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SUPERI OR COURT OF NEW JERSEY
LAW DI VI SI ON:  ESSEX COUNTY
DOCKET NO:. L-9868-05

NEW JERSEY DEPARTMENT OF

ENVI RONMENTAL PROTECTI ON, THE
COMM SSI ONER OF THE NEW
JERSEY DEPARTMENT OF

ENVI RONMENTAL PROTECTI ON, and
THE ADM NI STRATOR OF THE NEW
JERSEY SPI LL COMPENSATI ON

FUND, :

Plaintiffs, : VI DEOTAPED

V. X DEPQOSI TI ON OF:
OCCI DENTAL CHEM CAL : DAVI D RABBE

CORPORATI ON, TI ERRA

SOLUTI ONS, | NC., MAXUS ENERGY :
CORPORATI ON, MAXUS | NTERNATI ONAL:
ENERGY COMPANY, REPSOL YPF,
S.A., YPF, S A, YPF

HOLDI NGS, | NC., YPF

| NTERNATI ONAL, S. A. (f/k/a

YPF | NTERNATI ONAL, LTD.) and

CLH HOLDI NGS,

Def endant s/
Cross-Cl ai mnt s

TRANSCRI PT of the above-entitled matter
as taken by and before CAROL ANN SHEPARD, a
Certified Shorthand Reporter of the State of New
Jersey, at DRI NKER, BIDDLE & REATH, 105 Col |l ege Road
East, Princeton, New Jersey, on Wednesday, January
18, 2012, commencing at 9:07 in the forenoon.

800-227-8440

Veritext/NJ Reporting Company

973-410-4040
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APPEARANCES:
JACKSON, Gl LMOUR & DOBBS, P.C.
BY: W LLI AM J. JACKSON, ESQ.
W LLI AM C. PETIT, ESQ
3900 Essex
Suite 700
Houst on, Texas 77027
713-355-5050
bj ackson@ gdpc. com
wpetit @ gdpc.com
Attorneys for the Plaintiffs
DRI NKER, BI DDLE & REATH, LLP
BY: RONALD A. SARACHAN, ESQ.
One Logan Square, Suite 2000
Phi | adel phi a, Pennsylvanis 19103-6996
215-988-1122
Ronal d. Sarachan@br . com
-and-
DRI NKER BI DDLE & REATH, LLP
BY: JOHN M TCHELL, ESQ.
VI NCENT GENTI LE, ESQ.
105 Col | ege Road East, P.O. Box 627
Princeton, New Jersey 08542-0627
609-716- 6603
john.mtchel |l @br.com
vincent.gentile@br.com
Attorneys for Defendants Maxus Energy and Tierra
Sol utions
ARCHER & GREI NER, P. C.
BY: ROBERT T. LEHMAN, ESQ.
One Centenni al Square
Haddonfi el d, New Jersey 08033
856- 354- 3052
ri enman@r cherl aw. com
Attorneys for Defendant Occi dent al
Veritext/NJ Reporting Company
800-227-8440 973-410-4040
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APPEARANCES (continued):
KI RKLAND & ELLI'S, LLP
BY: ANDREW A. KASSOF, P.C.
300 North LaSalle Street
Chi cago, IL 60654
312-862-2474
andr ew. kassof @i rkl and. com

Attorneys for Defendants Repsol/Ypf and Ypf

WOLFF & SAMSON
BY: LEE HENI G- ELONA, ESQ.

One Bol and Drive West Orange, New Jersey 07052

973-325-1500
| heni gel ona@wol f f samson. com

Attorneys for 41 Defendant/Liaison Parties and an

Associ at ed Subgroup

MC CULLOUGH, Gl NSBERG, MONTANO & PARTNERS
BY: JASON L. SCHMOLZE, ESQ.

320 East 53rd Street

New Yor k, New York 10022

646- 321-8678

j schnmol ze@mgpl | p. com

Attorneys for The Okonite Conpany
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THE VI DEOGRAPHER: We are now on the
record. Please note that the m crophones are
sensitive and may pick whispering and private
conversations. Please turn off all cell phones or
pl ace them away from the m crophones as they can
interfere with the deposition audio. Recording wll
continue until all parties agree to go off the
record.

My name is Brent Wells, representing
Veritext. The date today is January 18, 2012, and
the time is approximately 9:07 A M

Thi s deposition is being held at
Drinker, Biddle & Reath, |ocated at 105 Coll ege
Road, Princeton, New Jersey.

The caption of this case is New Jersey
Departnent of Environnmental Protection, et al,
versus Occidental Chem cal Corporation, et al.
this case is filed in the Superior Court of New
Jersey, Law Division, Essex County, Docket No.

L- 9868- 05.

The nanme of the witness is David Rabbe.
At this tinme the attorneys present in the room
will identify thenselves and the parties they
represent.

MR. PETIT: M nane is WIIl Petit on

800-227-8440

Veritext/NJ Reporting Company
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behal f of the Plaintiffs.

MR. JACKSON: Bill Jackson, also on
behal f of the Plaintiffs.

MR. SCHMOLZE: Jason Schnol ze on behal f
of Defendant Okonite.

MR. GENTILE: Vincent Gentile, Drinker
Bi ddl e & Reath, on behalf of the Defendants.

MR. LEHMAN: Robert Lehman, Archer &
Greiner, on behalf of Occidental Chem cal.

MR. KASSOF: Andrew Kassof from
Kirkland & Ellis on behalf of Repsol and Ypf.

MR. M TCHELL: John Mtchell, Drinker
Bi ddl e & Reath on behalf of Maxus Energy Corporation
and Tierra Solutions, Inc.

MR. SARACHAN: Ronal d Sarachan, on
behal f of Defendants Maxus Energy Corporation and
Tierra Solutions, Inc.

THE VI DEOGRAPHER: Qur court reporter,
Carol Shepard, representing Veritext, will swear in
the witness, and we can proceed.

DAVI D R ABBE, Two Tower Center Boul evard,
East Brunswi ck, New Jersey, having been duly sworn
testifies as foll ows:

EXAM NATI ON BY MR. PETIT:

Q M . Rabbe, would you please introduce

Veritext/NJ Reporting Company
800-227-8440 973-410-4040
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yourself on the record?
A. My name is David Rabbe.
Q And you are here to testify on behal f

of Tierra Solutions, Inc.?

A. That's correct.
Q My nane is WII Petit. You understand
that | represent the Plaintiffs in a |awsuit agai nst

Tierra Solutions, Inc., Maxus Energy Corporation,
and ot her Defendants?

A. That's correct.

Q The court reporter just adm nistered
t he oath. You understand that that means you are
testifying here today as if you were in front of a

judge and jury in this |lawsuit?

A. | do.
Q. How many depositions have you given?
A. One.
Q How | ong ago was that?
A. Approxi mately six years.
Q Generally what matter did that
I nvol ve?
A. The Painesville, Ohio site.
Q Are you generally famliar with the

deposition process?

A. General ly.

Veritext/NJ Reporting Company

800-227-8440 973-410-4040
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Q Ckay. | have been accused of being a
slow talker. | say that because, please don't talk
until 1I'"mfinished speaking, and I'll provide you

t he same courtesy and not talk until you are
finished providing an answer. That way, we won't
tal k over each other.
Do you understand that?
A. Yes.
Q The court reporter can't take us down
at the sanme tine.
Make sure you understand nmy question.
I f you have a problemw th ny question or you don't
understand it, you can ask ne to rephrase.
Try to limt your non-verbal responses.

Try to respond using verbal responses.

A. Ckay.
Q Do you understand that?
Before we get started, | want to

under stand, you are testifying on behalf of Tierra
Solutions, Inc., but | want to discuss a little with
you your personal background.

Where were you educat ed?

A. | went to high school in Easton,
Mar yl and.
Q. East on?

800-227-8440

Veritext/NJ Reporting Company

973-410-4040



© 00 N o o~ wWw N

N T T N T S R e N T
a A W N P O © 00O N OO 01~ W N+, O

Page 10

A. East on.

Q Did you go to college i mediately after
hi gh school ?

A. Yes.

Q Where was that?

A. Uni versity of Maryl and, Coll ege Park.

Q What did you study?

A. Civil engineering.

Q Did you obtain a degree?

A. Yes. Bachel or of science.

Q What did you do after that?

A. | went to work for Amerada Hess
Cor por ati on.

Q Say that again.

A. Amer ada Hess Corporation.

Q So, after you obtained your degree from
the University of Maryland, you i medi ately went
into the work force?

A. Yes.

Q Did you ever go back to school ?

A. Yes.

Q And when was that?

A. Various times, | took courses in
busi ness managenent .

Q Where did you go?

Veritext/NJ Reporting Company
800-227-8440 973-410-4040
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A. While | was still in Maryl and, and
|l ocally I believe it was Rutgers.

Q Generally when -- well, what date did
you graduate fromthe University of Maryland w th
your bachel ors degree?

A. Decenber 1979.

Q And at what time did you go back and
study for business managenent ?

A. | don't renmenmber the exact years. I

t ook courses as tinme permtted.

Q Did you obtain a degree?
A. No.
Q Asi de from your bachelor's degree, do

you have any ot her degrees?

A. No.

Q Have you obtai ned any qualifications or
certifications as a result of extra study or
experience?

A. | go to a lot -- or |I have gone to a
| ot of sem nars and nmeetings that have conti nuing
education credits. | don't collect them or keep
track of them but | do get those certificates from
time to tine.

Q What ki nd of continuing education?

A. Primarily in -- in environmental.

Veritext/NJ Reporting Company

800-227-8440 973-410-4040
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Q Anyt hi ng el se?
A. No.
Q Any qualifications or certifications as

it relates to business managenent ?

A. No.

Q | mmedi ately after graduating fromthe
Uni versity of Maryland with your bachel or's degree,

you went to work for Amerada Hess Corporation?

A. Yes.

Q And in what capacity?

A. Engi neering trainee.

Q. And that was in 1979/19807?

A. 1980.

Q How | ong did you work for Amerada Hess?

A. Approximately 11 years.

Q | take it you weren't always a
trai nee --

A. No.

Q -- during those 11 years.

A. No.

Q What ot her positions did you have?

A. Supervi sor, term nal operations,

superintendent, superintendent, superintendent,
manager gas station operations construction,

mai nt enance and constructi on.

Veritext/NJ Reporting Company
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Q And you | eft Anmerada Hess in
approxi mately 1991?

A. Yes.

Q During that period of time, 1980 to
1991, did you take your business managenent courses?

A. Yes.

Q After you left Amerada Hess in 1991,
what did you do?

A. | took a job or was hired by Mxus.

Q | s that Maxus Energy Corporation?

A. Maxus Cor por ate Conpany.

Q. Maxus Cor porate Conpany.

After you were hired by Maxus Corporate

Conmpany, did you take any other classes in business

managenment ?

A. | don't remenmber what the |ast course |
t ook was.

Q What position did you have when you
were hired by Maxus Corporate Conpany in 19917

A. Proj ect manager.

Q What did you manage?

A. What's called the Kearny, New Jersey
Site.

Q How | ong did you do that?

Or excuse me. How long did you hold

Veritext/NJ Reporting Company
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t hat position?

A. Approxi mately one to two years.

Q What did you do as a project manager of
t he Kearny, New Jersey site?

A. | managed the day-to-day activities
related to the order that was signed with New Jersey
DEP for investigation of the Kearny chronme sites.

Q And the Kearny chrone sites includes
the Kearny site that was owned by Tierra Sol utions,

I nc., but also sonme other sites?

A. Yes. At the time, it was called
Chem cal Land Hol di ngs.

Q And, after that one- to two-year
period, what did you do for Maxus Corporate Conpany?

A. | took on added responsibilities as a
manager of renmedi ati on.

Q And what was your job responsibility as
manager of renedi ation?

A. Along with the Kearny site, | started
to becone involved with other sites.

Q What other sites did you becone

i nvol ved with?

A. Pai nesvill e, Ohio.
Q Any ot hers?
A. Newar k, New Jer sey.

800-227-8440
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Q Any ot hers?

A. Very limted role in some others at
that time, m scellaneous third-party sites.

Q Any other sites that were owned by
Chem cal Land Hol di ngs?

A. Yes.

Q Such as?

A. The Newark site, Painesville.

Q Any ot hers owned by Chem cal Land
Hol di ngs?

A. At sone point, Tuscal oosa.

Q So you were manager of remedi ation from
approxi mately 1993 until when?

A. | don't know if there was interimtitle
changes, but the responsibilities were simlar all
the way up until about 1999.

Q And during that entire time you were
enpl oyed by Maxus Corporate Conpany?

A. No.

Q From 1991 to 1999, you were enployed by
Maxus Cor porate Conmpany and who el se?

A. At sone point, Chem cal Land Hol di ngs.

Q Do you remenber what year that was?

A. | believe it was approximtely 1996.

Q From 1996 until 19 -- from 1996 until

Veritext/NJ Reporting Company

800-227-8440 973-410-4040
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1999, though, your responsibilities for Chem cal
Land Hol di ngs were the same or simlar to your
responsibilities while enployed by Maxus Cor porate
Company?

A. They were sim|lar.

Q What did you do after 19967

A. Simlar activities as | did prior to
1996.

Q ' m sorry. What did you do after 19997

A. | became president of Chem cal Land
Hol di ngs.

Q And, eventually, Chem cal Land Hol di ngs
becanme known as Tierra Sol utions, Inc.?

A. That's correct.

Q And you have been president of Chem ca
Land Hol di ngs slash Tierra Solutions, Inc. from 1999
until today?

A. Yes. It was either 1999 or 2000, |
don't know the official date, but right in that
peri od.

Q From 1991 until 19 -- the end of 1994,
you had experience -- particular experience with the
Kearny, New Jersey site.

A. Primarily.

Q The Newar k, New Jersey site.

Veritext/NJ Reporting Company
800-227-8440 973-410-4040
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A. Yes.

