, the governmental partners are proceeding
with an integrated five- to seven-year study to determine an appropriate remediation and ‘
restoration plan for the river. The study will involve investigation of environmental impacts and
pollution sources, as well as evaluation of alternative actions, leading to recommendations of
environmental remediation and restoration activities. This study is being conducted by EPA
under the authority of CERCLA and by USACE and OMR, as local sponsor, under WRDA.
EPA, USACE, and OMR are coordinating with the New Jersey Department of Environmental
Protection and the Federal and State Natural Resource Trustee agencies. EPA, USACE, and
OMR estimate that the study will cost approximately $20 million, with the WRDA and CERCLA
shares being about $10 million each. EPA will be seeking its share of the costs of the study from

PRPs.

Based on information that EPA evaluated during the course of its investigation of the Site, EPA
believes that hazardous substances were being released from the former Thomasett
Colors/Sterling facility located at 120 Lister Avenue in Newark, New Jersey, into the Lower
Passaic River. Hazardous substances, pollutants and contaminants released from the facility into
the river present a risk to the environment and the humans who may ingest contaminated fish and
shellfish. Therefore, Eastman Kodak may be potentially liable for response costs which the
government may incur relating to the study of the Lower Passaic River. In addition, responsible
parties may be required to pay damages for injury to, destruction of, or loss of natural resources,
including the cost of assessing such damages.

Enclosed is a list of the other PRPs who have received Notice letters. This list represents EPA’s
findings on the identities of PRPs to date. We are continuing efforts to locate additional PRPs
who have released hazardous substances, directly or indirectly, into the Passaic River. Inclusion
on, or exclusion from, the list does not constitute a final determination by EPA concerning the
liability of any party for the release or threat of release of hazardous substances at the Site. Be
advised that notice of your potential liability at the Site is being forwarded to all parties on this
list.
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We request that you consider becoming a “cooperating party” for the Lower Passaic River
Project. As a cooperating party, you, along with many other such parties, will be expected to
fund EPA’s share of the study costs. Upon completion of the study, it is expected that CERCLA
and WRDA processes will be used to identify the required remediation and restoration programs,
as well as the assignment of remediation and restoration costs. At this time, the commitments of
the cooperating parties will apply only to the study. For those who choose not to cooperate, EPA
may apply the CERCLA enforcement process, pursuant to Sections 106 (a) and 107(a) of
CERCLA, 42 U.8.C. §9606(a) and §9607(a) and other laws.

Pursuant to CERCLA Section 113(k), EPA must establish an administrative record that contains
documents that form the basis of EPA's decision on the selection of a response action for a site.
The administrative record files, which contain the documents related to the response action
selected for this Site are located at EPA’s Region 2 office (290 Broadway, New York) on the 18®
floor. You may call the Records Center at (212) 637-4308 to make an appointment to view the
administrative record for the Lower Passaic River Project.

EPA will be holding a meeting with all PRPs on October 29, 2003 at 10:00 AM in Conference
Room 27A at the Region 2 office. At that meeting, EPA will provide information about the
actions taken to date in the Lower Passaic River, as well as plans for future activities, After the
presentation, PRPs will be given the opportunity to caucus, and EPA will return to answer any
questions that might be generated during the private session. Please be advised that due to
increased security measures, all visitors need to be registered with the security desk in the lobby
in order to gain entry to the office. In order to ensure a smooth arrival, you wiil need to provide
EPA with a list of attendees no later than October 15, 2003.

EPA recommends that the cooperating parties select a steering committee to represent the
group’s interest as soon as possible, since EPA expects a funding commitment for the financing
of the CERCLA share of the $20 million study by mid-November 2003. If you wish to discuss
this further, please contact Ms. Alice Yeh, Remedial Project Manager, at (212) 637-4427 or Ms.
Kedari Reddy, Assistant Regional Counsel, at (212) 637-3106. Please note that all
communications from attorneys should be directed to Ms, Reddy.

Sincerely yours,

George Pavlou, Director
Emergency and Remedial Response Division

Enclosure

cc: Elliot Stern, Esq.
Eastman Kodak Company
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PRPs in Receipt of Notice Letters:

PRP

Legal Counsel

J. Roger Hirl

President and Chairman of the Board
Occidental Chemical Co.

Occidental Tower

5005 LBJ Freeway

Dallas, Texas 75244

Paul W. Herring, Esq.
Andrews & Kurth L.LL.P.
1717 Main Street, Suite 3700
Dallas, Texas 75201

Joseph Gabriel
Vice President of Operations

1100 Ridgeway Avenue
Rochester, New York 14652-6280

360 North Pastoria Environmental Corp.

Philip Sellinger, Esq.
Sills Cummis Zuckerman
One Riverfront Plaza
Newark, NJ 07102

Robert Ball, President

Alcan Aluminum Corporation
100 Erieview Plaza, 29th Floor
Cleveland, Ohio 44114

Lawrence Salibra, Esq.

Alcan Aluminum Corporation
6060 Parkland Blvd.
Mayfield His., OH 44124

Mark Epstein, President
Alden Leeds Inc.

