
File No. 140375 Committee Item No. 7 --------- ------
Board Item No. --------

COMMITTEE/BOARD OF SUPERVISORS 
AGENDA PACKET CONTENTS LIST 

Committee: Rules Committee Date December 3, 2014 

Date Board of Supervisors Meeting -------

Cmte Board 

D D 
~ D 
D D 
D D 
D D 
D D 
D D 

~ D 
D 

D D 
D D 
D D 
D D 
D D 
D D 
D D 
D D 
D D 
D D 
D D 

OTHER 

~ D 
D 

D D 
D D 
D D 
D D 
D D 
D D 
D D 

Motion 
Resolution 
Ordinance 
Legislative Digest 
Budget and Legislative Analyst Report 
Youth Commission Report 
Introduction Form 
Department/Agency Cover Letter and/or Report 
Memorandum of Understanding (MOU) 
Grant Information Form 
Grant Budget 
Subcontract Budget 
Contract/ Agreement 
Form 126 - Ethics Commission 
Award Letter 
Application 
Form 700 
Vacancy Notice 
Information Sheet 
Public Correspondence 

(Use back side if additional space is needed) 

\.\ediotion A~reement 

Completed by: _ _:.A....:.:.l=is=a....::;S-=o.:..:..m=-=e..:....;:ra;.:.__ ______ Date November 26, 2014 
Completed by: Date ______ _ 



FILE NO. 140375 RESOLv rlON NO. 

1 [Tolling and Standstill Agreement - Yosemite Slough Environmental Claims] 

2 

3 Resolution approving a Tolling and Standstill Agreement to toll the statute of 

4 limitations and forbear the City and other parties that are potentially responsible for 

5 environmental contamination at Yosemite Slough from taking action with respect to 

6 claims related to costs or expenses arising from the Yosemite Slough Superfund Site. 

7 

8 WHEREAS, Yosemite Slough is an inlet channel tidally connected to the San Francisco 

9 Bay located between the Hunters Point Naval Shipyard and the Candlestick Point State 

10 Recreational Area that contains contaminated sediments identified by the United States 

11 Environmental Protection Agency (EPA); and 

12 WHEREAS, EPA has designated Yosemite Slough as a site that will be investigated 

13 and cleaned up under the Comprehensive Environmental Response, Compensation, and 

14 Liability Act of 1980 ("CERCLA"), 42 U.S.C. Sections 9601, et seq. (the "Site"); and 

15 WHEREAS, EPA has named the City as a Potentially Responsible Party (PRP) liable 

16 under CERCLA for the Site cleanup along with numerous other private and public entities, a 

17 complete list of whom is contained in Board of Supervisors File No. 140375; and 

18 WHEREAS, In January 2014 EPA issued a final Engineering Evaluation/Cost Analysis 

19 that includes a proposed remedy for a cleanup project at the Site; and 

20 WHEREAS, The City and certain other PRPs have agreed to participate in a non-

21. binding mediation process with a third-party neutral mediator in an attempt to fairly and 

22 equitably allocate potential liabilities in connection with the Site; and 

23 WHEREAS, Some PRPs have expressed concerns that delay associated with 

24 participation in the mediation should not be considered in calculating applicable limitations 

25 

City Attorney 
BOARD OF SUPERVISORS Page 1 



1 periods for potential claims between participants and that the mediation participants should 

2 agree not to pursue claims against any other participant during the mediation process; and 

3 WHEREAS, To facilitate an efficient and mutually beneficial resolution of potential 

4 claims associated with the Site and to avoid the need for potentially unnecessary litigation, 

5 participants in the mediation are asked to agree that the limitations period for any potential 

6 litigation related to the Site shall be tolled and no participant shall pursue claims or causes of 

7 action against any other participant until termination of the mediation process. This tolling and 

8 standstill agreement is set forth in the Yosemite Slough Superfund Site Mediation Agreement 

9 ("Mediation Agreement"), Section IV, on file with the Clerk of the Board of Supervisors in File 

1 O No. 140375; now, therefore, be it 

11 RESOLVED, That Board of Supervisors authorizes the City to agree that the statute of 

12 limitations for any party to the Mediation Agreement to file an action against the City with 

13 respect to any claimed costs or expenses arising out of the Site shall be tolled as of the 

14 Effective Date of the Mediation Agreement pursuant to the termination provisions therein; and, 

15 be it 

16 FURTHER RESOLVED, That Board of Supervisors authorizes the City to agree that 

17 until expiration or termination of the Mediation Agreement it will not pursue against any other 

18 participant to the Mediation Agreement any claims or causes of action under any statute or 

19 common law relating to the matters the Mediation Agreement is designed to resolve; and, be it 

20 FURTHER RESOLVED, That the Board of Supervisors hereby approves the tolling and 

21 standstill provisions in the Mediation Agreement, Section IV, contained in Board of 

22 Supervisors File No. 140375 and authorizes the City Attorney to enter into such Agreement on 

23 behalf of the City and County of San Francisco. 

24 

25 
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CITY AND COUNTY OF SAN FRANCISCO 

DENNIS J, HERRERA 

OFFICE OF THE CITY A TIORNEY 

ELAINE M. O'NEIL 
City Attorney Deputy City Attorney 

Direct Dial: (415) 554-3881 ("i 

Email: elaine.o'neil@sfgov.org ·. 

Angela Calvillo 
Clerk of the Board of Supervisors 
Dr. Carlton B. Goodlett Place 
City Hall, Room 244 
San Francisco, CA 94102-4689 

:;-____ , 

i 
,---, 

April 10, 2014 :;:_ 
1 --

' ' c, 

~=~: 
• ·, ••• ~. b 

. - _,. . ·c; - -~--

: .: ,': 

Re: Resolution Approving a Tolling and Standstill Agreement to Toll the Statute of 
Limitations and Forbear the City and Other Parties that are Potentially Responsible 
for Environmental Contamination at Yosemite Slough from Taking Action with 
Respect to Claims Related to Costs or Expenses Arising from the Yosemite Slough 
Superfurid Site. 