Q. The Painesville, Ohio site.

A. Yes.

Q And did you al so have experience with

t he Tuscal oosa site from 1991 through the end of
19947
A. | don't believe | had direct
experience. | had heard of the site, but that was
about it.
(Exhibit 1, Plaintiffs' First Amended
Notice, is received and marked for identification.)
Q. | am going to hand you what | have
mar ked as Exhibit No. 1 to your deposition, which is
"Plaintiffs' First Amended Notice of Intention to
Take Oral and Vi deotaped Deposition of the Corporate
Representatives of Tierra Solutions, Inc. Concerning
Track IIl Alter Ego |Issues.”
Were you designated by Tierra

Solutions, Inc. as the corporate representative?

A. Yes.
Q And have you seen that document before?
A. Yes.
Q How are you identified as the corporate

representative of Tierra Solutions, Inc.?

A. | was told that | was -- after

800-227-8440

Veritext/NJ Reporting Company
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I nterviewi ng and di scussions, that | was the
corporate representative.

Q Wt hout telling me the context of your
di scussions, who did you consult with regarding this
deposition?

A. Coul d you repeat the question?

Q W thout telling me the content of those
di scussi ons, would you please tell nme who you

consulted with regarding the depositions?

A. Ron, John, Vince, Mark Lilly, Edward
NowacKki .

Q. Pardon ne?

A. Ed Nowacki -- | mean Ji m Nowacki

Q Who is Ji m Nowacki ?

A. He is a lawer with K&E.

Q Did you consult with anybody el se
that's not a | awer?

A. Yes.

Q Who was that?

A. Cary Begun.

Q. C-A-RY B-U-G U N?

A. C-A-RY B-E-G U-N.

Q And did you review any materials to

refresh your recollection on any of the topics that

we m ght discuss today?

800-227-8440

Veritext/NJ Reporting Company
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A. Yes.

Q And what materials are those?

A. The ones in the binder in front of us.
MR. PETIT: | amgoing to mark this

bi nder as Exhibit No. 2.
MR. SARACHAN: That woul d be fine.
(Exhibit 2, Binder, is received and
mar ked for i1dentification.)

Q Just so I'mclear, you reviewed these
materials to refresh your recollection as to the
topics we've identified today, or did you review
these materials in order to gain know edge about the
topics we woul d di scuss today?

A. | would say both.

Q Periodically in this deposition, | am
goi ng to ask you how you got the know edge that you
have; and if you could just tell nme, well, it was

refreshed by certain docunents, or | gained it by

certain docunents, that's what | amgetting at.
A. Ckay.
Q Under st ood?

Aside fromthe docunments on Exhi bit No.
2, did you review any other materials in preparation
for today's deposition?

A. | reviewed sone submttals related to

Veritext/NJ Reporting Company
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this issue.

Q What kind of submttal s?

A. Submttals. Interrogatories.

Q Di scovery responses?

A. Yes. The ones that | signed before,
but | reviewed them again.

Q Anyt hi ng el se?

A. No.

Q Are you testifying today as the

corporate representative for Tierra Solutions, |nc.
regarding all of the topics identified on Exhibit
No. 1 to your deposition?

A. Yes.

Q What does it nmean to you to be
desi gnated as the corporate representative of Tierra
Solutions, Inc.?

A. The one that's found nost qualified to
tal k about nopst of the issues related to this
peri od.

Q Are you the nost qualified to talk
about all of the issues related to this period?

A. Probably not.

Q There are others nore qualified than
you to discuss sone of the topics listed on page 11

to Exhibit No. 1 of your deposition?

800-227-8440
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A. As far as details of those activities,
yes.

Q Ckay. | want to go through those.

As far as being the corporate
representative of Tierra Solutions, Inc., you
under stood that you're the spokesperson for Tierra
regardi ng these topics?

A. Yes.

Q And you understand that you are to
answer questions regarding these topics based on
ei ther personal know edge or based on a review of
materials or interview of persons who have personal
knowl edge on the identified topics?

A. Yes.

Q And you understand that you are to nake
reasonable efforts to famliarize yourself with the
topics outlined on page 11 of Exhibit No. 1 to your
deposition?

A. Yes.

Q Do you have -- with respect to
subparagraph A on page 11, do you have persona
knowl edge of the issues outlined there?

A. Yes. Know edge that | gained through
the review of these docunents.

Q And, with respect to subparagraph B, is

800-227-8440

Veritext/NJ Reporting Company
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It the same answer?
A Yes.
Q Did you consult with anybody regarding

the topics identified in subparagraph B?

A. Yes.

Q Who did you consult with?

A. Rick Hartline.

Q. VWho is Rick Hartline?

A. He perfornmed various accounting

functions for the conpany during part of that period
at | east.

Q And when you say "for the conpany," are
you referring to Tierra Solutions, Inc.?

A. For Chem cal Land Hol di ngs, yes.

Q. Di anond Shanr ock Process Chem cal s,
I nc., Diamond Shanrock Chem cal Land Hol di ngs, Inc.,
and Chem cal Land Hol dings, Inc. are all fornmer
nanmes of Tierra Solutions, Inc.; right?

A. They are all different names that were

applied to certain properties during certain tine

peri ods.
Q Can you explain your answer?
A. Well, in review ng the Process

Chem cal s' paperwork, they nmention other sites, or

ot her states, that |I'm not sure why they were

800-227-8440
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I ncluded, so it is slightly different than what |
understand of |ater years of Chem cal Land Hol di ngs.

Q Di amond Shanr ock Process Chem cal s,
| nc. becanme Di amobnd Shanr ock Chem cal Land Hol di ngs;
correct?

A. Correct.

Q And Di anond Shanr ock Chem cal Land
Hol di ngs, I nc. becane Chem cal Land Hol di ngs, Inc.;
correct?

A. Yes.

Q And Chem cal Land Hol di ngs, |Inc. becane
Tierra Solutions, Inc.; correct?

A. Correct.

Q For ease of reference in this
deposition, | would lIlike to say Tierra; but when |
say Tierra, | amreferring specifically to the tine
period March of 1986, approximtely the date of
I ncorporation, until the end of 1994.

Do you understand that?

A. Ckay.

Q Can we have that agreenent?

A. Yes.

Q. Ckay. And then, if | discuss with you
any docunment that is generated outside of that tine
period, March of 1986 to 1994, | amonly using that

Veritext/NJ Reporting Company
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docunent for its potential relevance to sonething
that occurred within that tinme period.
Do you understand that?

A. Yes.

Q | amnot trying to elicit any testinony
fromyou regarding any activity of Tierra outside of
that tinme period.

Do you understand that?
A. Yes.
Q So if, in responding to any of ny

guestions, you are discussing anything about Tierra

outside of that time period, will you |et us know?
A. Yes.
Q And we are going to try to stick to

this time period.

A. Ckay.

Q So woul d you say that Rick Hartline has
-- is better qualified to discuss the topics

outlined in subparagraph B than you are?

A. Some of the details of those topics,
yes.

Q What kind of details?

A. How t he costs were accounted for on the

spreadsheet | edger, or various accounting nethods.

Q | s there anybody el se that you feel
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woul d have -- would be better qualified to discuss
the topics outlined in either subparagraph A or B?

A. | don't have direct knowl edge of that.

Q As you sit here today, other than Rick
Hartline, you are the nost qualified person to
di scuss the topics outlined there in subparagraphs A
and B?

A. There may be individuals that were
I nvol ved with certain transactions that have nore
detailed information. | generally know the sequence
of events and the activities that were conducted.

Q Do you have personal know edge
regarding the topics outlined in subparagraph C as
it relates to the time period March 1986 to 1994,

t he end of 19947

A. Yes. Information | garnered from
revi ewi ng docunents.

Q. Did you acquire information from any

ot her source?

A. No.
Q Even from M. Hartline?
A. If it was a particular issue related to

a | edger entry, he was the one that provided that
i nformation, or how the | edger entry was made.

Q Sanme questions with respect to
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subpar agraph D.
Are you the person nost qualified to
di scuss the topics outlined in subparagraph D?

A. Yes, generally. Others may have nore
particul ar details about particular events than --
than | was able to gather from these docunents.

Q Do you have personal know edge outside
of what you reviewed fromthose docunents in Exhibit
No. 27

A. No.

Q So your know edge of the issues
outlined in subparagraph D come exclusively fromthe
docunments you reviewed in Exhibit No. 2.

A. Yes. There -- with the exception that
there were certain docunents related to the
Executive Order that | reviewed years and years ago
in relation to conducting a remediati on on the 80
Li ster site.

Q Wth respect to paragraph number 2 on
page 11 of Exhibit No. 1, do you have personal
knowl edge of the record retention practices or
policies of Tierra during that tinme period?

A. How | was informed about record
retention is that everything related to the -- to

t he conduct of our orders, which was our primary
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function, should be retained as specified in those
orders, and all those orders are still in effect, so
all of those records have been retained accordingly.

Q So Tierra's policy, as it relates to
records, would be governed by the orders --
adm ni strative consent orders that apply to certain
properties that it held title to?

A. Yes. Generally, all records are
required to be retained, because all the orders have
t hat cl ause.

Q From 1986 to 1994, what kind of records
did Tierra generate?

A. Since Tierra was primarily a | andowner,
they were all the records related to activities

associated with the managenent of those properties.

Q Were all of those docunents retained?
A. | don't have direct knowl edge of that.
Q Do you have any reason to believe the

docunments weren't retained regarding activities
associ ated with the management of the properties
that Tierra owned?

A. | believe they were retained.

Q. What ot her kind of docunents were
generated by Tierra during that time period?

A. Tax bills, or paynent of tax bills,
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| ease agreenents, sales agreenments for certain
properties. There were board functions that kept
ei ther notes or records of officers.

Q Anyt hi ng el se?

A. | think those are the primry
categories. There may be ot hers.

Q So you nentioned activities associ ated
with the managenent of the properties that Tierra
owned, paynment of tax bills, |ease agreenments, sales
agreenents, relating to the sanme properties.

Board functions, |ike notes and records
of officers and directors.
Can you think of anything else?
A. Not at this time, but there may have

been ot hers.

Q What about enpl oynment records?

A. There were no enployees in Tierra at
that tinme.

Q What about financial records of Tierra,

| i ke bal ance sheets, incone statenents, projections?

A. Yes.
Q Tierra kept its own financial records?
A. Yes.
Q Corporate m nutes and resol utions?
A. Yes.
Veritext/NJ Reporting Company
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Q. So these documents, the activities --
t he docunents relating to activities associated with
t he managenent of the properties, paynent of tax
bills, | ease agreenents, sales agreenents, board
functions, such as notes and records of officers and
directors, financial records of Tierra, and
corporate m nutes and resolutions, would all of
t hose docunents have been retained by Tierra,

docunments generated during that tinme period?

A. | believe they would have been
retained.
Q You nmention that you've reviewed sonme

of the discovery responses of Tierra generated in
this awsuit.

A. Yes.

Q. You understand that Plaintiffs have

sent a nunber of docunment requests to Tierra in this

| awsui t ?
A. Yes.
Q Woul d those docunments that we just

di scussed, would they have been produced to the
Plaintiffs in this |lawsuit?

A. | believe the ones that were avail able
and they were able to obtain were produced.

Q Do you have any reason to believe that
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some of the docunents we just discussed weren't

produced?
A. | don't have direct knowl edge of that.
Q Do you have any reason to believe that

some documents were not produced?

A. No.

Q Do you have any reason to believe that
some of those docunments were withhel d?

A. | don't know that for a fact. | know
that, fromtinme to time, |'ve heard there have been
privilege discussions on certain docunents, and |
don't know if any of these docunments would be in
t hat category.

Q Were you involved in the investigation,
identification, |ocation of the docunents that we
have been di scussing?

A. | made ny office -- | made -- | gave
access to all of our files in our offices in our
off-site location for others to conduct that search.

Q And there were no docunents that were
off limts for your |awers to conduct those
sear ches?

A. No.

Q So if Tierra would have retained the

corporate records we have been discussing, and those
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corporate records were identified and | ocated, they
coul d have been produced?

A. Correct.

Q Do you have any of reason to believe
t hat the docunents that were produced by Tierra
Solutions, Inc. were anything but accurate and

genui ne copies of the documents maintai ned by

Tierra?

A. | have no know edge to suggest
ot herw se.

Q. " mgoing to switch gears here for a
little bit.

A ot of these docunments |'m about to
show you | think are in your notebook Exhibit No. 2.
| would prefer to use the copies | have, because |
know exactly where they are, and |I think it wl
streamine the process. |If you would like to refer
to your Exhibit No. 2 while we're doing that, feel
free.
A. Ckay.
(Exhibit 3, Letter dated 3/21/86, Maxus
443900-902, is received and marked for
i dentification.)
Q | am going to show you what | have

mar ked as Exhibit No. 3 to your deposition, which is
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the Certificate of Incorporation of Di anond Shanrock
Process Chem cals, Inc.

MR. SARACHAN: Thank you.

MR. MTCHELL: 1'll take an extra if

you've got it. Thanks.

Q You' ve seen this docunent before?
A. Yes, | believe | have.
Q. Di anond Shanr ock Process Chem cal s,

I nc., according to this docunment, was incorporated
on or about March of 1986; correct?

A. That's what this docunment says.

Q The corporation's mailing address, as
stated in paragraph 5, was 351 Phel ps Court, P.O
Box 152300, Irving, Texas; correct?

A. That's what it says.

Q. |f you |l ook at the first page of that
docunent, that is also the address for Di anond
Shammr ock Chem cal s Conpany; correct?

A. Yes.

Q Di anond Shanr ock Chem cal s Conpany, at
that tinme, was the direct parent of Di anond
Shammr ock Process Chem cals, Inc.; correct?

A. | believe that to be the case.

Q Par agraph nunmber 4 of the Certificate

of Incorporation states, "The total nunber of shares
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of capital stock which the corporation shall have
authority to issue is 1,000 of common stock, $1.00
par val ue"; correct?

A. That's what it says.

Q Do you know whet her or not those shares
of common stock were ever issued by Di anond Shanrock
Process Chem cals, Inc.?