55 Jacobus Ave.

Kearny, New Jersey 07032

Eric Aronson, Esq.

Whitman Breed Abbott & Morgan
One Gateway Center

Newark, NJ 07102

Alan Bendelius, President
Alliance Chemical, Inc.
Linden Avenue

Ridgefield, New Jersey 07657

Fredi L. Pearimutter, Esq.
Cooper, Rose & English, LLP
480 Morris Avenue

Summit, New Jersey 07901-1527

William Gentner, President
The Andrew Jergens Co.
2535 Spring Grove Ave.
Cincinnati, Ohio 45214

A. Christian Worrell 111, Esq.
Head & Ritchey, LLP

1900 Fifth Third Center

511 Walnut Street
Cincinnati, OH 45202

Gary Cappeline, President
Ashland Specialty Chemical Co.
5200 Blazer Parkway

Dublin, Ohio 43017

Stephen Leermakers, Esq.
Ashland Specialty Chemical Co.
5200 Blazer Parkway

Dublin, OH 43017

Klaus Peter Loebbe, President
BASF Corporation

3000 Continental Drive North
Mount Olive, New Jersey 07828

Nan Bernardo, Esq. and Nancy Lake Martin, Esq.

BASF Corporation
3000 Continental Drive North
Mount Olive, NJ 07828
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Joseph Akers, Vice President

Gerard Hickel, Esq.

Bayer Corporation Bayer Corporation

100 Bayer Road 100 Bayer Road
Pittsburgh, Pennsylvania 15205-9741 Pittsburgh, PA 15205-9741
Yvan Dupay, President Arthur Schulz, Esq.

Benjamin Moore & Co.
51 Chestnut Ridge Road
Montvale, New lersey 07645

Environmental Counsel
4910 Massachusetts Ave., N.W. Suite 221
Washington, DC 200 1 §

Alberto Celleri, President

Jim Giannotti

Chemical Compounds Inc. Chemical Compounds Inc.
10 Baldwin Court 29-75 Riverside Avenue
Roseland, New Jersey 07086 Newark, NJ 07104
President Brian Kelly, Esq.

Chris-Craft Industries, Inc.
767 Fifth Avenue, 46th Floor
New York, New York 10153

Chris-Craft Industries, Inc.
767 Fifth Avenue, 46th Floor
New York, NY i0153

John Guffey, President

Coltec Industries, Inc.

3 Coliseum Centre

2550 West Tyvola Road
Charlotte, North Carolina 28217

John R. Mayo, Esq.
Coltec Industries, Inc.
430 Park Avenue
New York, NY 10022

Roger Marcus, President

Russell Hewit, Esq.

Congoleum Corporation Dughi & Hewit
3705 Quakerbridge Road 340 North Avenue
Mercerville, New Jersey 08619 Cranford, NJ 07016
Martin Benante, Chairman James Mabher, Esq.
Curtiss-Wright Corp. Curtiss-Wright Corp.
4 Becker Farm Road 4 Becker Farm Road

Roseland, New Jersey 07068

Roseland, NJ 07068

Antonio Perez, President
Eastman Kodak Company
343 State Street

Rochester, New York 14650

Elliot Stern, Esq.
Eastman Kodak Company
343 State Street
Rochester, NY 14650

Edgar Woolard, Chairman

E.I du Pont de Nemours & Co.
1007 Market Street
Wilmington, Delaware 19898

Bernard J. Reilly, Esq.
Corporate Counsel

E.L. du Pont de Nemours & Co.
1007 Market Street
Wilmington, DE 19898

851690005
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David Weisman, CEOQ Jeffrey Schwartz, Esq.

Elan Chemical Company Sarber Schiesinger Satz & Goldstein
268 Doremus Ave. One Gateway Center

Newark, New Jersey 07105 Newark, NJ 07102

Al Reisch, President None

E M Sergeant Pulp & Chemical Co. Inc.
6 Chelsea Road
Clifton, New Jersey 07102

Mark Tucker, Esq.

Kenneth Mack, Esq.

Essex Chemical Corp. Fox, Rothschild, O’Brien & Frankel

2030 WMDC Princeton Pike Corp.Center

Midland, Michigan 48674 997 Lenox Drive, Building 3
Lawrenceville, NJ 08648

Todd Walker, President John Ix, Esq.

Fairmount Chemical Co. Inc. Porzio Bromberg & Newman

117 Blanchard St. 163 Madison Ave.

Newark, New Jersey 071035 Morristown, NJ 07962

Bradley Buechler, President
Franklin-Burlington Plastics Inc.

Robert M. Becker, Esq.

Kraemer, Bums, Mytelka & Lovell, P.A.

113 Passaic Ave. 675 Morris Ave.
Kearny, New Jersey 07032 Springfield, NJ 07081
Henry Benz, President Anne Conley-Pitchell, Esq.