Dear Clerk of the Board: 

Our office requests introduction of a resolution approving execution of a tolling and 
standstill agreement related to a proposed mediation of environmental claims arising out of the 
Yosemite Slough Superfund Site. Enclosed with this letter are the following documents: 

1. Original redline resolution, plus two double-sided copies; 

2. A list, referenced in the resolution, of the potential parties to the tolling and 
standstill agreement, entitled "Yosemite Slough Superfund Site, List of Potentially Responsible 
Parties, Provided by United States Environmental Protection Agency on 4/10/14;" 

3. A March 14, 2014 letter to the Office of the City Attorney from Convening 
Neutral David C. Batson inviting the City to participate in an ADR Allocation for All EPA
Identified Potentially Responsible Parties at the Yosemite Slough Site; and 

4. The proposed Yosemite Slough Superfund Site Mediation Agreement, also 
referenced in the resolution. 

Please contact me at 554-3881 if you have any questions. Thank you. 

Very truly yours, 

cc: Jon Givner, Esq. 

Fox PLAZA . 1390 MARKET STREET, SEVENTH FLOOR • SAN FRANCISCO, CALIFORNIA 94102-5408 
RECEPTION: (415) 554-3800 · FACSIMILE: (415) 554-3985 

n:\cxlit\112014\090923\00917722.doc 



Yosemite Slough Superfund Site 
List of Potentially Responsible Parties 

Provided by United States Environmental Protection Agency on 4/10/14 

Liable Party Operator I Owner I Generator Company 

Aeroiet Aeroiet Strategic Propulsion Co. 

Akzo Nobel Paints LLC International Paint Co.; U.S. Cellulose; ICI Paints/The Glidden Co. 

Alcoa Reynolds Metals Company 

Anresco, Incorporated Anresco, Incorporated 

Ashland, Inc. Ashland Chemical Company (a division of Ashland, Inc.) 

California Department of Parks and Recreation California Department of Parks and Recreation 

California State Lands Commission California State Lands Commission 

Chemtura Chemtura 

Chevron Corporation Chevron U.S.A., Inc.; Amsco - Union Chemicals; Union Oil Company 

of California dba Unocal Corporation; and Puregro Company 

City and County of San Francisco City and County of San Francisco 

Cleasby Manufacturing Co., Inc. Cleasby Manufacturing Co., Inc. 

Delta Air Lines, Inc. Delta Air Lines, Inc. 

Dorsett & Jackson, Inc. Carmona Chemical (Dorsett & Jackson) 

E.I. DuPont de Nemours & Co., Inc. Dupont 

Eureka Chemical Company Eureka Chemical Company 

Eureka Fluid Works Eureka Fluid Works 

ExxonMobil Corporation Exxon Company, USA 

Ford Motor Company Ford Motor Company 

Garza Property Living Trust 2002 Garza Property Living Trust 2002 

General Electric Company General Electric Company 

General Motors Corporation General Motors Corporation 

Great Western Chemical Company Great Western Chemical Company 

Haz/Control, Inc. Haz/Control, Inc. (for South Bay Chemical, Inc.) 

Hewlett-Packard Company Hewlett Packard 

Honeywell International, Inc. Baron Blakeslee, Inc. (Allied Signal) 

Ingersoll-Rand Company Schlage Lock 

Intel Corporation Intel Corporation 

International Paint Co. International Paint Co. 

International Paper Company International Paper Company (for Stecher-Traung-Schmidt) 

Inter-State Oil Company Interstate Oil 

ITW PMI Investments, Inc. Stero Company 

Kaiser Aluminum & Chemical Corp. Kaiser Aluminum 

Kelly Moore Paint Company, Inc. Kelly Moore Paint Co. Inc 

Lockheed Martin Corporation Lockheed Missiles 

Maxus Energy Corporation Diamond Shamrock 

McKesson HBOC, Incorporated McKesson Chemical 

Micro-Tracers Inc. Micro-Tracers Inc. 

Monsanto Company Monsanto Company 

NL Industries, Inc. Spencer Kellogg 

Northrop Grumman Corporation Litton Industries 

Olympian Olympian Oil Co. 

Owens-Illinois, Inc. Owen Illinois (Brockway Glass) 

Pacific Gas & Electric Company Pacific Gas & Electric Company 

Pacific Scientific Energetic Materials Company Teledyne 

Peninsula Oil Company Peninsula Oil Company 

Pennzoil-Quaker State Company Pennzoil Company; Quaker State Oil 

Perez Auto and Truck Painting and Suarez Auto Repair, a California Perez Auto and Truck Painting and Suarez Auto Repair, a California 

General Partnership General Partnership 

Alfonso and Martha Picazo Alfonso and Martha Picazo 

R.J. McGlennon Company, Inc. R.J. McGlennon Company, Inc. (MacLac) 
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Yosemite Slough Superfund Site 
List of Potentially Responsible Parties 

Provided by United States Environmental Protection Agency on 4/10/14 

Liable Party Operator I Owner I Generator Company 

Redding Petroleum, Inc. Redding Petroleum aka Industrial Oil 

Redwood Oil Company Redwood Oil Company 

Reichhold, Inc. Reichhold Chemicals, Inc. 