A. | have seen reference to them being
accounted for on statenents |ater for Chem cal Land
Hol di ngs.

(Exhibit 4, Certificate of Amendnent,
Maxus 0443862-64 is received and marked for
i dentification.)

Q | am going to show you what |'ve marked
as Exhibit No. 4 to your deposition, which is a
"Certificate of Anmendnent before Payment For Stock
of Di anond Shanrock Process Chem cals, Inc."

Are you famliar with this document?

A. | believe |I've seen it.

Q And this was the Certificate of
Amendnent of the Certificate of Incorporation of
Di anond Shanrock Process Chenmicals, Inc. changing
t he name to Di anmond Shammr ock Chem cal Land
Hol di ngs, Inc.; correct?

A. That's what it says.

800-227-8440

Veritext/NJ Reporting Company

973-410-4040



© 00 N o o~ wWw N

N T T N T S R e N T
a A W N P O © 00O N OO 01~ W N+, O

Q

of Amendment states that "The Corporation has not

recei ved paynent for any capital stock."

A.
Q

Shanr ock Process Chem cals, Inc. was incorporated
and the time of this anendment, there had been no

payment for the capital stock of the conpany;

correct?

A.
Q.

Shamr ock Chem cal Land Hol dings, Inc. was initially

capitalized at this tine?

A.

exact date, but there is reference to that event

happening in statements |'ve seen.

Page 34

Par agraph nunber 4 of the Certificate

s that right?
That's what it says.

So, between the time that Di anond

That's what this is saying.

Do you know whet her or not Di anond

| don't have direct knowl edge of the

Q. At some point.

A. At sonme point soon after that.

Q That Certificate of Amendment changi ng
the nanme to Di amond Shammrock Chem cal Land
Hol di ngs, Inc. was dated on or about June 26, 1986;
correct?

A. Are you referring to 3 or 47?

Q Referring to --

Veritext/NJ Reporting Company
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A. 47

Q -- No. 4 to your deposition.

A. Coul d you repeat the date that you just
sai d?

Q The name of the conpany was changed to

Di anbnd Shammr ock Chem cal Land Hol di ngs, Inc. on or
about June 26, 1986; correct?
A. That's correct.
(Exhibit 5, Certificate of Amendnent,
Maxus 0443848-55 is received and marked for
i dentification.)
Q. | am going to hand you what | have
mar ked as Exhibit 5 to your deposition, which is
anot her Certificate of Amendment of the Certificate
of I ncorporation.
And this docunment provides for the nane
change to Chem cal Land Hol dings, Inc.; correct?
A. Correct.
Q Whi ch occurred on or about December 4,

A. Correct.

Q On the third page of that document, it
has an address for Maxus Energy Corporation of 717
Nort h Harwood, Dallas, Texas, 752017

A. That's what it says.
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Q. And, at that point in time, Maxus
Energy Corporation was the parent corporation of
Chem cal Land Hol dings, Inc.; correct?

A. Correct.

(Exhibit 6, Certificate of Anmendnent,
Maxus 0443833-45 is received and marked for
i dentification.)
Q | am going to hand you what | have

mar ked as Exhibit 6 to your deposition, which is

anot her Certificate of Amendnent.
Are you famliar with this document?
A. Yes.
Q And this provides for the name change

of the corporation from Chem cal Land Hol di ngs, Inc.

to Tierra Solutions, Inc.; correct?

A. Correct.
Q And that's on or about February 25,
20027
MR. SARACHAN: Objection. | amjust

goi ng to object because it is outside the tine
peri od.
A. Correct.
(Exhibit 7, State Qualifications
Fol der, Maxus 0443906-49 is received and marked for

I dentification.)
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Q | am going to hand you a set of
docunments which | have marked as Exhibit 7 to your
deposition, which appear to ne to be a folder from
your records regarding state qualifications.

Do you see the nunmber on the bottom
ri ght-hand corner it says "Maxus 0443906"7?

| f you | ook at the first page.

A. Yes.
Q And that's the Bates stanmp. |1'l1l use
t hese nunbers for your reference.
| f you could turn to Maxus 0443917.
Now, this is the application for
Certificate of Authority of Dianmond Shammrock Land
Hol dings, Inc. |Is that right?
A. Yes.
Q You' ve seen this docunent before;
correct?
A. | don't renmenber this particular

docunment, but |'ve seen simlar types of docunents.
It may be in the book, but | could | ook.
Q Well, it is dated -- or at least filed
on or about August 5, 1986.
Do you see that file stanmp on the
ri ght-hand corner? It kind of |ooks Iike an '88 but

it is "86. If you |look at the page preceding it.
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A. | do see the stanp you are talking
about. August of '86, on the previous page.

Q This docunent states that the business
whi ch Di anond Shammr ock Chem cal Land Hol di ngs, Inc.
Is to transact in New Jersey is "To act as a Land
Hol di ngs Conpany"”; correct? Right there --

A. That's what it says.

Q. It shows the business address for
Di amond Shammr ock Chem cal Land Hol di ngs, Inc. as
351 Phel ps Court, Irving, Texas; correct?

MR. SARACHAN:. |I'msorry. \Where is
t hat ?
MR. PETIT: Nunber 5.

A. Yes. Nunmber 5. | see it.

Q. And that was the address that we had
seen before, which was the address of Di anond
Shanr ock Chem cal s Conpany; correct?

A. Yeah. We have seen that before.

Q Was that al so the address for Di anond
Shamr ock Cor poration, now known as Maxus Energy
Cor por ati on?

A. | don't have direct know edge of that.
| know they had the 717 address. | don't know when
and what operations were at either |ocation.

Q | f you could turn to Maxus 0443922.

Veritext/NJ Reporting Company
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Now, this is the "Application For an

Amended Certificate of Authority of Chem cal

Hol di ngs" that coincides with the name change from

Di anond Shammr ock Chem cal Land Hol di ngs to Chem cal

Land Hol di ngs.
Does that seemto be the case?

A. Yes.

Q. And it shows that address of 717 North

Har wood, Dall as; correct?

A. Correct.

Q And that is the address for Maxus

Ener gy Corporation you were just discussing;
correct?
A. Yes.
MR. PETIT: How are you doi ng?
MR. SARACHAN: Fi ne.

MR. PETIT: You haven't stood up yet.

MR. SARACHAN: | will be.

(Exhi bit 8, Defendants Maxus Energy

Corporation's and Tierra Solutions, Inc.'s
Obj ecti ons and Responses to Plaintiffs' Track
Trial Requests for Adm ssions is received and
for identification.)

Q | hand you what | have marked as
Exhi bit No. 8 to your deposition, which are

Land

mar ked
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Def endants Maxus and Tierra's Objections and
Responses to Plaintiff's Track Il Trial Requests For
Adm ssi ons.

MR. SARACHAN: Thank you.

Q You' ve seen this docunent before;
correct?

A. | believe |I have.

Q Did you review this docunment in

anticipation of today's deposition?

A. | don't remember this particular
docunment, but | may have.
Q Did you help prepare the responses to

t hese Requests for Adm ssions?
A. No.
Q Did anybody else from Tierra help

prepare these responses?

A. No. | reviewed them after they were
prepar ed.
Q. Did you sign off on these responses to

Request for Adm ssions?

A. | have signed off on various
interrogatories. | don't see ny signature on this
at all. Unless | sawit, | can't renmenber this

exact document.

Q You did not certify as to these
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answers, and | want to go through a few of these to
make sure these are correct statenents.
|f you | ook at your -- Tierra -- when |

say "your," excuse ne, | will try to say Tierra's
answer to Request For Adm ssion No. 2. Request For
Adm ssion No. 2 states, "Admt that, as of August
1986, Tierra's sole function was to hold title to
certain environnentally contam nated properties.

"Response:...Tierra's function was to
hold title to certain real property, principally
former chem cal plants, some of which was

cont am nat ed. "

Do you see that?

A. What line is that on?

Q. The first --

A. First through third?

Q. Um hum

A. Yes, | see that.

Q It says, "as of August 1986, Tierra's

function was to hold title to certain real property,
principally former chem cal plants, some of which
was cont am nated. "

And if you skip down a couple lines, it
says, "CLH s functions and purpose was expanded in

1996. "
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So for purposes of these questions,
fromthat March or August 1986 until the end of
1994, that was Tierra's purpose. |Is that a true
st at ement ?
A. To be a | andhol der.
MR. SARACHAN: Objection. When you say
“that is," could you be specific what you are

referring to?

Q. The first through third Iines.
A. Yes.
Q. Just so | have a cl ean question, during

that entire time period from August of 1986 until
the end of 1994, "Tierra's function was to hold
title to certain real property, principally former
chem cal plants, some of which was contam nated,"
that is a true statenent.

A. Yes.

Q Can you identify the real property
owned by Tierra during that tinme period?

A. | believe it included the Kearny, New
Jersey, 1015 Belleville plant, former plant site;
the 80-120 Lister site in Newark; and -- | can't
remenber the exact acreage, but a very | arge parcel
in Painesville, Ohio, and sone associ ated properties

off site of the main former plant site.
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Q So | have the Kearny, New Jersey forner
plant site; the Lister site, 80 and 120 Lister
Avenue; a large parcel in Painesville, Ohio -- that
was a former plant site?

A. Yes. Most of it was a former plant
Site.

Q And associ ated parcels of |and
connected to that fornmer plant site?

A. Not directly connected. They were
associ ated because they were brine fields.

Q How were those brine fields used?

A. My understanding is the plant used to
use brine or brackish water, extracted it fromthese
fields by well, and used that water in the process
to make soda ash.

Q. Were there any other properties that
Tierra owned during that tinme period?

A. Not that | recall.

Q OQut of those properties we've
i dentified, which of those were not contam nated?

A. Well, there's parts of the Painesville
site that were never in operation, never
contam nated; but, if you |look at the Adm nistrative
Order that we have with the State, it includes all

the properties that are contiguous that were owned

Veritext/NJ Reporting Company

800-227-8440 973-410-4040




© 00 N o o~ wWw N

N T T N T S R e N T
a A W N P O © 00O N OO 01~ W N+, O

Page 44

or had operations.

Q So does that include the | arge parcel
in Painesville, Ohio and associ ated parcels, the
brine fields?

A. No. The brine fields were not included
in that order. There was no contam nati on of
concern when we signed the Adm nistrative Order to
deal with that former plant site.

Q. So of the property that Tierra owned
during -- of the properties that Tierra owned during
that tinme period, the only property that was not
subject to an order for remedi ation were the brine
fields in Ohio?

A. That's not correct. The order for --
there was a separate order to deal with part of the

Pai nesvill e property during that period.

Q So the large parcel in Painesville,
Ohi o, | thought you said originally was subject to
a --

A. An order that was signed after the tine

period we are tal king about.
Q But part of it was subject to an
order --
Yes.

A.
Q -- during the tinme period we are
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t al ki ng about ?
A. Yes.
Q But at some point in time the rest of

it was al so subject to an order to renedi ate?

A. Define "rest."

Q The remai nder.

A. There is a -- a map with a |line drawn
around it, and everything within that line is in the
order.

Q Ckay. VWhat you are saying is that

| arge parcel of land in Painesville, Ohio there
coul d be pieces of that property owned by Tierra
t hat were never subject to an order to renedi ate?

A. No. Repeat the question. Are we
tal king about the -- the area inside the |line |
descri bed or sonething el se?

Q | haven't seen the area inside the
line. | amjust tal king about the property that

Tierra owned in Painesville, Ohio. W have a piece

of property that was a -- had a former plan on it.
A. Yes.
Q And then we had associ ated brine
fields.
A. Yes.
Q The brine fields were never part of an
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order to renedi ate?

A. Not to ny know edge.

Q During the tine period or outside the
time period.

A. Not to my know edge.

Q But this larger parcel was subject to
two orders, one of which was during the tine period
and the other was after the tinme period?

A. Part of that |arge parcel was subject
to an order during this tinme period.

Q And was the entire other part subject
to a later order, or was there also a piece that was
never subject to an order?

A. Al'l the property that was owned, that
was contiguous to those plants, was included in the
| at er order.

MR. PETIT. W have been going about an
hour. Do you want to take a quick break?

MR. SARACHAN:. That would be good.

THE VI DEOGRAPHER: We are going off the
record. The tinme is 10:03 A M

(Recess was taken.)

THE VI DEOGRAPHER: We are back on the
record. The time is 10:17 AAM This is the
begi nni ng of disk 2.
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Q M . Rabbe, are you ready?
A. Yes.
Q Goi ng back to your response, Tierra's

response to Request for Adm ssion No. 2, which says
that Tierra's function was "to hold title to certain
real property, principally former chem cal plants,
some of which was contam nated,"” the "certain real
property" refers to the properties we have been
di scussi ng; the Kearny, New Jersey property; the
Li ster Avenue property; the large parcel in
Pai nesville, Ohio, and the associated brine fields.
A. Correct.
Q There are no other properties we are

t al ki ng about.

A. At some point, the Tuscal oosa property.

Q. Coul d that have been outside the tine
peri od?

A. It could have been. | don't renenber

t he exact date.

Q | f the Tuscal oosa property was included
within the time period, was that also a former
chem cal plant?

A. No. | believe the property is an old
waste area. There is a chemcal plant, but it's not

part of what | would refer to as Tuscal oosa.

Veritext/NJ Reporting Company
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Q So, when we tal k about principally
former chem cal plants, all of these properties
we're discussing are former chem cal plants, except
the brine fields, which were associated with the
chem cal plant, and then possibly this Tuscal oosa
property, which was a waste site.

A. Yes.

Q. The next phrase, "sonme of which was

contam nated, " when we say "sone of which was
contam nated,"” all of it was contam nated except for
t hese associated brine fields?
A. And sonme | ots and bl ocks associ at ed
with the Painesville site.
Q Some smal | parcel s?
A. Some never had operations on them so
t hey were not contam nated.
(Exhibit 9, Oficer's Certificate,
OCCNJ 0018389-403 is received and marked for
I dentification.)
Q | am going to hand you what | have
mar ked as Exhibit No. 9 to your deposition, which is
an "Officer's Certificate" certifying certain
resol utions were made on behal f of Di anond Shanr ock
Chem cal s Conpany.
MR. SARACHAN: Thank you.