Hoescht Celanese Chemicals, Inc.
Route 202-206

P.0O.Box 2500

Somervilie, New Jersey 08876

Hoescht Celanese Corp.
Route 202-206
P.0.Box 2500
Somerville, NJ 08876

Francine Rothschild, President None

Kearny Smelting & Refining

936 Harrison Ave #5

Kearny, New Jersey 07032

Henry Schact, CEO Ralph McMurry, Esq.
Lucent Technologies, Inc. | Hiil, Betts & Nash LLP

600 Mountain Avenue 1 Riverfront Plaza, Suite 327

Murray Hill, New Jersey 07974

Newark, NJ 07102-5401

Richard Meelia, President
Mallinckrodt, Inc.

675 McDonnell Blvd.
Hazelwood, Missouri 63042

Patricia Duft, Esq.
Mallinckrodt, Inc.

675 McDonnell Blvd.
Hazelwood, MO 63042

851690006
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Richard Mahoney, CEO
Monsanto Company

800 N. Lindbergh Blvd.
St. Louis, Missouri 63167

L. William Higley, Esq.
Monsanto Company
800 N. Lindbergh Blvd.
St. Louis, MO 63167

Joseph Galli, President
Newel} Rubbermaid, Inc.

Peter Schultz, Director
Environmental Affairs

29 E. Stephenson St. | Newell Co.
Freeport, Illinois 61032 4000 Auburn St.

Rockford, IL 61101
Jean-Pierre van Rooy, President Sarah Hurley, Esq.
Otis Elevator Company Robinson & Cole LLP
North American Operations 695 East Main Street
10 Farm Springs Road Stamford, CT 06904-2305

Farmington, Connecticut 06032

Richard Ablon, President

Ogden Corporation

Two Pennsylvania Plaza, 25" Floor
New York, New York 10121

J.L. Effinger, Esq.

Ogden Corporation

Two Pennsylvania Plaza, 25" Floor
New York, NY 10121

Henry McKinnell, Chairman
Pfizer Inc.

235 E. 42" St.

New York, New York 10017

Michael McThomas, Esq.
Pfizer Inc.

235 E. 42™ St.

New York, NY 10017

Raymond LeBoeuf, President

Joseph Karas, Esq.

PPG Industries, Inc. PPG Industries, Inc.
One PPG Place One PPG Place
Pittsburgh, Pennsylvania 15272 Pittsburgh, PA 15272
Lawrence Codey, President Hugh Mahoney, Esq.
PSE&G Co. PSE&G Co.

P.O. Box 570 P.O. Box 570
Newark, New Jersey 07101-0570 Newark, NJ 07101

Phillip D. Ashkettle, President
Reichhold Chemicals, Inc.
P.O. Box 13582

Research Triangle Park, North Carolina

27709

Adam S. Walters, Esq.

Phillips, Lytle, Hitchcock, Blaine & Huber

3400 Marine Midland Center
Buffalo, NY 14203

Robert McNeeley, President
Reilly Industries, Inc.

1510 Market Square Center
151 North Delaware Street
Indianapolis, Indiana 46204

Paul Rivers, Director

Corporate Environmental Affairs
Reilly Industries, Inc.

1500 S. Tibbs Avenue
Indianapolis, IN 46242

851690007
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Robert Finn, President
RSR Corporation

9777 Stemmons Freeway, Suite 1800

Dallas, Texas 75207

Howard Myers, Esq.
RSR Corporation

2777 Stemmons Freeway, Suite 1800

Dallas, TX 75207

Christopher Connor, CEO
The Sherwin-Williams Company
101 Prospect Avenue, N.W.

Donald McConnell, Esq.
The Sherwin-Williams Co.
101 Prospect Ave., N.W.

Cleveland, Ohio 44115-1075 Cleveland, OH 44115
George Barrett, President Kirsten E. Bauer, Esq.
Teva Pharmaceuticals USA Inc. Teva North America

1090 Horsham Road 1090 Horsham Road
North Wales, Pennsylvania 19454 North Wales, PA 19454
Robert Senior, President Robert DiLascio, Esq.
Three County Volkswagen 30 Park Avenue, Suite 101

701 Riverside Ave.
Lyndhurst, New Jersey 07071

Lyndhurst, NJ 07071

Michael Jordan, President
Westinghouse Electric Corp.

11 Stanwix Street

Pittsburgh, Pennsylvania 15222

Roger Willis, Esq.
Westinghouse Electric Corp.

11 Stanwix Street
Pittsburgh, PA 15222

Isaac Weinberger, President
Wiggins Plastics Inc.

547 Maitland Ave.
Teaneck, New Jersey 07666

None

851690008
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Chief Engineer - -
S. A. LUBETKIN |

to the

PASSAIC VALLEY
SEWERAGE COMMISSIONERS

FOR THE YEAR
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Page 118

violation & Elimination - Tenneco Chemicals, Inc. - {Continued) -

It was the belief of Tenneco supervisors that the 15" line
belonged to Belleville and went through their property without
any connection to their system. :

During May, this company blocked the passage way from their
plant site to the 16" storm sewer collecting the surface water
in the corner of their property. It is being collected in a
sump pit. They purchased a pump to transfer this water to the
sewer on July 28, 1971.