Ricci and Kruse Lumber Company Ricci and Kruse Lumber Company 

Roche Palo Alto LLC Syntex Labs 

Rochester Midland Corporation Bytech Chemical 

Rohm & Haas Company Rohm & Haas Company 

Romie Environmental Technologies Corporation Romie Chemical 

RWD Associates, LLC RWD Associates, LLC 

San Francisco Bav Area Rapid Transit District Bay Area Rapid Transit District 

Sequa Corporation General Printing Ink (Sequa Corp.) 

Shell Oil Company Shell Oil 

Simpson Coatings Group, Inc. Simpson Coatings (Organic Coatings) 

Stanford University Stanford University 

Syngenta Crop Protection, Inc. Zoecon Corp. 

Tap Plastics, Inc. Tap Plastics, Inc. (Chemco) 

Textron, Inc. Spencer Kellogg 

The Coca-Cola Company The Coca-Cola Company 

The Dow Chemical Company Dow Chemical 

The O'Brien Corporation O'Brien Corp. (Fuller O'Brien Paints) 

The Sherwin-Williams Company Sherwin-Williams 

TriMas Corporation I Norris Industries (Riverbank Ammo plant) 

Tony J. Hwang Tony J. Hwang 

Tyco Electronics Raychem Corporation 

Union City Chemicals Incorporated Union City Chemicals 

United Air Lines, Inc. United Air Lines, Inc. 

United States Defense Reutilization Marketing Service Defense Property Disposal 

United Technologies Corporation United Technologies Corporation 

Univar USA Inc. Van Waters & Rogers, lnc./Vopak Distribution Americas 

Corporation; Chem Central 

University of California Lawrence Berkeley Lab; U.C. Regents; and Univ. of California, San 

Francisco 

W.R. Grace & Company W.R. Grace/Dewey Almy 

W.R. Meadows, Inc. W.R. Meadows, Inc. 

WDC Liquidating Inc. Waymire Drum Co. 
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YOSEMITE SLOUGH SUPERFUND SITE 
MEDIATION AGREEMENT 

This Mediation Agreement ("Agreement") is made between and among certain 
entities and groups of entities that have been identified as potentially responsible parties ("PRPs") 
at the Yosemite Slough Superfund Site (the ''Site") Whose authorized representatives have 
executed this Agreement (hereinafter referred to as "Partioipant(s)"). 

WHEREAS; in December 2013, the United States Environmental Protection 
Agency, Region IX ("EPA") issued.a final Engineering Evaluation/Cost Analysis ("EE/CA") that 
includes a proposed remedy for a cleanup project at the Site. 

WHEREAS, on March 17, 2014, EPA issued an Action Memorandum based on 
the EE/CA that confinns and describes EPA's selected non-time critical removal action for the 
Site (the ''Action Memo"). 

WHEREAS, certain PRPs have incurred administrative and technical costs and 
costs of response which they assert are recoverable pursuant to the Comprehensive 
Environmental Response, Compensation, and Liability Act of 1980 ("CERCLA"), 42 U.S.C. 
§ § 960 l, et seq. in relation to the Site. 

WHEREAS, the Participants seek an efficient and mutually beneficial resolution 
of potential claims associated witb;.the Site through mediation with a third-party neutral mediator 
jointlyselectedqy tq~ Piuii~Jpants._ · _ , ,;: .. , · 

·.: .~t 

WHEREAS, Without admitting any fact, responsibility, fault or liability in 
connection with the Site, the Participants wish to: 

Agreement. 

(i) develop and conduct a hon-judicial, non-'binding, negotiated or alternative 
dispute resolution-based, fair and reasonable process for equitably 
allocating potential liabilities associated with the Site; 

(ii) cooperate atnong themselves in this effort; and 

(iii) negotiate in good faith with the assistance of an allocation and mediation 
neutral (the ''Mediator") an agreetnent(s) equitably allocating potential 
liabilities associated with the Site for the purpose of reaching a future 
settlement(s) With EPA regarding implementation of actions described in 
the Action Memo. · 

This allocation and mediation process is tenned "the Mediation" in this 

NOW, THEREFORE, in consideration of the foregoing, the Participants and the 
Mediator agree as follows: 



Yosemite Slough Superfund Site Mediation Agreement 

I. PARTICIPATION 

A. Participant Group. The Participants hereby organize and constitute 
themselves as the Yosemite Slough Mediation Group (hereinafter the "YSMG"). Each entity or , 
group of entities whose authoriZed representative has executed this Agreement is a Participantin 
the Mediation and a member of the YSMG. Exhibit A to this Agreement shall constitute a list of· 
official contact persons for each Participant, and notice to the respective contact persons shall be 
deemed notice to the Participant(s) that he· or she represents. Participant representatives in the 
process, as necessary and appropriate dutingthe course of the m'ediation, may include the 
following: appropriate client representatives and/or counsel for .each of the non-federal 
Participants, and for the United States, appropriate representatives of the Department of Justice 
and its client agency. Exhibit B. to this Agreement shall constitute a list of each PRP in a group 
of entities that are participating as a single Participant (a "Group Participant"). For purposes of 
this Agreement, the Group Participant associated with the former Bay Area Drum site is referred 
to herein as the BAD Group. 

B. Participation by the United States. The Participants acknowledge that 
the United States is participating in this Agreement on behalf of the Defense Logistics Agency. 
By entering into this Agreement, the United States does not compromise, 'release; or settle any 
claims or potential claims of EPA, any other federal entity, or any natural resource trustee as 
against the Participants or any other parties, even on an interim basis. Any action taken by the 
United States under this Agreement shall not be deemed to extend to, bind, or be endorsed by 
EPA or any other federal entity, nor shall such action or this Agreement bind or lin1.it EPA or any . 