800-227-8440
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Q Have you seen this document before?

A. | ' m not sure |'ve seen this particular
docunent .

Q. Did --

A. It may be in the book. I'mnot -- |

don't remenmber it particularly.

Q Are you famliar with the fornf
A. | don't understand the question.
Q Do you recogni ze these types of

docunent s?

A. | have seen simlar docunents.

Q It is dated Septenber 4, 1986, which is
around the tinme of the Stock Purchase Agreenent?

A. Yes.

Q And in here it's discussing certain
resol uti ons whereby properties are being transferred
from Di anond Shanrock Chem cals Conpany to Di anond
Shanr ock Chem cal Land Hol di ngs, Inc.

Do you see that on the second paragraph

of the second page?

A. Yes.
Q And if you will flip to page 5 of that
docunent, you will see that there is a resolution

for the transfer of the Kearny property from Di anond

Shanr ock Chem cal s Conpany to Di anond Shanrock Land

800-227-8440
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Hol di ngs, which is the nane used herein for Di
Shanr ock Chem cal Land Hol di ngs, Inc.

A. Yes.

Q. Flip to page 11, where there is a

resolution for the "Sale of M scell aneous Ohi o Real

Properties and Interests” which are certain

interests in real property located in | ake -- and |
am going to m spronounce this -- Geauga?

A. Geuaga? \What is that word?

Q. G E- A-U-G A,

A. Okay.

Q How do you pronounce that?

A. |"mnot sure. | amnot famliar wth
t hat county.

Q. I n any event, this is the resol ution

for the parcels of property in Ohio that you were

di scussi ng; correct?

A. Yes.

Q Alittle further down on page 11,
see the resolution whereby Di amond Shanr ock
Chem cal s Company transfers the Lister Avenue
properties to Di amond Shanrock Chem cal Land
Hol di ngs; correct?

A. Yes.

Q Alittle further down on page 12,

amond

you

under

Veritext/NJ Reporting Company
800-227-8440

973-410-4040



© 00 N o o~ wWw N

N T T N T S R e N T
a A W N P O © 00O N OO 01~ W N+, O

Page 51

"M scel |l aneous Transfers,"” you see there on

subpar agraph "v" where it says, "10 shares of Conmnon
St ock of Di anbnd Shanr ock Chem cal Land Hol di ngs,
| nc."?

A. | see that.

Q Woul d that have been all of the shares
of Di amond Shanr ock Chem cal Land Hol di ngs, Inc.?

A. | don't know that for a fact.

Q Well, we have seen where the
Certificate of Incorporation discusses the issuance
of a thousand shares of common stock; correct?

A. Correct.

Q And here it says Di amond Shanrock
Chem cal s Company, which at that time was the parent
of Di amond Shanr ock Chem cal Land Hol di ngs, Inc.,
transferring stock to -- the stock of Di anond
Shanr ock Chem cal Land Hol dings, Inc. to Di anond
Shanr ock Corporate Conpany. 1Is that right?

A. Repeat -- repeat that, because | was
| ooki ng at number v, and that just says "Di anond
Shanr ock Chem cal Land Hol dings." Your question?

Q The openi ng paragraph of -- of that
section discusses the transfer of 10 shares of
common stock of Di anmond Shanr ock Chem cal Land

Hol di ngs, Inc. to Di anond Shanr ock Corporate

800-227-8440
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Conpany.

A. Yes.

Q Whi ch becanme the parent of Di anond
Shanr ock Chem cal Land Hol di ngs, Inc.?

A. Yes.

Q And |'m concerned because it just says
10 shares and not a thousand shares.

Did anybody el se, did any other entity
recei ve any shares of Di anond Shanrock Chem cal Land
Hol di ngs, Inc.?

A. Not to my know edge.

Q It could be that Di amond Shanr ock
Chem cal Land Hol dings, Inc. was capitalized with
just -- with just 10 shares of conmmon stock with a
dol | ar par val ue?

MR. SARACHAN: Obj ecti on.

A. | don't have direct knowl edge of that.
It's specul ation.

Q Are you aware of any other docunment
wher e addi ti onal shares of Di anmond Shanr ock Chem cal
Land Hol dings, Inc. were transferred to Di anond
Shanr ock Cor porate Conpany?

A. ' m not aware of that particul ar
docunment .

Q Were there any sharehol ders, any ot her

Veritext/NJ Reporting Company
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sharehol ders of Di amond Shanmrock Chem cal Land
Hol di ngs, Inc., other than Di amond Shanrock
Cor porate Company?
A. | don't believe so.
(Exhibit 10, Schedule 2.09, OCC
033466-69 is received and marked for
i dentification.)
Q. What nunber exhibit was that?
A. 9.
Q. Thank you.
| am going to hand you what | have
mar ked as Exhibit 10 to your deposition, which is
schedul e 2.09 of the Stock Purchase Agreement.
MR. SARACHAN: Thank you.
Q. Have you seen this document before?
A. | don't recall seeing this specific
document .
Q. Do you know what the Stock Purchase
Agreement was?
When | refer to the Stock Purchase
Agreement, do you know what that is?
A. The Stock Purchase Agreement between
Di amond Shanmrock and Occi dent al ?
Q. Correct.
A. Yes.
Veritext/NJ Reporting Company
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Q The agreenent by which the shares of
Di amond Shanr ock Chem cal s Conpany were purchased by
an affiliate of Occidental. |Is that right?

A. | don't know if that's the exact term
but there was agreenment where the chem cals were
sold to Ccci .

Q So this Schedule 2.09, you understand
that that is part of the Stock Purchase Agreement we

are di scussing?

A. | don't have direct knowl edge of this
part of it.

Q | will represent to you that this is
Schedul e 2. 09 of the Stock Purchase Agreenent.

A. Ckay.

Q I n here, in paragraph 21, it discusses
-- I"'msorry. Go back to the front. It says
"Conduct of Business." This is -- this is the

busi ness that is going to be undertaken in

connection with the Stock Purchase Agreenent.
Paragraph 21, it says, "Transfer of all

real properties, located in Lake and Geauga

Counties, Ohio and the nortgage with Lake

Under ground Storage unassociated with the chem cal s

busi ness from Di anond Shanr ock Corporate Conpany to

Di amond Shanr ock Chem cal Land Hol di ngs, Inc."
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So this Stock Purchase Agreenment, the
schedul e is discussing the transfer of properties
from DSCC to Di ampbnd Shanr ock Chem cal Land
Hol di ngs, which we have been tal king about; correct?

A. Yes.
Q And paragraph 23 simlarly discusses
the transfer of the properties associated with the

Kearny plant site to Di anond Shanrock Chem cal Land

Hol dings, Inc. |Is that right?
A. Yes.
Q. And paragraph 26 here it discusses the

transfer of properties |located at 80 Lister Avenue

and 120 Lister Avenue to D anbnd Shanrock Chem ca

Land Hol dings, Inc. |Is that right?
A. Yes.
Q This doesn't include the Tuscal oosa

property, does it?

A. Well, | would have to review all of the
transfers. Do you want nme to do that?

Q It doesn't, does it?

A. | amgoing to read it. | don't
remenber reading this particular docunent.

Q. Sure.

A. Correct. | don't see the Tuscal oosa

property referenced.

800-227-8440
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Q Essentially, these properties in OChio
and in New Jersey were properties that were not
going to be transferred, were real property that was

not going to be transferred to Occidental in the

St ock Purchase Agreenent. |Is that true?
A. True.
Q | nstead, these are properties that were

going to be taken from Di amond Shanrock Chem cal s
Company, kept in the Di anond Shanrock fam ly, and
pl aced into Di anond Shanr ock Chem cal Land Hol di ngs,
I nc.
A. Yes.
(Exhibit 11, Description of Chem ca
Land Hol di ngs, Inc., YPF-AK-0041527 is received and
mar ked for i1dentification.)
Q. | am going to hand you what | have
mar ked as Exhibit No. 11 to your deposition.
Can you identify that docunment, tell nme
what it is?
MR. SARACHAN: Thank you.
A. It 1 ooks |like a description of the

entity Di anond Shanr ock Chem cal s Conmpany.

Q Have you seen this document before?
A. Yes.
Q Is it a document that is generated by
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A. | believe so.

Q Kind of an interconpany descri ption of
Chem cal Land Hol di ngs?

A. Yes.

Q | s that how you woul d describe it?

A. Yes.

Q. Down here at the bottom it
"Jurisdictions authorized to do business
t he second page it says, "Delaware, Ohio,
Jersey." Is that right?

A. Yes.

Q The conmpany was incorporated in

Del aware, so it

Del aware; right?

A.
Q.
i n Del awar e.

A.
Q

Ohi o and New Jersey;

Yes.

The conmpany did not own real

Not to my know edge.

The conmpany did own real property in

busi ness in those states; correct?

A.
Q

1994. Do you see that

Correct.

Thi s docunent was dated October 26,

Land Hol di ngs, Inc.?

says,

i n,

is authorized to do business in

therefore, it applied to do

on the bottom of the second
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page”?

A. Yes.

Q So, at least as of October of 1994, it
doesn't look like Tierra owned any property in
Al abama.

A. That's correct.

(Exhibit 12, Deed dated 8/28/86, is
recei ved and marked for identification.)

MR. PETIT: This is going to be Exhibit
12.

MR. SARACHAN: Thank you.

(Exhibit 13, Deed dated 8/28/86, is
recei ved and marked for identification.)

MR. PETIT: And this will be Exhibit
13.

Q | am going to hand you what |'ve marked
as Exhibits 12 and 13 to your deposition, which are
t he deeds transferring 80 and 120 Lister Avenue from
Di anond Shanrock Chem cal s Conpany to Di anond
Shanr ock Chem cal Land Hol di ngs, Inc.

Have you seen those documents before?

A. Yes. | believe | have seen these.

Q. These are dated August 28, 1986;
correct?

A. Correct.

800-227-8440
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Q These deeds predated the certificate --
the officer certificate | showed you earlier;
correct? By a few days.

A. Correct.

Q It shows that the properties were
transferred from Di amond Shanrock Chem cal s Conpany
to Di anond Shanr ock Chem cal Land Hol di ngs, Inc.,
each for the sum of $10; correct?

A | believe so. \Wiere is the $10
reference, for ease of review?

Q You see in kind of the first page, a

little above m dway through the page, "Transfer of

Owner shi p"?
A. OCh, up here on the top. Okay. Yes.
Q. | haven't seen them but | would assune

that there are simlar deeds transferring the
properties in OChio and Kearny to Di anond Shanr ock
Chem cal Land Hol di ngs, Inc., and perhaps they are
in here in Exhibit No. 2.

A. s that a question?

Q Do you know that to be the case, that
there were deeds simlar to this transferring the
properties in --

A. There may have been. | know there were

vari ous deeds and sales, so there's vari ous

800-227-8440
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docunents related to the properties.

Q. Were the properties in Ohio and Kearny
transferred under simlar ternms; that is, they were
transferred for $10?

A. | don't know that for a fact. | would
have to review that docunent again.

MR. PETIT: Do you folks know?
MR. SARACHAN: | do not.

Q. Goi ng back to Exhibit No. 8, which is
Tierra's responses to Requests for Adm ssions.

If | can turn your attention to
Tierra's response to Request for Adm ssion No. 14.

The second line states: "Tierra's
val ue was, instead, to hold title, primarily to
facilitate Maxus's renmedi ati on of former DSCC
properties on OCC s behalf in response to clains for
I ndemmity under the SPA."

s that a true statenment?

A. That's what it says, yes.

Q |s that a true statenment on behal f of
Tierra Solutions, Inc.?

A. | believe it is.

Q. It says, "Tierra's value was to hold
title primarily to facilitate Maxus's renedi ation.™

Was there any other purpose for Tierra holding title
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to these properties?

A. The purpose was to own the land. An
of fshoot of that was to facilitate the renediation,
track costs associated with those renedi ati ons.

Q So Tierra's purpose was to own the
| and, facilitate remedi ati ons bei ng conducted on
t hose | ands, and to track costs associated with
t hose renedi ati ons.

A. Correct.

Q Was it Tierra's purpose to track the
cost, or was that a purpose of Maxus Corporate
Company?

A. | don't know how it was described when
it was started, but in a -- in effect, the costs
were tracked by site and -- and have been to this
day.

Q The costs were tracked by site under

the terns of the relevant adm nistrative orders;

correct?
A. Yes.
Q And ny question to you is: Was

Tierra's purpose, fromthe time of its incorporation
until the end of 1994, was its purpose to track
t hose costs, or was that sonething undertaken by

anot her entity, |ike Maxus Corporate Conpany or

Veritext/NJ Reporting Company
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Di amond Shanr ock Corporate Conpany, as it was known
t hen?

A. The costs were undertaken by others,
t hose cost trackings.

Q Gt hers, such as who?

A. Enpl oyees of -- either officers of
Chem cal Land Hol di ngs or Maxus enpl oyees working to
facilitate Chem cal Land Hol di ngs' tracking.

Q You said the costs were tracked by
empl oyees of Chem cal Land Hol di ngs, or enpl oyees
of --

A. There were no enpl oyees of Chem cal
Land Hol di ngs.

Q So the costs were tracked by enpl oyees
of Maxus?

A. Or officers of Chem cal Land Hol di ngs.

Q Was there any ot her purpose in having
Tierra hold title to these properties?

A. Not to my know edge.

Q Did Tierra have any business pl an,
during this time period from March 1986 until the
end of 1994?

A. The only reference to business plan or
busi ness operations was to hold | and.

Q. Was there a written business plan for

Veritext/NJ Reporting Company
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Tierra during this tinme period?

A. Not that 1've seen.

Q Were there any financial projections
generated on Tierra's behalf or generated by Tierra

in 1986 to 19947

A. Not to my know edge.
Q No forecasted bal ance sheets?
A. There were bal ance sheets related to

taxes paid, |land sales that could be then seen on
the tax returns. Those are the only costs that |
have seen.