Under the circumstances the violation was considered elimi-
nated and the Commissioners' personnel contacted Belleville and
asked them to trace back the 15" sewer line to the intermittent
source of pollution, (see Violation Town of Belleville, pagel2l).

Violation & Elimination - Thomasset Colors, Division of
Sterling Drug, Inc., 120 Lister Avenue, Newark, N.J.
August 18 to 20, 1971 (J. MclLaughlin)

Mr. Lubetkin received a call from Mr. D. Clark, of the Envir-
onmental Protection concerning a telephone call about green in
the River at Newark.At Mr. Lubetkin's instruction, Mr. Goldberg
investigated. He found a large amount of green flourescein dye
coming from the Lockwood Street Storm Sewer.

This was traced to the Thomasset Colors, where it was found
that a drum of the dye had spilled and flowed to the storm sewer.
Mr. Goldberg reported sloppy housekeeping and potential pollu-
tion through the Lockwood Street Sewer, each time the ground was
washed or drained.

Mr. Lubetkin contacted the City of Newark's Sewer Department
and visited the plant, together with Mr. Goldberg and Mr. Fleming
of the Passaic Valley Sewerage Commissioners, and Mr. Van Riper
and Mr. Altiero of the City of Newark on August 19, 1971. They
met Mr. Paul Thomasset and Mr. Tyron Schulze of Thomasset Colors
and pointed out the various points of sloppy housekeeping. Both
the Newark representatives and Mr. Lubetkin informed Thomasset
that any area which drains to a storm sewer must be kept clean.
This was confirmed in a letter from Mr. Lubetkin dated August 25,
1971.

Inspector McLaughlin reported that as of August 20, no further
evidence of pollution was indicated, and that the company was con-
tinuing a clean-up operation.
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toﬁasset Color Company’
120 Lister Avenue .
hewark, New Jersey 07102

Attn.' Mr Paul Tomasset,,V;ce President
Dear Sir- '

" Th;s wxll conf;rm our conversation at the time of my visit o
to your piant on August 19, .1971.

n.e+..7 . A green material in the Passaié Rlver, coming from the - - . .
Lockwood Street Storm SewWer, was traced back to your company._'
" Purther inspection indicated that an accident occurred at your
plant whorein, a container of green fluorescent dye was discharged
into a catch basin within your. plant area, which thenhce reached
tne Lockwood Street Storm SeWer ‘and the Passaic River; - ST

I pointed out - to you durlng our inspectlon, that the area was -
extremely sloppy and pollution could occuy. not only by accidental -
.'spills, but during any: time. rain would wash the material which was
.lying on the ‘ground, to the storm sewer.. I informed you that the
area which drains to ‘any storm sewer must be cleared of -any spillage -
ané kept clean. I also informed you that if it was. impossible to
keep clean, you must repipe this sewer to the 'sanitary system, if
-allowed by the City of Newark. 'In any case, the polluting material

- . could not be ‘allowed to reach the Passaic. River.

The Commlssioners request a reply to this letter, in which
you will inform them of what steps you will take to prevent a
further pollution to the Passaic River from your plant, together
_with a'time table "indicating when these steps taken will be completed.
‘At thattime the Commissioners would.desire to re-inspect your plant
area to Getermine it all possible points of pollutxon have been -
el;minated. . . _ .o .

Very truly yours;.'
ERAGE COMMISSIONERS

- B
' L it 5. As Lub tkin' ,
Ehlimr, ‘ ' _ ~ Chief Engineer
Certified Jail/ ‘
Cc.C. TO: , P. V.S c., .Chief Counsel Segreto, -Megsrs,’ Goldberg,
. : Flem;ng, Cucclnello. & De Lane.
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September 9, 1974

Mr. S.A. Lubetkin

Chief Engineer

Passaic Valley Sewerage Commissioners
790 Broad Street

Newark, New Jersey

Dear Mr. Lubetkin;

The catch basin area in question has been cleaned and main-
tained since your visit of August 19, 1971, This area has heen
inspectesd twice by John Mclaughlin during thias period, and he in-
dicated the housekeeping was satisfactory.

In addition, we are presently installing a savanty foot jong
six inch plastic drain ¢o receive all scrubbing water and effluent
in this area. This will be installed by the end of Saptember.

Finally, no further production of fluorescein is anticipated
this year. If we manufacture this product in the future, we wil)
recover and bleach all dye effluent before discharging to the san-

itary sewer.

Very truly yours,

Paul B, Thomasset

XT/sc
CC = Mr. Roger Rodwinv
Mr. Doug Eisenfelder
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@ FEB 15 1972

CITY OF NEWARK, NEW JERSEY
KENNETH A. OI1BSON, Maven

DEPARTMENT OF HEALTH AND WELFARE
DR. ALAN B, CLARK, Dingeroh '
COANELIUS SODINE DIVISION OF INSPECTIONS

AUSINESS ADMINISTRATOR ARMAND £. LEMBO
" -siazevom

February 18, 1972

Thomas Set Colors

120 lister Avenue ) -
Newark, Nev Jersey . ..
Re 120 lister Avenue
Dear Sir:

A recent inspeotion made by the Division of Inspeotions disoloses
the following violationss Section! I3.10.1 = Plumbing “ode '

The Sewer Department took out a sample from the sewer line and found
chemical in ths line.