--~.:·other federal entity with regard{o any fight, claimj!duty; acticm, 01:· determination relating to the
Site; any potential source areas, or any person or entity (including. the Participants) identified as a 

·. potentially responsible party with respect to the Site. This Agreement shall not prejudice or limit 
the United States, the State of California, or the City and County of San Francisco from taking 
any legally appropriate action, to enforce federal or state law to protect public health, safety, or 
welfare, or the environment. 

C. Withdrawal. Any Participant may w.ithdraw from all participation in this 
Agreement upon written notice to all other Participants and the Mediator, which shall be effective 
as of the date the notice is postmarked or dated if by email. In the event th1;1t a member of a Group 
Participant withdraws from participation in this Agreement, the representative of the Group 
Participant shall provide written notice to all other Participants and the Mediator of the 
withdrawal, which shall be effective as of the date the notice is postmarked or dated if by email. 
Any Participant shall after such withdrawal remain subject to the confidentiality provisions of this 
Agreement. Any Participant that withdraws from participation in this Agreement shall (1) return 
to the other Participants or the Mediator, as appropriate, all confident] al documents (and all 
copies of such documents) received from the other Participants or the Mediator during the 
Mediation, and (2) remain obligated to pay its share of Shared Costs pursuant to this Agreement 
through the date the Notice of Withdrawal is provided to the other Participants. 

D. Cooperation in the Mediation. The Participants agree to cooperate in the. 
orderly process of the mediation. In the case of a Group Participant, its representative represents 
that each PRP in such group has agreed to cooperate in responding to requests for information by 
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Yosemite Slough Superfund Site Mediation Agreement 

the Mediator and that the Group Participant will make all good faith efforts to ensure the 
cooperation of each of its members. No member of any Group Participant shall be entitled to 
receive documents; writings,. oral summaries of discussions, or any other information generated 
under this Agreemeqt unless it has signe4 the agreem~mt regarding their responsibilities for 
cooperation, confidentiality, tolling, and standstill attached hereto as Exhibit C. If any 
Participant does not rc;:spond to the Mediator's request to that Participant in a timely fashion, the 
Mediator may, at his discretion, after first providing two weeks written notice to the Participant, 
proceed without input from that Participant, Any Participant so situated way withdraw from the 
mediation p4rsuant to Section J.C. 

E. Additional Parties. The Participants may, in writing by consensus .of the 
Participants, approve the entr~dnto this Agreement of additional PRPs as Participants after 1;he 
Effective Date of this Agre{lment · 

II. SELECTION OF TiI$ MEDIATOll, MEDL\TION PROCESS, AND 
PAYMENT OF COSTS 

A. Allocated Co$ts. The Mediator shall alloc1;1.te only the following costs 
related to the Site (collectively, "Site Costs"): (a) a Participant's documented past costs that 
were incurred in a manner consistent.with the National Contingency Pla,n, 40 C.F.R. Part 300, 
and are recoverable as a necessary cost ofresponse under 42 U.S.C. § 9607 aqdlor § 9613; (b) a , 
Participant's documented costs related to performance of pre-design investigation(s) and/or 
engineering design ft;HU.ireq by th~,P.E/~A-1wrsqant to .fin adminfatn1tive order by EPA; ( c) EPA 
past costs, and; ( d) fUttite response costs to i11lpl~ment the Action Memo. The Mediator shall not 
allocate costs arising from upland source control work that is the i:e~ponsibility of individual PRPs, 
and shall not allocate natural resource damage lia1Jilities or assessment costs. 

B. Mediator. The Participants have selected Matthew Low as the 
Mediator. 

l. Authority. The Participants, their counsel, and the Mediator 
understand that the Mediator has no authority to decide the cla_ims .or any issues in any related 
potential litigation or administrative action and that the Mediator is not acting as an advocate or 
attorney for any Participant. 

2. Time. The Mediator shall ensure that each Participant shall have a 
reasonable amount of time during the mediation process to present its position with respect to the 
issues in mediation and to provide a response to other Participants' positions. 

3. Conduct. The purpose of the Mediation shall be to assist the 
Participants in reaching their own agreement( s ), and the Mediator shall conduct the Mediation in 
a fair and neutral manner to facilitate the resolution of this matter between and amongst the 
Participants. The Mediator shall work for the bene:fit of the Participants and shall be guided by 
the provisions of this Agreement. 
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Yosemite Sfough S-u(letftlrtd Site Mediation Agreement 

C. Medi'ation Process. The process for conducting the Mediation is set forth 
herein. 

l. r. Esfablislhherit ofa Document Repository. The Mediator shall 
establish a data· sharing site that will serve as a document repository for shared information (the 

· "Document Repository"). The documents stored in the Docµment Repository (hereinafter 
"Repti'sitoryDocuments") shall include: (a) available CERCLA 104(e) responses related tothe 
Site oi ahy potential source areas; {b) BP A source investigation/PRP search materials; (c) 
technical information, including but not limited to materials relating to BP A's EE/CA and 
materials relating to the Yosemite Slough wetlands restoration project adjacent to the Site; ( d) 
the Partibipatits' non~confidential submissiohs to the Mediator; ( e) all non..:confidential 
communications from and reports by' the Mediator; (f) information associated with the 
nomination of entities or sources of COCs as Additional Allocation Entities; and (g) ahy other 
documents deemed by the Mediator to be necessary for conduct of the mediation process. 
Documents submitted to the Docull1~rtt Repository shall be in PDF format, unless an alternative 
format is authorized by the Mediator. Each Participant shallmake good faith efforts to provide 

· the Mediator with all Repository Documents in its possession, unless a review of the documents 
in the Document Repository indicates that submission of a document would be duplicative. 
Placememt of documents in the Document Repository shall not cbnstitute a waiver of any 
privileg¥s ot protections that anf PartiCipant may have with respect to such docum·enis or the 
subjettniatterthereOf~ ·. ·. , · · · .. ., · · 