Q. But nothing forecasted for Tierra as to
what kind of revenue it would generate or inconme it
woul d receive?

A. Not that |'ve seen.

Q In fact, if you | ook at Request for
Adm ssion No. 14 -- excuse ne. Go to Tierra's
response to Request for Adm ssion No. 2. It
states, "Maxus and Tierra admt, as well, that as of
August 1986, Tierra (then CLH) conducted no
revenue-generating or inconme-producing business
operations.”

|s that a true statenment?
A. That's true; although, | would caveat

that there weren't |and sales, and it depends on how

Veritext/NJ Reporting Company
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you woul d characterize those | and sales. They could
be construed as revenue.

Q Wth the exception of that caveat, that
statement's correct?

A. Correct.

Q I f you could ook at Tierra's response
to Request for Adm ssion No. 15.

Request for Adm ssion No. 15 states,

"Admt that Tierra never intended to generate
revenue between August of 1986 and Decenber of
1994. "

The response was, "Admtted."

A. | believe that to be the case.
Q And Request for Adm ssion No. 16 states
that, "Admt that Tierra never intended to mke a

profit between August 1986 and Decenmber 1994."

That was, "Admtted." |Is that also the
case?
A. Yes.
Q |f you can also ook at Tierra's answer

to Request for Adm ssion No. 2.
Bear with ne a second.

Request for Adm ssion No. 4. Excuse

Tierra's answer states, "Maxus and

Veritext/NJ Reporting Company

800-227-8440 973-410-4040




© 00 N o o~ wWw N

N T T N T S R e N T
a A W N P O © 00O N OO 01~ W N+, O

Page 65

Tierra admt that during the period in question, and
thereafter, Tierra received all or substantially all
of its funding from Maxus."

Is that a true statenment?

A. | believe it to be the case.
Q Alittle further down it says, "Maxus
and Tierra further admt that, inasnuch as Tierra

had a |imted business purpose during this period,
namely holding title to and granting access to
defunct plant sites, Tierra had relatively nom nal
expenses which Maxus and Tierra admt were paid
using funds supplied by Maxus."

That's a true statenent?

A. Yes.

Q. Tierra had no bank accounts. I s that
right?

A. Not to ny know edge.

Q Did Tierra file its own tax returns?

A. There were tax returns filed, either

separately or consolidated with other entities.

Q During the time period in question,
were tax returns filed by Tierra separately at any
time?

A. | ' ve seen copies of at |least two that I

believe were filed separately.

800-227-8440
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Q What years were those?
A. | would have to ook in the book.
Q. Pl ease.
A. | think -- let me | ook.
88 -- well, | don't know if these are

t he whole returns, but there are segments of '88 and
' 89.
Q Are you certain that wasn't a

consolidated return?

A. Yes. The one in '88 was.

Q A consol i dated return?

A. Yes. It |l ooks like.

Q So in 1988 Tierra didn't file its own

i ndependent tax return.

A. No. | don't believe so. | think it
was just part of this. The line itemis what | was
referring to.

Q And in 1989 that tax return was al so

filed by Maxus on behal f of Maxus Energy Corporation

and its subsidiaries, as well:; correct?
A. Yes.
Q So there was no point in tinme between

1986 and 1994 that Tierra filed its own i ndependent
tax return.

A. | don't have direct knowl edge of that.
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The only two | have seen are these two years.

Q And both of those are consoli dated
returns.

A. Yes.

Q It is true that Tierra never paid

di vi dends to any sharehol ders during this tine
period, as well.

A. | don't believe so, but | don't have
di rect know edge of that.

Q |f you could take a | ook again at
Exhibit No. 8. In response to Request for Adm ssion
No. 13, it says, "Admt Tierra never paid dividends

to any sharehol der between March 1986 and Decenber

1994." Tierra's response was, "Admtted."
A. Correct.
Q You don't have any know edge to

contradi ct that statenent.

A. That's correct.

Q The statenment that Maxus and Tierra
admt that Tierra received all, or substantially
all, of its funding from Maxus during this tinme

period, referring to that statenent, was there any
agreenment by which Tierra was to rei nmburse Maxus for
t hose expenses paid by Maxus?

A. | don't -- | have not seen that
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agreenent if there was one.

Q Did Tierra, during this tinme period,
rei mburse Maxus for any of the expenses that Maxus
paid on Tierra's behal f?

A. Not to my know edge.

Q Was there any agreenment under which
Maxus was to pay Tierra for accessing properties
Tierra owned during this tinme period?

A. Not to ny know edge.

Q Maxus never paid a fee to access
properties owned by Tierra during this time period,
did they?

A. They may have. | haven't seen any
i ndi cation that they did.

Q How did Tierra grant access to Maxus to
access these properties owned by Tierra?

A. | don't have direct knowl edge how t hat
was acconpli shed.

Q. So you don't think that Maxus had to
call Tierra each tinme it wanted to access a property
owned by Tierra during this time period, do you?

A. | don't believe so, but | don't have
di rect know edge of that.

Q Just to be clear, Maxus never paid rent

to Tierra for access of any of these properties
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owned by Tierra in that time period.
A. They may have. | don't renenber,

don't have direct know edge of that.

Q Do you have any reason to believe that

Maxus paid rent or any fee to access properties

owned by Tierra during this time period?

A. No.

Q Gt her than these properties that we
wer e di scussing, the properties in Kearny, New

Jersey; Lister Avenue, New Jersey; and in Chio, did

Tierra own any assets between 1986 and 1994?

A. There was certain fixed assets that may

still have existed on sone of the properties,

as the remains of buildings, tanks, pipelines.

just don't have the exact dates that all those were

renoved.
Q s it fair to say that these buil

tanks and pipelines were part of each of the

properties that were subject to the adm nistrative

orders governing those properties?

A. They were on the properties, yes.

Q And they were part of the remediation

t hat was ongoing at those properties; right?

A. Some. | think there was sonme sal vage

operations in Painesville, but Newark was all

or |

such

di ngs,

part
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of the renedi ati on.
Q What ki nd of expenses did Tierra have

from 1986 to 19947

A. Property taxes, primrily.

Q Anything else? Filing fees?

A. Maybe permt fees or filing fees for
bei ng a | andowner, but | think taxes were probably

the primary expense.

Q Land purchases?

A. Not in Newark or Kearny. There nmay
have been purchases during that period or after that
period in Painesville.

Q You say not in Newark or Kearny. No
noney switched hands between Di anond Shanr ock
Chem cal Land Hol di ngs and Di anond Shanrt ock

Chem cal s Conpany for the transfer of the Lister and

Kearny sites. |Is that right?
A. Not to my know edge.
Q Do you have any reason to believe that

any nonies swi tched hands between Di amond Shanr ock
Chem cal Land Hol di ngs, Inc. and Di amond Shanr ock
Chem cal s Company for the transfer of properties in
Ohi 0?

A. No. | mean, | would have to review

every docunent. Sonetines sales |like that are done

Veritext/NJ Reporting Company

800-227-8440 973-410-4040




© 00 N o o~ wWw N

N T T N T S R e N T
a A W N P O © 00O N OO 01~ W N+, O

Page 71

for a dollar or $10, but it was nomnal, if
anyt hi ng.

Q Beyond t hese expenses, primarily
property taxes, filing fees, and whatever nom na

expenses Tierra had, Tierra also owned this real
property, and these properties were burdened with
significant environnental liabilities. |Is that a
true statenment?

A. Yes.

Q These properties, the property in Ohio,
the property in Kearny, the property in Newark, the
Li ster Avenue properties, each of those properties

were subject to significant renedial neasures

costing mllions of dollars. |Is that true?
A. Yes.
Q It was never intended that Tierra would

ever be able to satisfy the cost of renmediating

t hose properties. |Is that true?
A. That's true.
Q And never, during the time period from

1986 to 1994, could Tierra have covered the cost to

renedi ate the properties that Tierra owned. |s that
true?

A. That's true.

Q To be a little bit nore specific, | am
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going to show you a few docunents that | hope we can
breeze through pretty quickly.
(Exhibit 14, Estimte of Costs for 80
Li ster Avenue, Maxus 228685961 is received and
mar ked for identification.)
Q | hand you what | have marked as
Exhi bit No. 14 to your deposition.
MR. SARACHAN: Thank you.

Q Have you ever seen this docunment?
A. No, | don't believe |I have.
MR. SARACHAN: | am just going to

obj ect because it is outside the period.

Q The docunent appears to nme to be
estimates -- estimates of renediation costs for the
Lister Avenue site. It is dated Septenber of 1984.

| s that an accurate description?

A. Repeat that.

Q The docunment | ooks to nme to be an
estimte of costs for remediating the 80 Lister
Avenue site in Newark, New Jersey, and it is dated
Sept ember of 1984.

| s that an accurate description?

A. The site and associ ated properties, or

associ ated i ssues.

Q It | ooks |ike here, in Septenber of
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1984, it was estimated that the cleanup of 80 Lister
Avenue woul d cost between 11 and $14 mllion. |Is
t hat what it says?

A. Yes.

Q And fromthe tinme it was incorporated
until the end of 1994, Tierra could have never paid
for renmedi ati on costs between 11 and $14 m | lion.

MR. SARACHAN: Obj ecti on.

Q. s that true?
A. True.
Q. Simlarly, Tierra could have never

covered renedi ati on costs between 20 and $30
mllion, which is what this docunent estimtes in
totality.
MR. SARACHAN: Obj ecti on.
A. True.
Q Do you know whose handwriting that is
on the second page of Exhibit No. 147?
A. No.
(Exhibit 15, Letter dated 8/11/86,
Maxus 0478710-14 is received and marked for
i dentification.)
Q | am going to hand you what | have
mar ked as Exhibit 15 to your deposition.

Have you ever seen this docunent?
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A. | may have. | would have to refer to
t he book to be sure.

Q It is dated -- the cover letter, at
| east, is dated August 11th of 1986, which is
I mmedi ately prior to Diamond Shanrock Chem cal s
Conmpany's transfer of the Lister site to Di amond

Shanr ock Chem cal Land Hol dings, Inc.; correct?

A. Yes.

Q The docunent appears to be an appeal of
the tax assessed value -- of the assessed val ue for
tax purposes of the Lister site. |Is that right?

A. Yes.

Q And this appeal was filed on behalf of

Di anond Shanr ock Chem cal s Conpany, which at that
time was the | andowner of the Lister site?

A. Yes.

Q Di amond Shanr ock Chem cals Conpany is
argui ng that the assessed value of the property
shoul d be zero.

A. Yes.

Q And if you | ook at the bottom of the
next page it says, "This property contains dioxin in
the soil and in the subject building. The property
I's conpletely encapsul ated and quaranti ned by order

of the NJDEP. It is unusable for any purpose,
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unsal eabl e, and the cost to cure the present

condition is far above the value set by the

assessor"; correct?
A. Correct.
Q Woul d you have any reason to di sagree

with those statenments?

A. No.

(Exhibit 16, Letter dated 9/11/86 with
St at ement of Facts and Menorandum of Law, is
recei ved and marked for identification.)

Q. | hand you what | have marked as
Exhibit 16 to your deposition, which is a Menorandum
of Law -- Statement of Facts and Menorandum of Law
i n support of that appeal.

MR. PETIT: |[|I'msorry. Vince -- this
has got a Bates stanp. It is purportedly
privileged. That privilege argunent was wai ved
prior to this deposition, by Maxus.

John, do you want to take a | ook at
that? This is the only copy of this docunent that
we have.

MR. JACKSON: \When you say the
privileged argunent was waived, you mean it was
wi t hdr awn.

MR. PETIT: It was withdrawn by Maxus.
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MR. SARACHAN: Just give us a nonent
just to look at it.

MR. PETIT: You bet.

That's what happens when | get going so
qui ckly.

MR. SARACHAN: We can proceed. It's
fine.

Q. That's Exhibit 16.

Have you seen this document before?

A. | don't believe | have.

Q It is dated -- at | east the cover
|l etter is dated September 11, 1986, which is
i medi ately after the sale from Di anond Shanr ock
Chem cal s Company to Di anond Shanrock Chem cal Land
Hol di ngs, Inc. |Is that right?

A. Yes.

Q Still the nmenmorandumis filed on behalf
of Di amond Shanr ock Chem cal s Conmpany, which at that
time had al ready been sold to Occidental; correct?

A. Correct.

Q The nmenmorandum recites that the
property, the Lister site, was sold by Marisol to
Di anond Shanr ock Chem cal s Conpany in order to
settle clainms between Marisol and Di ampbnd Shanr ock
Chem cal s Conmpany. |[|Is that right?
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A. Yes.

Q On page 3 it states, "The property is
unsal abl e, and was purchased by Di amond Shanr ock
only to free Marisol fromcontinuing liability and

to dispose of litigation clainms by Marisol against

Di anond Shanrock." |Is that right?
A. That's what it says.
Q And Marisol was the previous owner of

the Lister site; right?

A. That's what it says.

Q To your know edge, Marisol wasn't
operating on the Lister site, was it?

A. | don't have direct know edge of the
time period that they were there so -- and their
operations, so | don't know.

Q. Bott om par agraph, the paragraph 3 -- |
mean bottom paragraph, page 3, it says, "In
addition, the cost to cure the above condition,"
which refers to the condition of the Lister site at

that time, "will far outstrip the assessed val ue on
t he property.™
As far as you know, is that a true
st at ement ?
A. Yes.

Q The next |ine says, "Pursuant to the
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March 1984 order of the NJDEP, a letter of credit
for $12 mllion was commtted to the renedi al
efforts by Di anond Shanrock, while alternatives
whi ch may be inplenented range as high as $188
mllion."™ 1Is that right?

A. That's what it says.

Q Do you have any reason to disagree with
t he statenments nmade?