Have this condition checked for a defective dever “Iine or you are putting
same chemical in the line from your tanke.

Inspector: James Folicastro

You are hereby notified that a reinspection will be made within
30 days. All violations must be correoted at the
expiration of that time or a court oomplaint will be issued -
against you for failure to comply with the rules and regulations
of this Division. B

SECTION 15:12-4

ANY PERSON SERVED WITH ANY NOTICE REFERRED TO IN THIS SECTION MAY
REQUEST A HEARING THEREON, PROVIDED SUCH REQUEST IS MADE IN WRITING
AND FILED WITH THE DIRECTOR, DEPARTMENT OF HEALTH AND WELFARE,
ROOM 210, CITY HALL, NEWARK, N. J. WITHIN FIVE DAYS AFTER THE DATE
NOTICE WAS SERVED.

- Jasrs
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4"“667&"‘ - UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

S - g : REGION2 .. ,

g M ¢ 200 BROADWAY |

oS " NEWYORK, NY 10007-1866. :
'?L PROE E ) . E .

~ W e CEIVE

' ocT. i ;

' GENERAL NOTICE LETTER b
URGENT LEGAL MATTER
PROMPT REPLY NECESSARY

" CERTIFIED MAIL-RETURN RECEIPT REQUESTED

Ralph Foglia, President

 Drum Service of Newark, Inc.

51 Stanton Street

- Newark, NJ 07102

RE Diamond Alkali Superfund Site
Notice of Potential Liability for
Response Actions in the Lower Passaic River Study Area, New Jersey

Dear Mr. Foglia: -

The United States Environmental Protection Agency (“EPA”) is charged with responding to the

_ release and/or threatened release of hazardous substances, pollutants, and contaminants into the

environment and with enforcement responsibilities under the Comprehensive Environmental

' Response, Compensation, and Liability Act of 1980, as amended (“CERCLA™), 42 U.S.C. §9601

et seq. Accordingly, EPA is seeking your cooperation in an innovative approach to
environmental remediation and restoration activities for the Lower Passaic River,

EPA has documented the release or threatened release of hazardous substances, pollutants and

contaminants into the six-mile stretch of the river, known as the Passaic River Study Area, which ,

js part of the Diamond Alkali Superfund Site (“Site”) located in Newark, New Jersey. Based on e
the results of previous CERCLA remedial investigation activities and other environmental

studies, including a reconnaissance study of the Passaic River conducted by the United States’

Army Corps of Engineers (“USACE”), EPA has further determined that contaminated sediments
and other potential sources of hazardous substances exist along the entire 17-mile tidal reach of
the Lower Passaic River. Thus, EPA has decided to expand the area of study to include the entire
Lower Passaic River and its tributaries from Dundee Dam to Newark Bay (“Lower Passaic River

Study Area”).

" By this letter, EPA is notifying Drum Service of Newark, Inc. (“Drum Service”) of its potential

liability relating to the Site pursuant to Section 107(a) of CERCLA, 42 U.S.C. §9607(a). Under
CERCLA, potentially responsible parties (“PRPs”) include current and past-owners of a facility,
as well as persons who arranged for the disposal or treatment.of hazardous substances at the Site,

or the transport of hazardous substances to the Site..

Internet Address (URL) « http:/fiwww.epa.gov
Recycled/Recyclable « Printed with Vegetable Oil Based Inks on Recycled Paper {Minimum 50% Postconsumer content) -
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In recognmon of our complementary roles, EPA has formeéd a partnership thh USACE and the

- New Jersey Department of Transportatlon-Ofﬁce of Maritime Resources (“OMR™) [“the
governmental partnership”’] to identify and to address water quality improvement, reniediation,
"and restoration opportunities in the 17-mile Lower Passaic River. This governmental partnership
is.consistent with a national Memorandum of Understanding (“MOU”) executed on July 2,2002.
betweeri EPA and USACE. This MOU calls for the two agencies to cooperate, where

. appropriate, on environmental remediation and restoration of degraded urban rivers and related

. resources. In agreeing to implement the MOU; the EPA and USACE will use their emstmg

~ statutory-and regulatory authorities in a coordinated manner. These authorities for EPA include
CERCLA, the Clean Water Act, and the Resource Conservation and Recovery Act. The
USACE’s authority stems from the Water Resources Development Act (“WRDA”) WRDA .
allows for the use of some federal funds to pay fora portxon of the USACE’s approved projects

related to ecosystem restoratlon

For the first phase of the Lower Passaic River Restoration Project, the governmental partners are
_proceeding with an integrated five- to seven-year study to determine an appropriate remediation
"and restoration plan for the river. The study will involve investigation of environmental impacts
* and pollution sources, as well as evaluation of alternative actions, leading to recommendations of
environmental remediation and restoration activities. This study is being conducted by EPA
under the authority of CERCLA and by USACE and OMR, as local sponsor, under WRDA,

EPA, USACE, and OMR are attempting to coordinate with the New Jersey Department of
Environmental Protection and the Federal and State Natural Resource Trustee agencies. EPA,
USACE, and OMR estimate that the study will cost approximately $20 million, with the WRDA
-and CERCLA shares being about $10 million each. EPA is seekmg its share of the costs of the

" study from PRPs.