. ·' ' 

2. Identification of PRPs' and Potential Sources~ 

1 
a. hi conducting the non-binding allocation, the Mediator shall 

consider the following entities and sources (hereinafter 
"Allocation Entities"):.· 

i. Participants; 
ii. Entities that have received General Notice Letters from 

EPA identifying them as PRPs at the Site ("GNL 
Recipients") that opt no't to partkipate in the Mediation 
either as a Partieipant or a member of a Group' 
Participant, and; 

iii. Entities identified pursuant to Section Il.C.2.c. 

b. The Participants recognize that the categories of Participants 
and GNL Recipients may not include all those with 
responsibility for the chemicals of concern ("COCs") at the 
Site identified in the EE/CA. Specifically, several Participants 
have identified three potential additional categories: 

i. "Orphans" (as that term is defined in EPA's "Interim 
Guidance on Orphan Share Compensation for Settlors 
of Remedial Design/Remedial Action and Non~ Time
Critical Removals"· issued June 3, 1996 and EPA's 
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Y os~mite Slough, Superfund Site Mediation Agreement 

September 30, 1997, policy statement entitled 
"Addemh.tm to the 'Interim CERCLA Settlement Policy' 
Issued on December 5, 1984") at the Site; 

ii. Viable non-participating entities that meet the definition 
of a PRP at the Site under CERCLA but are not GNL 
Recipients, and; 

iii. Other sources of the COCs at the Site that are not 
linked to any specific entity that may have contributed 
to the COCs at the Site. 

The Participants recognize that contributions to the COCs at 
the Site by potential additional categories may be considered 
both in developing an allocation recommendation and in 
developing a settlement proposal for submission to EPA. The 
Participants also recognize that EPA may, in its sole discretion, 
consider a proposal that would reduce the aggregate amount of 
payments that would be required of Participants under a future 
settlement. 

c. In light of Section II.C.2.b, the Mediator, in his sole discretion, 
With the advice of the Participants, may identify additional 
entities (hereinafter "Additional Allocation Entities") which he 

<believes should be considered in his conduct of the non
pinding allocation. Considerations to be taken into account by 
the Mediator in identifying such Additional Allocation Entities 
may include, but is not limited to: the potential size of an 
entity's allocation share; the feasibility of developing a credible 
allocation for such entity, and; the likelihood that EPA will 
give any weight to an allocation for such entity. Participants 
shall have an opportunity to nominate entities or sources of 
COCs for consideration by the Mediator in identifying 
Additional Allocation Entities, and at the time of the 
nomination to provide the Mediator with documents and 
relevant information associated with those entities or sources. 
Such information shall be placed in the Document Repository 
where it will be available to all Participants. 

3. Mediation Process Framework. The Mediator shall conduct 
activities under this Agreement within the parameters of the following process framework. 

(a) The Alfocation Phase. 

i. Participants shall have an opportunity to submit position 
papers to the Mediator, including (A) legal, technical and 
equitable arguments they wish the Mediator to consider 
in making his allocation recommendations, (B) proposed 
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Yosemite Slough Superfund Site Mediation Agreement. 

'.~ . . 

factors for the Mediator to consider in conducting the 
non-binding allocation, and (C) information on operations 
at or with respect to with any Allocation Entity or alleged 
source of contamination. Copies of all such position 
papers shall be placed in the Repository and made 
available to all Participants to review. 

ii. The Mediator may, in his sole discretion, submit 
additional inquiries to any Participant or any entity that is 
listed in Exhibit B. 

iii. The Mediator may, in his sole discretion, recommend a 
cash-out· threshold for any Allocation Entity. 

iv. At the end of the Allocation Phase, the Mediator shall 
issue a Preliminary Allocation Recommendation 
{"PAR"), which shall be based upori his analysis of the 
information provided by the Participants and his 
application of legal, technical and equitable allocation 
factors to that infon;i;rntion. The PAR shall inc~ude _a 
single recommended allocation percentage for each 
A..llocation Entity anq ~nclude an explanation of the 
methodology, technica~·findings or assumptions, legal 
precedetits;;-equitable adjustments, and facts relied on by 
the Mediator to calculate or otherwise generate the 
recommended allocationpercentages. The PAR shall 
include an explanation of the weight given to various 
allocation factors and discuss how they were applied in 
the Mediator's analysis. The PAR shall disclose to the 
Participants such information as determined by the 
Mediator to be in the best interests of achieving an 
agreement among Participants. 

v. The PAR also shall include two additional non-binding 
allocations of Site Costs that shall be alternatives to the 
recommended allocation of Site Costs to all of the 
Allocation Entities pursuant to Section II.C.3.a.iv. In the 
first alternative allocation, the shares in the recommended 
allocation allocated to Allocation Entities that are not 
Participants shall be distributed to the ]=>articipants so that 
there is an alternate aggregate allocation percentage for 
the Participants that adds up to 100%. In the second 
aiternative allocation, the shares in the recommended 
allocation allocated to Additional Allocation Entities 
shall be distributed to all GNL Recipients so that there is 
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Yosemite Slough Superfund Site Mediation Agreement 

an alternate aggregate allocation percentage for the GNL 
recipients that &dds up to 100%. 

vi, The Participants shall have an opportunity to comment on 
the PAR. 