A. Well, it didn't cost anywhere near 188
mllion to renmedi ate that site.

Q. Did it cost nore than $12 mllion to
remedi ate the site?

A. Yes.

Q At any tinme in this time period, from
March 1986 to the end of 1980 -- 1994, Tierra was in
no position to cover the renedi ation costs that are
descri bed here in this docunment.

A. Correct.

(Exhibit 17, Interoffice

Correspondence, 12/27/91, Maxus 2318102-106 is
recei ved and marked for identification.)

Q | am going to show you what | have
mar ked as Exhibit 17 to your deposition.

MR. SARACHAN: Thank you.
Q Have you seen this document before?
Veritext/NJ Reporting Company
800-227-8440 973-410-4040




© 00 N o o~ wWw N

N T T N T S R e N T
a A W N P O © 00O N OO 01~ W N+, O

Page 79

A. Yeah. | may have seen this.

Q Thi s docunent appears to be a copy of
the tax refund received by Di anmond Shanr ock Chem ca
Land Hol dings related to the Lister site; correct?

A. Correct.

Q It appears as if the arguments nmade by
Di anond Shanrock Chem cal s Conpany were accept ed,
and the tax value of the Lister site was reduced:
correct?

A. | don't see direct reference to that
statenment, but it may have been.

Q Do you know of any other reason why a
tax refund woul d have been received by Di anond
Shanr ock Chem cal Land Hol di ngs, Inc.?

A. No.

Q Looks |i ke paynent was made to Di anond
Shanr ock Chem cal Land Hol dings, Inc., and a couple
pages later it shows, |ooking specifically at Maxus
231805 is the Bates nunmber, there is a designee of
"Property Tax Dept., Amarillo, Texas." Do you see
that on the top left?

A. Yes.

Q Whose property tax departnment was that?

A. They represent Di anond Shanr ock
Chem cal s, Chem cal Land Hol di ngs.
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Q Was that the property tax department
for anyone el se?

A. | don't have direct knowl edge of that.

Q So are you saying, at this period of
time in 1991, Di anond Shanr ock Chem cal Land
Hol di ngs, Inc. had its own tax departnent?

A. No.

Q Woul d it have been the tax departnent

of either Di anond Shanrock Corporate Conpany, or

Di anond Shanr ock Corporation known as Maxus?
A. It may have been.
Q Do you know?
A. Not for sure, no.
MR. SARACHAN. WIIl, is this a good

type for a short break?
MR. PETIT: Can we go through two quick
docunent s?
MR. SARACHAN: Absol utely.
(Exhibit 18, Appraisal April 1999,
Maxus 3141634-98 is received and marked for
i dentification.)
Q | am going to hand you what | have
mar ked as Exhibit 18 to your deposition.
Have you seen this document before?

A. | may have, but | don't rememoer.
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Q It appears to be an appraisal of the

Lister site, dated April 1999.

A. Correct.
Q It is addressed to a M. Cary Begun.

think you nentioned that was one of the gentl eman

who may have know edge regarding the topics

identified on the corporate representative

deposition notice?

A. Yes.

Q It shows here that he was also with

Maxus Ener gy Corporation Adm nistrative Services?

A. Yes.

Q Was he al so an officer of Tierra at

A. What period are we tal king about?

Q. Well, this is 1999. | think he may
have been an officer and director late -- in the
period of time we are tal king about today. | am

assum ng this carried over, but he had anot her

position at Maxus, as well.

A. | didn't review the officers' nanes

past 1995 or so into this period.

Q | apol ogi ze regarding the copy. You

are going to have to twist this around a little bit,

but --
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MR. SARACHAN: | am going to object to
t hese questions in that they are on a docunent that
Is five years after our tinme period.

Q | f you could | ook at page 2 of the
appr ai sal .

Towards the bottom of the second
paragraph, it says, "Property representatives
estimate that approximately $32 mllion has been
spent in containnent efforts to date, with at | east
anot her estimated $18 mllion in near term costs

anticipated.”

A. Where are you on this?

Q It's at page 2 of the actual
apprai sal - -

A. Page - -

Q. -- report.

A. Ckay.

That's what it says.
Q. Are those true statenents?
MR. SARACHAN: Obj ecti on.
A. | don't have direct know edge of that
-- of those exact costs.
Q Do you have any reason to di sagree that
t hose costs were expended or anticipated at the tinme

of this appraisal?
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MR. SARACHAN: Obj ecti on.

A. They may have been in that range.
Q Look at page 1 of the appraisal, if you
will, please. It is, according to this appraiser,

at least, that this site, as if clean, would be
val ued at $875,000. Is that right?
MR. SARACHAN: Obj ecti on.

A. That's what it says.
Q. And at | east according to this
apprai ser, given the $18 mllion in anticipated

remedi al costs that were anticipated, the property
had a val ue of negative $17,125,000. |Is that right?
MR. SARACHAN: Obj ecti on.

A. That's what it says.

Q Can you | ook at page 3? It says,
"Function of the Appraisal."” Do you see that?

A. Yes.

Q Are you famliar with why this

apprai sal was requested?

MR. SARACHAN: Objection. You know, |
have objected because it is outside of the time. |
understand you are trying to use it for certain
val uati on estimations, but now you are tal king about
activities that occurred, and we know that the

entities were all evolved over time. So | really
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don't see how this is relevant to Track II1I.

MR. PETIT:. Fair enough. ' m going to
nove on, but the deposition protocol states that you
can state an objection to relevance. You can't
I nstruct your witness not to answer based on
objection to relevance. But | am going to nove on
anyway.

MR. SARACHAN: | appreciate that. |
think we are all trying to be reasonabl e about this.

(Exhibit 19, Project Summaries By Year,
AA- YPF- 0039067 is received and marked for
i dentification.)

Q | am going to hand you what |'ve marked
as Exhibit 19 to your deposition.

MR. SARACHAN: Thank you.

Q. Are you famliar with this docunment?
A. Yes.
Q Can you identify it for the record,
pl ease?
A. This is a spreadsheet that was kept to

track costs by project code associated with the
various sites.

Q. Are the nunbers identified on here
accurate to the best of your know edge?

MR. SARACHAN: | amjust going to
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object to the extent that it extends beyond our tine
peri od.

A. Yes.

Q Now, with respect to the project nanes,
the first one identified as "Newark," would that be
the Lister Avenue site?

A. | believe so.

Q Do you see the "Painesville 1 acre"?

A. Yes.

Q Woul d that be one of the Onhio
properties owned by Chem cal Land Hol di ngs during
the time period?

A. Yes.

Q Do you see the "Kearny" site? Would
that be the actual chem cal plant site owned by
Chem cal Land Hol di ngs during the time period?

A. Yes.

Q The "Kearny off-sites,” would they have
been owned by Chem cal Land Hol dings or Tierra
during the tinme period?

A. No.

Q What about the "Painesville chrone"
site? Wuld that have been owned by Tierra during
the time period?

A. Yes.
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Q What about the "Painesville plant"
site? Wuld that have been owned by Tierra during
the time period?

A. Yes.

Q Do you see any other properties on here
t hat woul d have been owned by Tierra during the time
peri od?

A. No. However, Painesville group was
associated with those properties nmentioned above,
not an actual property.

MR. PETIT: Okay. | think we're ready
to take a break.

MR. SARACHAN:. Ckay. Thank you.

THE VI DEOGRAPHER: We are going off the
record. The tinme is 11:19 A M

(Recess was taken.)

THE VI DEOGRAPHER: We are back on the
record. The time is 11:35 AM This is the
begi nning of disk 3.

Q Looki ng back at Exhibit No. 19, which
is this spreadsheet we identified earlier, the
properties owned by CLH during the time period that
are listed on the spreadsheet, who owned the other
properties on there?

A. | don't know. Vari ous owners.
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Q. Li ke who?
A. Well, you have "Passaic River." |

think the state owns that.

Q. Okay.
A. You have "Fi el dsbrook"” associated with
an ongoi ng operation that Occi had. | think this is

actually the brook. So the state of Ohio probably
owned t hat.

Some of these are what we call
third-party sites, where there's a landfill and a
nunber of parties that are potentially liable, a
former group to deal with that property, so they're

al so on here.

Q What about "Atlanta"?

A. |''mnot that famliar with Atlanta. It
was not hing, as you can see, that | really had any
I nvol vement with after | arrived, because it was a

cl osed-out site. So | don't know who owned it or
what the issues related to Atlanta were, and |
haven't reviewed anything in prep on that site, or
that third-party site, whatever it may be.

Q Did Maxus or Maxus Cor porate Conpany
own any of these sites?

A. | don't believe so.

Q Of these sites that were owned by
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somebody within this Dianond famly, those sites

wer e owned exclusively by Chem cal Land Hol di ngs or

Tierra?

A. The properties we have tal ked about,
yes.

Q You testified earlier that one of the

pur poses of Tierra was to track expenses relating to
the sites that it owned. Are you referring to these
ki nds of expenses, or are you referring to property

taxes or other nom nal expenses that we've

di scussed?

A. | think both.

Q It was Tierra's job to track these
ki nds of expenses during the tinme period in
question?

A. Well, Tierra didn't have any enpl oyees,
so soneone, an officer or a menber of one of the
Maxus entities, did that tracking.

Q And what was done with that
I nformati on?

A. It was put on spreadsheets.

Q What did Tierra do with the
I nf ormati on?

A. Tierra had no enpl oyees, so it was just

an accounting function.
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Q. These were Maxus expenses; correct?

A. The reason | hesitate is there were
charge-backs to Chem cal Land Hol di ngs associ ated
with taxes, time spent dealing on property issues,
and we tracked that in nmuch nore detail outside of
this period. During this period, they would
potentially have been rolled up in this admn
cat egory.

Q So sonme of Tierra's expenses, like
property taxes, would have been under this admn
category?

A. That's the way they are today. Over
time, they would have either been in an admn
charge-back category or charged directly to the

proj ect code.

Q The lion's share of these expenses were

relating to the remedi ati on of these particul ar

sites; correct?

A. Yes.

Q And t hose woul d have been Maxus
expenses?

A. Yes.

Q And t hose woul d have been tracked by

Maxus personnel ?

A. Yes.
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Q Do you know who Gregory Castelan is?
A. No.
Q Do you see that on the second page of

the -- of Exhibit 19?

A. Yes.

Q It 1 ooks |ike he's with Maxus Energy
Cor poration, possibly in the tax department?

A. Possi bl y.

Can | ask a question? |Is this a
separate docunent that should have been put in the
record?

Q This was produced by Repsol and YPF,
and nmy guess is --

MR. KASSOF: No, it isn't. It was
produced by Arthur Andersen.

MR. PETIT: Stand corrected.

A. The reason | say, |'ve never seen this
type of docunent associated with this spreadsheet.
Q | don't know the answer to that.

think this is the same docunment; otherw se, we
woul dn't have conbined them It |ooks like it was
produced t hat way.

(Exhibit 20, Trial Balance Sheet, Maxus
3414515-30 is received and marked for

I dentification.)
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Q | am going to hand you what | have
mar ked as Exhibit 20 to your deposition.

M . Rabbe, may | see that back real
qui ck?

This is the Trial Balance Sheet you
were referring to earlier where you saw the |ine
item for Chem cal Land Hol dings attached to the
consolidated tax return of Maxus Energy Corporation

for 1988. |Is that right?

A. Yes.

Q You' ve seen this docunent before?

A. | have seen sone, if not all of this
docunent.

Q And | will represent to you this is
just an excerpt fromthat. This Trial Bal ance Sheet
Is 160 sonme odd pages long. | have just attached 16

pages here.
| f you | ook on Maxus 3414528, it shows

the line for the subsidiary Chem cal Land. Do you

see that?
A. Yes.
Q Is this the type of bal ance sheet you

were referring to mai ntained by Tierra?
A. Yes.

Q It | ooks |like this balance sheet,

800-227-8440

Veritext/NJ Reporting Company

973-410-4040



© 00 N o o~ wWw N

N T T N T S R e N T
a A W N P O © 00O N OO 01~ W N+, O

Page 92

however, was filed on behalf of Maxus Energy
Corporation and its subsidiaries; right?

A. Yes.

Q As part of a consolidated tax return.

| aminterested, you nention that sone

of the assets that Tierra had during the tinme period
woul d have been buil di ngs and pi pelines, and that
ki nd of thing, associated with the chem cal plant
facilities. |Is that right?

A. Correct. | just don't know what years
that they were all renoved.

Q Well, this shows, at |east, as far as
your -- as far as Maxus's 1988 bal ance sheet shows,
it shows depreciable assets for Chem cal Land, and
has a net depreciable assets of $12,416.

Do you see that?

A. Yes.
Q Woul d that have been the types of
things -- the types of things you were discussing

earlier, would that be what is shown here on |ines
9A and 9B of this bal ance sheet?
A. | would assume so, but | would have to
see the entries to verify that.
Q. We woul d, too.
Coul d you think of anything el se that
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t hose coul d be?

A. No.

Q On line 11 it says "Land," and it has a
val ue $606, 741.

Do you see that?

A. Yes.

Q How was t hat | and val ued?

A. | don't have direct knowl edge of that.

Q Do you know what | and was val ued for
pur poses of this return?

A. | don't have direct know edge, but |
woul d assune it is the properties that they owned at
the tine.

Q Do you see line 13 says, "O her
Assets,"” and it has a negative $298,688 figure?

A. Yes.

Q And do you know what that entails?

A. No.

Q Do you see where it says, line 17,
"Other Current Liabilities" $75,919?

Do you know what those liabilities
woul d have been?

A. No. But that is typically where you
put bills that haven't been paid yet that are due,
so | would assune that nmaybe they had some invoices

Veritext/NJ Reporting Company
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for taxes or sonething.
Q Do you see where it says,

"Unappropri ated Retai ned Earnings"?

A. Yes.

Q. Negative $147,5397?

A. Yes.

Q That woul d have been Tierra's

accunul ated | osses over time; right?

A. " m not sure of the exact term [|I'm
not an accountant. | don't know how that is
characterized on the books.

Q What -- what do you think that negative
$147,000 figure describes?

A. | " m not sure.

Q Do you see line 22, "Paid-in Or Capital
Sur pl us"?