Based on information that EPA evaluated during the course of its investigation of the Site, EPA

" believes that hazardous substances were being released from Drum Service’s facility located at
120 Lister Avenue in Newark, New Jersey, into the Lower Passaic River Study Area. Hazardous
substances, pollutants and contaminants released from the facility into the river present a risk to

the environment and the humans who may ingest contaminated fish and shellfish, Therefore,

Drum Service may be potentially liable for response costs which the government may incur

relating to the study of the Lower Passaic River. In-addition, responsible parties may be required-

to pay damages for injury to, destruction of or loss of natural resources, including the cost of

assessing such damages.

EPA is-aware that the financial ability of some PRPs to contribute toward the payment of

response costs at the Site may be substantially limited. If you believe, and can document, that

you fall within that category, please inform Ms. Reddy and Mr. Hyatt in writing at the addresses
identified in this letter. You will be asked to submit financial records including business and, -
possibly, personal federal income tax returns as well as audited financial statements to -

substantlate such a claim.
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- Please note that ‘because EPA hasa potentlal claim against you, you must include EPA as a

creditor if you file for bankruptcy. You are also requested to preserve and retain any documents
now in your Company’s or its agents’ possession or control, that relate in any manner to your
facility or the Site or to the liability of any person under CERCLA for response actions or -

" yesponse costs at or in connection with the facility or the Site, regardless of any corporate

<document retention policy to the contrary.

| ‘Enclosed is a list of the other PRPs who have received Notice Ietters. This list represents EPA’s

findings on the identities of PRPs to date. We are continuing efforts to locate additional PRPs

. who have released hazardous substances, directly or indirectly, into the Lower Passaic River -

Study Area. Exclusion from the list does not constitute a final determination by EPA concerning
the liability of any party for the release or threat of release of hazardous substances at the Site.
Be advised that notice of your potenitial liability at the Site may be forwarded to all partles on this

list as well as to the Natural Resource Trustees.

We 'requ%t_that you become a “cooperating party” for the Lower Passaic River Restoration
Project. As a cooperating party, you, along with many other such parties, will be expected to

" “fund EPA’s share of the study costs. Upon completion of the study, it is expected that CERCLA
and WRDA processes will be used to identify the required remediation and restoration programs,
" .as well as the assignment of remediation and restoration costs. At this time, the commitments of

the cooperating parties will apply only to the study. For those who choose not to cooperate, EPA
may apply the CERCLA enforcement process, pursuant to Sections 106(a) and 107(a} of

'...CERCL.A»@.US .C-§9606(a) and-§9607(a)-and-otherJaws, —- .~ - - e

You may become aﬂooperatmg party by pa.ttlmpatmg in the Cooperatmg Parties Group
(“Group™) that has already formed to provide EPA’s funding for the Lower Passaic River
Restoration Project. This cooperative response is embodied ini an Administrative Order on
Consent (“AOC”), a copy of which can be obtained at the following web address:

. www.ourpassaic.org/home/aoc.pdf.

: We strongly encourage you to review the AOC and contact the Group to discuss your

- parthlpatlon You may do so by contacting:

William H. Hyatt, Esq.
Common Counsel for the Lower Passaic River Study Area Cooperatmg Partles Group

Kirkpatrick & Lockhart LLP
One Newark Center, 10" Floor
Newark, New Jersey 07102
(973) 848-4045

whyatt@kl.com

Written notification should be provided to EPA and Mr. Hyatt documenting your intention to
join the Group and settle with EPA no later than 30 calendar days from your receipt of this letter.
It is EPA’s intent to amend the AOC at a later date to reflect the settlement negotiations. EPA’s

written potification should be mailed to: -
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~ Kedari Reddy, Assistant Regional Counsel
Office of Regional Counsel
- U.S. Environmental Protection Agency
290 Broadway - 17" Floor
New. York, New York 10007-1866

~ Pursuant to CERCLA Section 113(k), EPA must establish an administrative record that contams
. documents that form the basis of EPA's decisioni on the selection of a response action for a site,
The administrative record files, which contain the documents related to the response action
selected for this Site are located at EPA’s Region 2 office (290 Broadway, New York, NY) on
the 18™ floor. You may call the Records Center at (212) 637-4308 to make an appointment to
view the administrative record for the Diamond Alkali Site, Passaic River. :

As you may be aware, on January 11, 2002, President Bush signed into law the Superfund Small