(b) The Mediati<m Phase. 

i. During the Mediation Phase the. Mediator will convene 
and facilitate negotiations of the Participants to obtain a 
consensµs on an equitable allocation of Site Costs, taking 
into account, as appropriate, any legal relationships 
among the Participants required for future negotiations 
with EPA. The starting point for the negotiations will be 
the PAR and any comments on the PAR submitted by 
Participants. At the inception of the Mediation Phase, the 
Mediator may provide Participants with suggested 
changes to the PAR. 

ii. During the Mediation Phase, any Participant can request 
that the mediator provide additional explanation on the 
basis of the recommendations in the PAR. In the case of 
an allocation percentage recommended in the PAR for a 
Group Participant associated with a single source, if any 
other Participant that also is associated with imch single 
source is not satisfied with the Mediator's explanation in 
the PAR of how the recommended share of such Group 
Participant was calculated or otherwise generated, the 
Participant may request that the Mediator provide 
additional details on the manner by which the Group 
Participant share was calculated, including further detail 
on any allocation percentages that may have been 
generated for any of the individual PRPs comprising the 
Group Participant. The Mediator shall disclose such 
requested information or allocation percentages to the 
requesting Participant in a confidential communication 
and only as necessary for that Participant to gain a full 
and fair understanding of the basis forthe Mediator's 
recommendations with respect to that Participant and the 
Group Participant. 

iii. If so requested by a Group Participant, during the 
Mediation Phase the Mediator shaJl perform an intra
Participant allocation of the share allocated to the 
Participant in the PAR between and amongst the entities 
PRPs that collectively constitute that Group ,Participant. 

Page 7 of18 



Yoseillite Slough Supeffund Site Mediation Agreement 

The Mediator shall provide an opportunity for the entities 
PRPs that collectively constitute that Group Participant to 
provide comments on how the intra.; Participant allocation 
should be conducted; after considering those comments, 
the Mediator shall determin.e the method of any such 
intra-Participant allocation. Unless agreed otherwise. by 
the entities PRPs that collectively constitute that Group 
Participant, all of the information shared during the 
performance of such an intra-Participant allocation as 
well as the Mediator's resulting intra-Participant 
allocation recommendations shall be shared only with the 
entities PRPs thatcollectively constitute that Group 
Participant. 

iv. During the Mediation Phase, any Participant may request 
that the Mediator, or may on its own, reach out to any 

· non.;participating GNL Recipient and/or any viable 
Additional Allocation Entity for the purpose of having 
them join the negotiations, provided that all Participants 
comply with Section III of this Agreement regarding 
Confidentiality. 

4. Schedule. Within 30 days of the Effective Date of this 
Agreement, the Mediator shall "sefa date ''and convene a meeting of Participa11ts to discuss the 
allocation process and schedule, preliminary views ori legal, technical and equitable allocation 
factors that ma'y be relevant to the Yosemite Slough allocation, information likely to be available 
to support consideration artd application of such allocation factors, procedural issues that may 
arise over the course of the allocation process, and the Mediator's preliminary suggestions on 
what should be addressed in the Participants position papers. Within 15 days of such meeting, 
the Mediator shall issue his preliminary recommendation on allocation factors to be considered 
in conducting the Allocation Phase, guidance to the Participants on content of the position 
papers, and the schedule for the Allocation Phase and Mediation Phase. It is anticipated that the 
schedule may include dates(s) or timing provisions for: 

(a) the Participants' submissions of information to the Document Repository; 
(b) the Participants advice and recommendations for Additional Allocation Entities; 
( c) the Mediator's identification of Additional Allocation Entities; 
(d) the Participants' submission of position papers; 
( e) ·Participants' comments on positiori papers; 
(f) the Mediator's requests to Participants for additional information or clarification; 
·(g) the Participants' responses to the Mediator's request for additional information or 

clarification; 
(h) the circufation by the Mediator of the PAR; 
(i) submission by Participants of comments on the PAR, and; 

. G) the Mediation Phase.: 
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5. MeetiJigs; During the Mediation Phase, the Mediator may hold 
private se.ssfons with one or more Participants and/or face-to.-face joint sessions with all or any 
number of Participants to obtain information from Participants and/or assist the Participants in 
trying to find a mutually acceptabli;i solution. The Mediator may hold sessions and discussions 
with the· Participants on the phone, in person, or via email. Any Participant may request that the 
Mediator excuse the other Participants from a session to discuss or share confidential 
information with the Mediator. The Mediator may request that representatives of Participants for 
any meeting be other than counsel (such as an official representative of a Participa,nt or its 
insurance carrier). 

6. Ex Parte Communications. During the Allocation Phase, except 
for communications and meetings either (a) initiated by the Mediator pursuant to Section 
II.C.3 .a.ii, (b) in response to a request by a Participant or member of a Group Participant, which 
shall be noted in the Document Repository, to share or discuss confidential information with the 
Mediator, or ( c) relating to lbgistical issues, in which case all Participants shall be copied, no 
Participant shall directly or indirectly communicate with the Mediator exparte concerning any 
matters th11t are the subject of this Agreement. During the Mediation Phase, any Participant may 
communicate with the Mediator ex parte concerning any matters that ate the subject of this 
Agreement or otherwise. · 