A. Yes.

Q. And you have a thousand dollars for
"Common Stock," line 21B, and then line 22, 391, 000.

Do you know when that was paid in by
t he sharehol ders?
A. No.
Q Do you know what that figure
represents?

A. No.
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Q. In any event, it is clear, based on
this bal ance sheet for Chem cal Land, that Chem cal
Land in 1988 was not in a position to cover the
remedi ati on costs associated with the Lister site;
true?

A. Correct.

(Exhibit 21, 1989 Incone Tax Return, is
recei ved and marked for identification.)

Q | hand you what | have marked as
Exhi bit 21 to your deposition.

Have you seen this docunment?

A. " m not sure if |I've seen this
particul ar docunment, no.

Q This | ooks to be the 1989 inconme tax
return for Maxus Energy Corporation and its
Subsi di ari es?

A. Yes.

Q. And you referred to that 1989 tax
return earlier in your testinony.

A. Yes. | have seen pieces. | just don't
know if |I've seen these pages.

Q Again, this is an excerpt of what was
originally attached, the as-filed return. This is
not a Bates stanped copy. | think we may have

received in the meantinme a Bates stanped copy of
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this sane document, but this is what we received
from M. Gentile about a week ago.

A. Ckay. Fine.

Q |f you | ook on page 1.10. |In the upper
ri ght-hand corner, you have the page nunbers.

A. Excuse me? | didn't hear that.

Q Look at page 1.10. Do you see that?

A. Yes. The | ast page.

Q And it has the line for subsidiary
Chem cal Land.

A. Yes.

Q And it shows taxes incurred in that
year were $669, 020?

A. Yes.

Q. And, again, it shows a figure for net
depreci ati on.

It looks like the only liabilities

I ncurred by Chem cal Land for this year were the
taxes. |Is that what it |ooks like to you?

A. Yes.

Q And Chem cal Land shows taxable incone
of m nus $671, 728.

A. Yes.

Q During the tinme period 1986 to 1994,
Tierra knew that there was a risk of exposure as

Veritext/NJ Reporting Company
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| andowner for the remediation costs incurred
remedi ati ng properties it owned; correct?

A. | don't believe that that's the case.

Q You don't believe that Tierra knew t hat
there was a risk of exposure?

A. Tierra was the | andowner.

Q As | andowner, Tierra didn't think there

was a risk of exposure?

A. No one ever told me that they thought
t hat .

Q. Do you think that, M. Rabbe?

A. No.

(Exhibit 22, Trust Agreenment OCCNJ
0039656- 663, is received and marked for
I dentification.)

Q | am going to show you what |'ve marked
as Exhibit 22 to your deposition.

MR. SARACHAN: Thank you.

Q Do you recogni ze this document?

A. | may have seen it. | know there's
been various Trust Agreenents and changes in
financial assurance over tine.

Q | n your own words, could you describe
this document for the record?

A. As part of the orders that were being
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negoti ated or had been agreed to, financial
assurance of sone kind was required, and this Trust
Agreenent appears to have satisfied that request.

Q And this Trust Agreenent is dated on or
about March 19, 1984? The very | ast page. Turn the
page.

A. Yes.

Q And, in the second paragraph of the
first page, it states that the New Jersey Depart nent
of Environnental Protection is requiring Di anond
Shanr ock Chem cal s Conpany provide financi al
assurance to cover anticipated renmedi ati on costs at
the Lister Avenue site. |Is that right?

MR. SARACHAN: | am just going to
obj ect because this is also outside our tine.
You can go ahead and answer.

A. That's what it says.

Q And the financial assurance that the
DEP is requiring is $12 mllion?

A. That's what it says.

(Exhibit 23, Irrevocable Letter of
Credit, Maxus 3081835, is received and marked for
i dentification.)
Q Exhi bit 23 to your deposition is the

I rrevocabl e Letter of Credit No. 52060 in favor of
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the DEP in the ampunt of $12 mllion on the account
of Di amond Shanr ock Chem cal s Conpany. [|Is that
right?

A. Yes.

Q And these letters of credit were

effective for about a one-year period; correct?
MR. SARACHAN: Sane objection. You can
go ahead and answer.

A. |t appears to be that.

Q And they were anmended thereafter for
each year that the letter of credit was required;
correct?

A. | don't know if it was every year, but
when it was required to be.

(Exhibit 24, Letter dated 1/1/85, Maxus
3358669-78 is received and marked for
i dentification.)

Q | show you Exhibit 24 to your
deposition, which is another Trust Agreenent.

Are you famliar with that document?
MR. SARACHAN: Thank you.

A. Yeah. | may have reviewed this.

Q And this Trust Agreenent relates to an
addi tional requirenment of the DEP to provide

financi al assurance for the renedi ati on of some of
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the off-site | ocations associated with the Lister

site; correct?

A. Correct.
Q. And it requires financial assurance of
$4 mllion; correct?

MR. SARACHAN: Sanme objection to these
guesti ons.
Go ahead and answer.

A. Yes.

Q In this Letter of Credit, which is the
second page in the Trust Agreenent, which is the
remai nder of this Exhibit No. 24, is on the account
of Di amond Shanr ock Chem cal s Conpany.

A. | ' m not sure what page we're | ooking
at .

Q The Letter of Credit is the second
page, and then the Trust Agreenment that relates to
that Letter of Credit is the remainder of the
docunment. It is on account of Dianmond Shanr ock
Chem cal s Conmpany; correct?

A. Yes.

Q At that time Dianond Shanrock Chem cal s
Conpany was the owner of the Lister site; correct?

A. Yes.

Q ' msorry. Was that Exhibit No. 247

Veritext/NJ Reporting Company
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A. Yes.

Q. Thanks.

(Exhi bit 25, Trust Agreenent, OCCNJ
0039641-53 is received and marked for
i dentification.)

Q | will show you Exhibit 25 to your
deposition, which |I believe is just another copy of
t hat same Trust Agreenent we were just talking
about, but it also includes the Adm nistrative
Consent Order.

Do you see that?

A. Yes.

Q Paragraph 8 of the Adm nistrative
Consent Order is the provision of that order that
requires -- provision of financial assurance;
correct?

MR. SARACHAN: Same objecti on.
Go ahead and answer.

A. Correct.

Q And paragraph 8 refers to paragraph 16
of the first Adm nistrative Consent Order that
required a provision of financial assurance of $12
mllion; correct?

A. That's what it refers to.

(Exhi bit 26, Trust Agreenent, Maxus
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0376848-55 is received and marked for
i dentification.)

Q | will show you what | have marked as
Exhibit 26 to your deposition.

This i s another Trust Agreenent, but
this time on the account of Dianmond Shanrock
Chem cal Land Hol dings, Inc.; correct?

MR. SARACHAN: Thank you.

A. Yes.

Q Just |like the other Trust Agreenents,
this Trust Agreenent provides that the DEP is
requiring financial assurances in that Di anond
Shanr ock Chem cal Land Hol dings, Inc. is doing so
i nstead of Di anond Shanrock Chem cals Conpany in the
anount of $4 mllion; right?

A. Ri ght .

Q How i s Di anond Shanrock Chem cal Land
Hol di ng able to provide the financial assurance and
obligate itself to the bank in the amount of
$4 mllion?

A. | assune at this period Maxus Chem cal
Cor porate Company was doing it for themon their
behal f.

Q By guaranty.

Just to get a clean question out there,
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I n other words, at this period of tinme, between 1986
and 1994, that obligation of Di anmond Shanrock
Chem cal Land Hol di ngs, Inc. would have been
guar antied by either Maxus Energy or Maxus
Cor porate?
MR. SARACHAN: Obj ecti on.
A. Maxus Cor por at e.
(Exhibit 27, Amendnment No. 5 to
I rrevocabl e Letter of Credit, OCCNJ 0039654 is
recei ved and marked for identification.)

Q. | am show ng you what | have marked as
Exhibit 27 to your deposition, which is an amendnment
to the Letter of Credit No. 540 -- 54906. Excuse
me.

This amendnment to the Letter of Credit
Is in the favor of DEP on the account of Di anond

Shanr ock Chem cal Land Hol di ngs; correct?

A. Yes.

Q And this is the Letter of Credit in the
amount of $4 mllion; true?

A. This was just a letter. Can you reask

t he question?
Q. And this Letter of Credit No. 54906,
that's the Letter of Credit in the anmount of $4

mllion; true?
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A. Yes.

Q And we know that because that's the
same number used in Exhibit 24; correct?

A. Yes. |t appears soneone has al so noted
it on this docunent.

(Exhi bit 28, Amendment No. 5 to
Irrevocabl e Letter of Credit No. 52060, OCCNJ
0039673 is received and marked for identification.)

Q. | am going to hand you what | have
mar ked as Exhibit 26 to your deposition, which is an
amendnment to the Letter of Credit No. 52060.

Have you seen this docunment?

A. | don't remenmber if | have.

Q Li ke the one before it, this is an
amendnment to the Letter of Credit in favor of the
DEP for the account of Di anond Shanrock Chem ca
Land Hol dings, Inc. |Is that right?

A. Yes.

Q And this refers to the Letter of Credit
in the amount of $12 mllion.

A. | would assume so. | would have to
| ook at that number again, but...

Q. s it number 23, Exhibit 237

A. Yes.

(Exhibit 29, Draft Trust Agreenent,
Veritext/NJ Reporting Company
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Maxus 3061239-43 is received and marked for
i dentification.)

Q | am going to hand you what | am goi ng
to mark as Exhibit No. 29 to your deposition, which
Is a draft Trust Agreenment --

MR. PETIT: Oh, I'"'msorry. There's 29.
MR. SARACHAN: Thank you.

Q. -- dated April 11, 1989.

Have you seen this document before?

A. | may have.

Q It | ooks |ike here that Maxus Energy
Cor por ati on, Maxus Expl oration Conpany, Maxus
Cor porate Conmpany and Chem cal Land Hol di ngs, Inc.
are applying for an anendnent to the Letter of

Credit 52060, which is the one in the amunt of

$12 mllion, to extend the tinme that Letter of
Credit is effective. |Is that right?

A. Yes.

Q And the Letter of Credit is going to be
for the account of Dianond -- at this time, it is

known as Chem cal Land Hol di ngs; correct?

A. Yes.

Q. It says here, "Chem cal Land had
acquired in a prior intraconpany transfer certain of

the | and burdened with such environnent al
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liabilities.” Is that right?
A. That's what it says.
Q And the environnental liabilities are

those liabilities associated with the remedi ati on

t hat was ongoing at that tinme; correct?

A. Correct.
Q It |ooks like InterFirst Bank -- excuse
me. |t looks like this is going to be on the

| ett erhead of NCNB Texas Nati onal Bank, which as
stated in the first paragraph on the second page was
the receiver for First Republic Bank in Dallas and

t he successor in interest to InterFirst Bank.

I nterFirst Bank was the bank that provided the

previous Letters of Credit; right?

A. | believe so.
Q Alittle bit before that, this docunent
states that Maxus Energy Conpany -- excuse ne --

Maxus Ener gy Corporation and Maxus Exploration
Conmpany fully and unconditionally guaranteed the

obl i gations of Chem cal Land in connection with this

$12 mllion Letter of Credit. |Is that right?
A. That's what it says.
Q Do you know whet her or not this

docunment was ever finalized?

A. | don't have firsthand know edge of
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t hat .

Q. Have you ever seen this April 2, 1987
guar anty?

A. It's not famliar to me. | may have
seen it, but it's not famliar to nme. | don't
remenber if it is in the book or not.

Q We haven't seen it either, and | don't
think it's been produced.

MR. PETIT: | would like a copy of it,
If you could find it in your records, and I wll ask
that of M. Gentile or M. Mtchell, as well, unless
you have seen it and think it's been produced.

MR. SARACHAN: We'll foll ow up.

MR. PETIT: Okay.

(Exhi bit 30, NCNB Texas National Bank
Letter of Credit, NJDEP 00104376-77 is received and
mar ked for identification.)

Q. | am going to hand you what | have
mar ked as Exhi bit 30.

MR. SARACHAN: Thank you.

Q Which is NCNB Texas National Bank's
Letter of Credit No. 103399, established for the
benefit of the DEP for the account of Chem cal Land
Hol di ngs in the amount of $12 mllion.

A. Yes.
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Q Does this ook to you to be the Letter
of Credit that the Trust Agreenent, Exhibit 29,
refers to?

A. Yes.

MR. SARACHAN: The line you read "for
t he account of Chem cal Land Hol dings, Inc. (on
behal f of Occi dental Chem cal Corporation)", is that
what you were readi ng?

MR. PETIT: Yes.

THE W TNESS: And that's what |
assuned.

Q As | andowner of the Lister site, why
was Chem cal Land Hol di ngs, Inc. obligating itself
on behalf of Occidental Chem cal Corporation?

A. | ' m not sure of the thought process at
that particular time; but, fromtime to tinme, they
had to provide access, so they were involved in that
way .

Q And are you stating, in order to
provi de access to the Lister site, for the benefit
of someone el se, Chem cal Land Hol di ngs obli gated
itself in the anmount of $12 mllion?

A. No. That's not what | am saying. From
time to time, there were orders that had Chem cal

Land Hol di ngs on them as a property owner for access
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pur poses, and so there may have been instances where
t hat occurred.

Q Where Chem cal Land Hol di ngs obli gated
itself in the anount of $12 mllion towards the
remedi ati on of the Lister site?

A. No. | think it is Occidental was
obl i gated, because they were the |liable party.
Certain parties were doing it on their behal f.

Q. Wel |, again, the DEP required the
financial assurance; correct?

A. Yes.

Q And the financial assurance was on the
account of Chem cal Land Hol di ngs, Inc.; correct?

A. It appears to be.

Q. And, at that time, Chem cal Land
Hol dings, Inc.'s only connection to the Lister site

was as | andowner; correct?