" Business Liability Relief and Brownfields Revitalization Act.. This Act contains several
exemptions and defenses to CERCLA liability, which we suggest that all parties evaluate. You-
may obtain a copy of the law via the Internet at http:/fwww. epa.gov/swerosps/bﬂsblrbra htm
and review EPA guidances regarding these exemptlons at http://'www.epa. gov/comphance/
resources/pohcles/cleauup/supcrﬂmd

Inquiries by counsel or mqumes of a legal nature should be du'ected to Ms. Reddy at (212) 637-
~3106. -Questions of a technical nature should-be directed to Elizabeth Butler, Remedlal Pro;ect

Manageryat (212)-637-4396. N e s

Sincerely yours,

il G

/%eorgc Pavlou, Director
{ Emergency and Rcmedlal Response D1v1sxon .

- E_nclosures
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GENERAL NOTICE LETTER

FXPRESS MAIL - RETURN RECEIPT REQUESTEDR

President

Bayer Corporation

100 Bayer Road

pittsburgh, Pennsylvania 15205-9741

Re: Notice of potential Liability of sterling Winthrop for
Regponse actions in the Passaic River Study Area
piamond Alkali superfund Site, Newark, New Jersey

Dear Sir:

The United States Environmental pProtection Agency (YEPAY} is
charged with responding to the release and/or threatened release
of hazardous substances, pollutants, and contaminante into the
environment and with enforcement responsibilities under the
Comprehensive Environmental Response, Compensation, and Liability
Aot of 1980 (“CERCLA") , as amended, 42 U.S.C. §9601 gL ged.

EPA has documented the release OY threatened release of hazardous
gubstances, pollutants and contaminants into the Passalc River
gtudy Area which is part of the Diamond Alkali superfund Site
("site”) located in Newark, New Jersey. By +his letter, EPA has
determined that gterling Winthrop, Inc. (“sterling”), asB the
owner of the former Thomasset Colors, Inc. located at 120 Lister
Avenue, may be potentially 1iable relating to the gite pursuant
to Section 107 of CERCLA. 1pA is notifying Bayer Corporation of
Sterling's potential liability as the current owner of Sterling.

Sediment in the passaic River contalin numerocus hazardous
substances, pollutants and contaminants. Investigations
undertaken by EPA indicated that hazardous materials were being
released from the former Thomagset facility located at 120 Lister
Avenue in Newark, New Jersey, into the Passalc River gtudy Area.
Hazardous substances, pollutants and contaminants releaged from
the facility into the passaic River Study Area present a rigk to
the environment and the humans who may ingest contaminated fish
and shellfish. Therefore, Sterling may be potentially liable for
all response costs which the government may incur relating to the
passaic River Study Area.
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Under Sections 106(a) and 107 (a)} of CERCLA, 42 U.S.C. §9606(a)
and §9607 (a) and other laws, potentially responsible parties
("PRPg") may be obligated to implement response actions deemed
necessary by EPA to protect public health, welfare or the
environment, and may be liable for all costs incurred by the
government in responding to any release or threatened release at
the Site. If response acticns are performed by EPA rather than
by the PRPs, those PRPs may be subject to legal action pursuant
to Section 107 (a) of CERCLA, 42 U.S.C. §9%9607(a), to recover
public funds expended by EPA in response to the release and
threatened release of hazardous materials at the Site. Such
actions and costs may include, but need not be limited to,
expenditures for conducting a Remedial Investigation/Feasibility
Study ("RI/FS8"), a Remedial Design/Remedial Action, and other
investigation, planning, response, oversight, and enforcement
activities. In addition, responsible parties may be required to
pay damages for injury to, destruction of, or loss of natural
resources, including the cost of assessing such damages.

While EPA has the discretionary authority to invoke special
notice procedures, EPA hereby notifies you that it will not
utilize the special notice procedures contained in Section 122 (e)
of CERCLA, 42 U.S8.C. §9622(e). EPA has concluded that use of the
special notice procedures in Section 122(e) of CERCLA would delay
the implementation of the RI/FS which is currently being
performed at the Site to determine the extent of contamination
and to evaluate possible actions to mitigate any adverse effects.
EPA will determine at a subsequent time whether additional
measures are reguired to mitigate releases from the Site in order
to protect the public health, welfare, and the environment. The
decision not to use the special notice procedures does not
preclude you from entering into discussions with EPA regarding
your partigipaticn in activities at the Site.

By this lettexr, EPA encourages you, as a PRP, to voluntarily
participate in the EPA-approved activities undexrway at the
Pagsaic River Study Area in conjunction with other PRPs. At the
present time, an RI/FS is being performed at the Study Area under
an Administrative Consent Order with the Occidental Chemical
Corporation (“OCC"). The actual work ig being performed by Maxus
Energy Corporation (“Maxus”), pursuant to certain contractual
arrangements with OCC, and should be contacted for information
pertaining to the work being done. Maxus can be contacted at the
addresses listed in the Attachment to this letter. Other PRPs
who have received Notice letters are also listed in the
Attachment. Be advised that notice of your potential liability
at the Site is being forwarded to OCC by EPA.
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EPA requests your cooperation in this matter. If vyou are
interested in participating in the ongoing regponse action you
should notify EPA of your intentions to join with oCC.
Notification should be in writing and should be delivered to EPA
no later that fourteen (14} days after the date that you receive
this letter. Your letter should be sent to:

Lance R. Richman, P.G.