D. Payment of Costs 

. . . . . :t ·. · · Shared, Cost~¢ Without creating any pi:ecedent for determining 
appropriate shares of Site Costs 'kursuant to liny1 future. agreenient among the· Participahts,tpe' 
Participants shall divide the cost of the Mediation process C'Shared Costs") as follows: The 
Participant known as the BAD Group shall pay 66.67% of the Shared Costs and the other 
Participimts shall each pay an equa.l per capita share of the i:emaining 33.33% of Shared Costs, 
provided the!re are 12 or fewer other Participants. For each additional Participant beyond li 
other Participants, the additional Participant share shall be distributi;id pro rata (based on the 
above percentages) between the BAD Group and the aggregate of all other Participants so as to 
effect a reduction in the per capita share of all Participants, In the event that, pursuant to Section 
II.C.3.b.iii, the Mediator performs an intra-Participant allocation of the share allocated to a 
Group Participant in the PAR between and amongst the PRPs that collectively constitute that 
Group Participant, the costs of any such intra .. Participant media,tion activities s}lall be borne 
solely by that Group Participant and not any of the other Participants. The Participants may, in 
writing by consensus of the Participants, mak;e arrangements for a Participant to pay less than a 
full per capita share of Shared Costs. TheParticipa,nts and the Mediator shall ma,ke best.efforts. 
to keep the cost of the Mediation process fair and reasonable. In the event thatthe Allocator 
believes that the Shared Costs will increase to exceed $150,000, the Allocator shall propose a 
budget for additional Mediation services and the Participants shall decide in accordance with 
Section V.I how to fund such additional Mediation services. To that end, Mediation sessions. 
shall be held in locations as may be appropriate to achieve that goal and a,ccommodate the 
Participants: In the event that the Mediator believes that the Shared Costs will increase to exceed 
$150,000 the Mediator shall propose a budget for additional Mediation services and the 
Participants shall decide in accordance with Section V.I how to fund.such additional Mediation 
services. Sha,red Costs shall include the following: 
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. . 

cl. . Required ;md necessary travel expenses of the Mediat.or for 
lodging an.d subsistence if !;Upported by a9tuaJ receipts. Upon: request, the United 
States wiJl fu.rnish the Mediator "7ith the ctirre..11t government per_ diem and 
subsistence riimbursement and mileage rates. If necessary, the United ~tates 
agrees to make best efforts,. as are appr()priate aµd legal, to assist the Med,iator to 
obtain government rates for travel expenses. Government rates shall apply unles~ 
after best efforts by the Mediator and the United States such rates are unavl:\ilable. 
If government rates are not available the Mediator shall attempt to obtain 
transportation and lodging at the lowest reasonably av_aili,tble. cost. 

2. . Invoices. The Mediator shall provide to each PartiCipant a 
. . . ·. · m0nthtyin,Vofoe:ofSharedCo~t~, including a d,etai\ed d,escriptiofi·cit:all fees and expenses of the 

Mediator .and the amount owec1 by each Participant: Each Participant shall take action to ensure 
the expeditious payment of ~uch i11voices. the non~govemmeTlta:l entities intend to establish a 
funq to be ·adminiSte'red by tiieMMiat~f and to depositarttlcipated contributions in advance into 
the func1 and authorize the Mediator to withdraw from the fund the non-governmental entities' 
share of a monthly in yo ice thirty days folldwing the receipt of that invoice by the Participants, 
unless any Participant objects and notifies the Mediator of its' objection. · 

' 3. Participant Costs. Each Participant shall be independently 
responsible for its own fees and costs associated with the mediation process, including its 
respective share of Shared Costs, its own attorneys' foes and costs, or any expert fees and costs 
that a Participant deems necessary for its participatio~ in· the mediation. 

4. · Obligations of the United States. Any requirement for the 
payment or obligation of funds oy the United States shall be subject to the availability of 
appropriated funds legally available for such purpose~ and no provision of this Agreement shall 
be interpreted to require obligation or payment of funds in violation of the Anti-Deficiency Act, 
31 U.S.C. §§ 1341, 1342, and 1511-1519. The United States' participation ill this Agreement 
and its obligation for payment of the fees and expenses of the Mediator pursuant to Section 
II.C.2 shall not be effective until the execution of the funding agreement (Form OBD 47 -
Request, Authorization and Contract for.Services of Expert Witness, Litigative Consultant, or 
ADR Neutral) by the United States. · 
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5. Obligations of the State of California. Any requirement for the 
payment or obligation of funds by the State of California government participants shall be subject 

· to the availability of appropriated funds legally available for such purpose. and no provision of 
this Agreement shall be interpreted to require obUgation or payment of funds unless provided for 
in the California Budget Act of the current year and/or any subsequent years covered under this 
Agreement. (See California Gov't. Code Section 13335 et. seq.) If the Budget Act in effect at the 
time does not appropriate sufficient funds, this Agreement shall be of no further force and effect 
against the State of California government participants. In this event, the State shall have no 
liability to pay any funds or to furnish any other considerations tinder this Agreement. 

6. Obligations of the City and County of San Francisco. This 
Agreement is subject to the budget and fiscal provisions of the City and County of San 
Francisco's ("City") Cha,rter. Charges will accrue only after prior written authorization certified 
by the Controller, and the amount of City's obligation hereunder shall not at any time exceed the 
amount certified for the purpose and period stated in such advance authorization. This 
Agreement will terminate without penalty, liability or expense of any kind to City at the end of 
any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds are 
appropriated for a portion of the fiscal year, this Agreement will termina,te, without penalty, 
liability or expense of any kind at the end of the term for which funds are appropriated. City has 
no obligation to make appropriations for this Agreement in lieu of appropriations for new or 
other agreements. City budget decisions are subject to the discretion of the Mayor and the Board 
of Supervisors. This section control's against any and all other provisions of this agreement. 

..,,. ""':<' " . • ·· · ·. 7. · llenioval of Pkrticipant by Mediatt>r ~.The Mediat61~ shall have 
authority to remove any Participant from this Agreement that fails to meets its financial 
obligations to the Mediator pursuant to Section II.C.2 on any three (3) occasions. Any such 
removal shall be effective as of the.date of postmark ofa mailed notice to the removed 
Participant and all other Participants by the Mediator, or the date of a similar e-,tnailed notice by 
the Mediator, whichever is earlier. Upon the removal of a Participant, the remaining Participants 
shall be responsible to the Mediator for any unmet financial obligations to the Mediator of the 
removed Participant - each remaining Participant responsible for an equal share of such unmet 
obligations. Any Participant so removed shall remain subject to the confidentiality provisions of 
this Agreement. Any Participant removed from participation in this Agreement shall (1) return 
to the other Participants or the Mediator all confidential documents (and all copies of such 
documents) received from the other Participant(s) or the Mediator during the Mediation, (2) 
remain obligated to pay its share of Shared Costs pursuant to this Agreement through the date the 
notice of removal is provided to the removed Participant, and (3) have no right to any credit or 
refund of any amount paid pursuant to this Agreement. 