A. Correct.

MR. PETIT: |'mat a stopping point.
MR. SARACHAN: Still on schedul e?
MR. PETIT: Still on schedule.
MR. SARACHAN: About an hour after

| unch?
MR. PETIT: That would be great.
MR. SARACHAN: | nean the amount of

800-227-8440

Veritext/NJ Reporting Company

973-410-4040



© 00 N o o~ wWw N

N T T N T S R e N T
a A W N P O © 00O N OO 01~ W N+, O

Page 110

time.

MR. PETIT: | amthinking about an hour
after lunch and that -- that would be it. Nowis a
cl ear break.

MR. SARACHAN: Okay.

THE VI DEOGRAPHER: Goi ng off the
record?

MR. SARACHAN: O f the record, please.

THE VI DEOGRAPHER: Going off the
record. The tinme is 12:15 P. M

(Recess was taken.)

THE VI DEOGRAPHER: We are back on the
record. The tinme is 1:35 P.M This is the

begi nni ng of disk 4.
Q M. Rabbe, are you ready to go?
A. Yes.
Q. | think I can limt the rest of ny

guestions to sone of the docunents and information
i n your Exhibit No. 2. Exhibit No. 2, again, is the
not ebook of docunments that you reviewed in
preparation for today's deposition; right?
A. Yes.
Q | f you could turn to tab 4.
Are you famliar with this docunment?

A. Yes.
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Q. Now, this is a list of officers and
directors for Tierra from 1986 to 1995, prepared by
your counsel, | believe. |Is that right?

A. Yes.

Q Do you have any reason to dispute that
these folks listed as officers and directors of
Tierra were actually the officers and directors for
t hose years?

A. Coul d you repeat that?

Q Do you have any reason to dispute the
i dentities of the officers and directors on this
chart?

A. No.

MR. M TCHELL: Well, if | could just
make one point. This chart was enclosed in a letter
t hat was previously sent to you. There's been one
change to the chart that we made, we noticed an
error onit. It is on the final page of tab 4,
under 1994. Cary Begun was pointed vice president
on January 15th of 1994.

MR. PETIT: Perfect.

MR. M TCHELL: Ot her than that, it is
I dentical to the chart that was previously provided
to you.

MR. PETIT:. Great. Thank you.

Veritext/NJ Reporting Company
800-227-8440 973-410-4040




© 00 N o o~ wWw N

N T T N T S R e N T
a A W N P O © 00O N OO 01~ W N+, O

Page 112

Q. How were the officers and directors
el ected for Tierra during these years?

A. Well, in some, if not all cases, there
was resolutions that the Board approved.

Q How were the persons elected to various

positions identified as being the persons that would

fill those positions for Tierra?
A. By nanme and title?
Q. Was there any process for identifying

what persons woul d be elected to which positions?

A. | ' m not aware of that process.

Q s it your understandi ng that each of
t hese persons identified as officers and directors
of Tierra from 1986 to 1995, that they also held
officer and director positions with either Maxus
Energy Corporation or Maxus Corporate Conpany?

A. | don't know that informtion.

Q Do you know of any individual |isted on
this chart, as an officer and director of Tierra
from 1986 to 1995, was an i ndependent officer and
director of Tierra, and that they did not hold an
officer and director position with either Maxus
Energy Corporation or Maxus Corporate Conpany?

A. | don't know that informtion.

Q Do you have any reason to suspect that
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t here was an i ndependent officer and director for
Tierra from 1986 to 1995?
MR. SARACHAN: Objection -- sorry.

Obj ecti on.
A. | don't have direct know edge of that.
Q What did the officers and directors
undertake on behalf of Tierra in 199 -- excuse ne.

What did the officers and directors of
Tierra undertake on behalf of Tierra in 19867 Can
you identify any of those activities?

A. I n an individual year? | know
generally what they did through that period.

Q Can you identify any individual
activities undertaken in 1986, for instance, by the
officers of --

A. | would have to refer to resolutions in
the attachnments.

Q And are you referring to the
resol uti ons assenbled in tab 57

A. Yes.

Q Woul d those have been all of the
activities? Wuld these resolutions describe all of
the activities of Tierra from 1986 to 19957

A. | don't know --

MR. SARACHAN:. Let me just explain, for
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your information, 5 is not a conplete set --

A. That's what | was going to say.

MR. SARACHAN:. -- of these corporate
documents for this period. |It's a sanpling from
this period. It is not all of them

Q. Do you know what kind of activities

wer e undertaken that are not described in

resolutions assenmbled in tab 5 of Exhibit No. 2?

A. No.
Q. You can't identify any?
A. No. Because | think the ones that |

know of were covered, which was the appoi nt ment,
nam ng of officers and directors, and an occasion
when there was a need to approve a property sale.

Q. So, essentially, that would be the
uni verse of activities undertaken by Tierra during
the time period, whether it be the election of
officers and directors, a resolution to enable the
entering into of a Letter of Credit, for instance,
or a resolution allow ng property sale.

A. Or | ease.

Q. Or | ease.

Can you think of any other activities

undertaken by Tierra from 1986 to 1995?

A. Pay taxes. But | don't know if they

Veritext/NJ Reporting Company
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are defined in resolutions.
Q Did Tierra pay taxes itself from 19867
A. Well, they didn't have a bank account,
so it was paid for them
Q Can | turn your attention back to tab
5?
Each one of these resol utions
i dentified and assenbl ed behind tab 5 of Exhibit 2
describes a neeting -- each one of the resol utions
assenbl ed behind tab 5 to Exhibit No. 2 were nade
wi t hout a neeting.
Do you know if the Board of Directors

or stockhol ders of Di anond Shanr ock Chem cal Land

Hol di ngs, do you know if they ever net?
A. | don't know that.
Q. | turn your attention to tab 7.

Exhibit Cis described on the first
page as an "Assignnment", dated Septenber 2, 1996,
assigning real estate |located in Lake, Ashtabula and
Geauga Counties, Ohio, from Di anmond Shanr ock

Chem cal s Company to Di anond Shanrock Chem cal Land

Hol dings. |Is that right?
A. Yes.
Q. Turn to Exhibit C

I n the opening paragraph it describes,

Veritext/NJ Reporting Company
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essentially, what properties are going to be

transferred from Di anond Shanrock Chem cal s Conpany

to Di anond Shanrock Chem cal Land Hol dings. |Is that
ri ght?

A. Properties in Ohio.

Q Properties in OChio, with the exception

of those properties listed in A and B; right?

A. Yes.

Q And it says, "for value received";
correct?

A. Yes.

Q And paragraph nunmber 1 states that

Di anond Shammr ock Chem cal Land Hol di ngs hereby
assunmes all obligations and liabilities associated
with the real estate that was assigned by Di anond
Shanr ock Chem cal s Conpany; correct?

A. Yes.

Q Now, it looks like in paragraph 3 it's

describing the fact that legal title to these

properties were not being transferred. Is that
correct?

A. That's what it says.

Q Can you explain why that was?

A. | don't know why they were defining it

this way, no.

800-227-8440
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Q. Is that -- | assunme that's the reason
why there aren't any deeds associated with the
transfers of property in Ohio.

MR. SARACHAN: Obj ecti on.

A. | don't know that for sure.

Q Has Tierra ever been in the position to
satisfy the liabilities that it received pursuant to
this assignnment in Ohio?

MR. SARACHAN: Obj ecti on.

A. Fromtinme to time, properties have been
sold in those -- | think receipts were used to
of fset certain costs, but not all costs.

Q If Tierra, pursuant to this assignnent,
received all of the liabilities associated with the
Pai nesville, Ohio sites, are you saying that Tierra
had enough assets and incone to satisfy those
liabilities?

MR. SARACHAN: Obj ecti on.

A. | don't think Tierra was a |iable
party. They were a | andowner.

Q So what liabilities did Tierra assune

by virtue of this assignnment?

A. | don't know the answer to that
questi on.
Q Did Tierra pay its officers and

800-227-8440
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directors, those that were identified in tab 4?
A. | don't have that information.
Q |f they were paid, would they have been

pai d by Maxus Energy Corporation or Maxus Corporate

Conpany?
A. | don't know who woul d have paid them
Q | turn your attention to tab 27, the

| ast one.

Are these the documents, assenbl ed

behi nd tab 27, that you discussed with Rick
Hartline?

A. They may have been associated wi th what
| spoke to him about.

Q Well, specifically, did you ask him
about these docunents in tab 27?

A. No.

Q Do you know what this first page
represents?

A. It appears to be the value of certain
parcels and certain fixtures, buildings, for
I nst ance.

Q Can you identify on this page where the
Lister site is valued?

A. It's not apparent to nme it's on here.

| would have to get definition of item-- the first

800-227-8440
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item plant Maxus, 21 acres. That's larger than the

Newark site, to ny understandi ng, so...

Q. By a |lot; correct?

A. Huh?

Q By a | ot.

A. Yeah. So other than that 1'd say it

doesn't appear to be on here.

Q Can you identify where the Kearny site
was val ued on this page?

A. | don't believe it's on this page.

Q. Can you identify where the Painesville,
Ohi o, plant site was valued on this page?

A. | think these -- mpst of these are

parcel s associated with that plant site, if not all.

Q How can you identify that?

A. We have, to this day, called certain
properties by these same nanes, |ike the one-acre
site, which is a small parcel. It is one acre on

the 1,000 acres covered by the order. The chrone
site is where the chrome plant was on that -- on
that site. The waste | ake was where the water, that
we tal ked about before that was extracted, the brine
solution was held. Sonme of these other properties
may have been off site, not directly in that line |

t al ked about earlier.

800-227-8440
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Q So could all of these pieces be
associated with the Ohio properties?

A. |t appears to be.

Q I n any event, it is showing a net book
val ue of these assets at $2, 350,485 as of February
19947

A. Yes.

Q Turning to the second page, this | ooks
to me to be anot her exanple of that interconpany --

A. Are you | ooking at the page foll ow ng
t he next bl ue page?

Q Correct. It looks to be -- looks to nme
to be another one of those interconpany descriptions
of Tierra. W have seen one of these before. |Is
that right?

A. Yes.

Q This one has sone nore information with
respect to assets and liabilities, and here it has
the I and as described on the first page as having a

val ue of $2,350,485.96; right?

A. Yes.
Q That doesn't include the Lister site.
A. |t appears to be associated with the

Pai nesvill e property.

Q It doesn't appear to include, that

800-227-8440
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figure, the Kearny site.
A. There's not enough information on here
for me to know that for sure.
Q |t shows under "Assets" these notes
receivable, also one related to Track Land
Devel opnent, Inc. and one related to the Heisley
Center, or however that is pronounced.
Those were, also, with respect to Ohio?
A. Yes.
Q. Correct?
And under "Liabilities" it tal ks about

"I nterconpany Payables,"” and it's got a negative
$2, 896, 729. 097

A. Yes.

Q Do you know what that figure
represents?

A. It is an accounting termfor -- to
bal ance the books, interconpany val uations.

Q So is that nmoney owed by Chem cal --

noni es that were paid on behalf of Chem cal Land

Hol di ngs by anot her entity?

A. | don't know that for sure.

Q Do you know how they got that figure?
A. No.

Q Could it have been the anpbunt of noney

800-227-8440
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paid in property taxes?

MR. SARACHAN: Obj ecti on.

A. | don't know that for sure.
Q VWho woul d know?
A. Whoever was doing the accounting

functions at the tine.

Q Who woul d t hat be?
A. It m ght have been Rick Hartline. |
don't know the exact years that he was -- he was at

t he company, but he would be the first person |
woul d ask.

Q This shows "Adm nistrative Cost" in
addition to the "Liabilities" is the amunt of noney
owed to CT Corporation, which was the regi stered

agent of Tierra; correct?

A. Correct.

Q And it also shows liabilities or
potential liabilities owed for property taxes;
correct?

A. Yes.

Q CGt her than that, there were no expenses

of Tierra at this tine?
A. Not captured on this form separately.
Q There is a note on the back of this, on

the |l ast page, and it says, "Should Track & Hei sl ey

800-227-8440
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notes be on 261 or 3147?"

Now, accounting entity 314 is Tierra;

correct?
A. | would have to confirmthat.
Q Woul d you | ook on the page right before

that, the second page of the document?

A. Yes.

Q. Now, the accounting entity 261, that is
Cor porate Conpany; correct?

A. | don't know that for sure. | would
have to confirmthat.

MR. SARACHAN: I n order to cut through
this, we will stipulate that 261 is Corporate
Conpany.

Q Ckay. Do you know whet her or not those
notes, the Track and Heisley notes, do you know
whet her they -- whether they should have been
attributed to the Tierra accounting entity nunber or
t he Corporate Conpany accounting entity nunber?

A. | don't know the details on these two
properties, but there were certain properties that
Cor porate Company owned and certain properties that
Chem cal Land Hol di ngs owned.

Li ke | said before, the ones associ at ed

with the brine wells would have been Chem cal Land
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Hol di ngs, and there were other properties the
Cor porate Company or someone may have owned. ' m
not sure of the entity.
MR. PETI T: "1l pass the witness.
MR. LEHMAN: We have no questions.
MR. SARACHAN: | think we're done.
MR. PETIT: Okay.
THE VI DEOGRAPHER: Goi ng off the
record. The time is 1:57 P. M
(Proceedi ngs concl uded.)
Veritext/NJ Reporting Company
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CERTI FI CATE

|, CAROL ANN SHEPARD, a Certified Court
Reporter of the State of New Jersey, License No.
30X100101900, do hereby certify that prior to the
commencenent of the exam nation, DAVID RABBE was
duly sworn by ne to testify the truth, the whole
truth and nothing but the truth.

| DO FURTHER CERTI FY that the foregoing
Is a true and accurate transcript of the testinony
as taken stenographically by and before ne at the
time, place and on the date hereinbefore set forth.

| DO FURTHER CERTI FY that | am neither
a relative nor enployee nor attorney nor counsel of
any of the parties to this action, and that | am
neither a relative nor enployee of such attorney or
counsel, and that I amnot financially interested in

t he acti on.

Certified Court Reporter of the State of New Jersey

Dat ed: January 20, 2012
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