U.S. Environmental Protection Agency
Emergency and Remedial Response Division
290 Broadway, Floor 19
New York, NY 10007-1866,

with a copy to Ms. Amelia Wagner, Esq., of the Office of Regicnal
Counsel, Floor 17 at the game street address.

If EPA does not receive a written response from you in the time
specified above, EPA will assume that you voluntarily decline to
participate in any of the response actions taking place at the
Site. EPA reserves the right to pursue its available enforcement
options with regard to the site.

If you wish to discuss thig matter further, please contact

Mr. Lance R. Richman, P.G., of my staff at (212) 637-4409 or
Ms., Wagner at (212) 637-3141. Please note that all
communications from attorneys should be directed to Ms. Wagner.

Sincerely yours,

Richard Caspe, Director
Emergency and Remedial Response Division

Attachments

CC: Gerard F. Hickel, Counsel
Bayer Corporation

Joseph G. Gabriel
360 North Pastoria Environmental Corporation

Ms. Carol Dinkins, Esq.
Vinson & Elkins, L.L.P.

Mr. Richard P. McNutt
Maxus Energy Corporation
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ATTACHMENT

Contact for Maxus Energy Corporation:

Mr. Richard P. MeoNutt

Maxug Energy Corpcration
1015 Belleville Turnpike
Kearny, New Jersey (7032

Counsel: Ms. Carol E. Dinkins, Esq.
Vingon & Elkins, L.L.P.
2300 First City Tower
1001 Fannin Street
Houston, Texas 77002-6760

PRPs in receipt of Notice Letters:

Mr. J. Roger Hirl

President and Chairman of the Board
Occidental Chemical Company
Occidental Tower

5005 LBJ Freeway

Dallag, Texas 75244

Mr. Robert L. Ball, President
Alcan Aluminum Corporation

100 Erieview Plaza, 29th Floor
Cleveland, OChio 44114

Counsel: Lawrence A. Salibra II, Esq.,

Alcan Aluminum Corporation
6060 Parkland Blwvd.
Mayfield, Hts., Ohio 44124

Mr. Pavid J. D'Antoni, President
Ashland Chemical Company

P.O. Box 2219 -

Columbusg, Ohio 43216

Senior Counsel

Counsel: Stephen W. Leermakers, Esg., Senior Litigation Counsel

Ashland Chemical Company
5200 Blazer Parkway
Dublin, Ohio 43017
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President

Bayer Corporation

100 Bayer Road

Pittsburgh, Pennsylvania 15205-9741

Counsel: Gerard F. Hickel, Esq.
Counsel, Corporate Health, Environment and Safety
Bayer Corporation

Mr. Maurice C. Workman, President
Benjamin Mcore & Co.

51 Chestnut Ridge Road

Montvale, New Jersey 07645

Counsel: John 7. Rafferty, Esg., General Counsel
Benjamin Moore & Co.

Brian €. Kelly, Esqg.
Chris-Craft Industries, Inc.
600 Madigon Avenue

New York, New York 10022

Counsel: Peter Simshauser, Esq.
Skadden, Arps, Slate, Meagher & Flom
300 South Grand Avenue
Los Angeles, California 90071-3144

Mr. Edgar S. Woolward, Jr., Chairman
E.T. du Pont de Nemours and Company
1007 Market Street

Wilmington, Delaware 19898

Counsel: Bernard J. Reilly, Esg., Corporate Counsel
E.I. du Pont de Nemours and Company

Mr. George M. Fisher, President
Eastman Kodak Company

343 State Street

Rochester, New York 14650

Mr. Joseph G. Gabriel, Vice President

360 North Pastoria Environmental Corporation

(2 wholly-owned subsidiary of Eastman Kodak Company)
1100 Ridgeway Avenue

Rochester, New York 14652-6280

Counsel: Elliot Stern, Esq., Counsel
Bastman Kodak Company
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Mr. Richard J. Mahoney, Chief Executive
Monganto Company

800 N. Lindbergh Blvd.

St. Louis, Missouri 63167

Counsel: Peter H. Smith, Esqg., Assistant Environmental Counsel
Monsanto Company

Mr. Robert D, McNeeley, President
Reilly Industries, Inc.

1510 Market Sguare Center

151 North Delaware Street
Indianapolis, IN 46204

Counsel: Jacgueline A. Simmons, Esq.
Reilly Industries, Inc.

Mr. John G. Breen, Chairman of the Board
The Sherwin-Williams Company

101 Prospect Avenue, N.W.

Cleveland, ©Ohio 44115-1075

Counsel: Donald J. McConnell, Esgq., Environmental Counsel
The Sherwin-Williams Company
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