III. CONFIDENTIALITY 

A. Confidentiality of Mediation. To promote frank and productive 
discussion, the Participants and the Mediator agree that the Mediation shall be confidential. 
("A party to a dispute resolution proceeding shall not voluntarily disclose or through discovery 
or compulsory process be required to disclose any dispute resolution communication .... " 
(5 U.S.C. § 574, subd. (b).))' 
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B. Authority; The Mediation, including all d~spute resolution 
communications, is confidential pursuant to the Administrative Dispute Resolution Act of 1996, 
5 U .S.C. § 571 et seq., Cal. Evid. Code § 1115 et seq., and all other applicable federal and state 
authorities. The Mediation process shall be treated as compromise negotiations under Rule 408 
of the Federal Rules of Evidence, Cal. Evid. Code §1115 et seq., artd applicable state law. 

C. Communications. All oral and written communic.ations with.or between 
the Participants, or by or to-the Mediator, prepared or disclosed for puqjoses of the Mediation, 
including documents or information telated fo the Mediation, shall be confidential, and shall not 
be disclosed to third persons by the Mediator or any Participanti its elected and appointed 
officials, representatives, employees, agents, or other persons associated with the Participants, 
except as provided elsewhere in this Agreement or with the consent of all Participants, or as 
required by law to be made public. ("All.communications, negotiations, or settlement 
discussions by and between participants in the course of a mediation or a mediation consultation 
shall remain confidential." (Cal. Evid. Code§ 1119, subd. {c).)) 

D. Mediator. 

· J; The Mediator shall not disclose to any Participant information 
conveyed to him in confidence by another Participant, unless authorized to do so by that 

· Participant or as required bylaw. ("[The Mediator] in a dispute resolution proceeding shall not 
voluntarily disclose or through discovery or compulsory process be required to disclose any 
dispute resolution communication or any communication provided in confidence to the 
neutral;.-,<'' (5U.S;C.§574,sttbd:(a);)) - : · .. (•·· ·'-' .,, .. ·-· ·· "· 

2. The Mediator shall~ prior to or simultaneous with the final billing 
· sent to the Participants, ( 1) destroy all notes taken and written records regarding the mediation, 
and (2) cause the Document Repository to cease operations and destroy all documents in the 
Document Repository, and also shall provide a certification that such actions have occurted, . 
which shall be a condition precedent to final payment of the Mediator by the Participants. 
Notwithstanding the above, if a Participant requests the returri of written records that it had 
provided to the Mediator, the Mediator shall return the original and all copies of the requested 
materials to that Participant Mediation sessions shall not be recorded verbatim and no formal 
minutes or transcripts shall be maintai.ned. 

3. The Mediator shall not be deemed a "necessary or indispensable" 

' ·~· 

party, as defined in Rule 19 of the Federal Rules of Civil Procedure and any analogous state law, 
in any pending or future judicial, administrative or arbitral action related to matters discussed in 
the Mediation. No Participant shall subpoena or otherwise seek from the Mediator any 
information provided to him by another Participant that relates to the Mediation. In no event 
shall the Mediator voluntarily testify on behalf of a Participant, or participate as a consultant or 
expert, in any pending or future judicial, administrative; or arbitral action related to matters 
discussed in the Mediation. 
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E. Statements and J)ocuments. Participation in the Mediation, including 
attendance at meetings, statements maqe and docume.nts prepared or furnished by any Participant 
for the purposes of the Mediation shall not be construed as an admission of liability or against 
interest. Where a Participant references, discusses, or produces documents or information during 
settlement negotiations, doing so will not tender otherwise discoverable documents or 
infortnation confidential, privileged, non-discoverable, or inadmissible. 

F. Binding Effect. The Participants, including any withdrawn or removed 
Participant, and the Mediator shall remain bound by these confidentiality provisions following 
termination of or withdrawal or removal from this Agreement. Any unauthorized or inadvertent 
disclosure of confidential communications shall not result in a waiver of the confidentiality of 
such communications. 

G. Mediation Agreement. The Participants agree that this Agreement is not 
confidential. 

IV. TOLLING, STANDSTILL, RESERVATIONS OF RIGHTS 

A. Subject to Section LB., the Participants agree that the running of any 
statute of limitations with respect to claims between Participants and/or with respect to any 
claimed costs or expenses arising from the Site shall be tolled as of the Effective Date of this 
Agreement until the termination of this Agreement pursuant to the termination provisions herein 
or, with respect to arty claims by or against a Participant that withdraws or is removed from the 

· ;:;,. ·A:gteementpursuant to Sections J,C, I.Dor II.C.8 of this AgreemeJit, thirty (30) consecutive 
calendar days following the date of withdrawal or removal of that Participant (the "Tolling 
Period"). The Participants agree that the Tolling Period shall not be included in calculating the 
application of any statute of limitations or in the consideration of any defense or avoidance based 
on laches, estoppel, or any other principle concerning the timeliness of commencing a civil 
action applicable to a claim for cost recovery of or contribution to recoverable response costs 
associated with the Site. Any tolling agreement by the United States is on behalf of the Defense 
Logistics Agency only and shall be limited to one year from the Effective Date, unless extended 
by the United States in writing. 

B. The Participants agree that until expiration or termination of this 
Agreement no Participant shall pursue against any other Participant any claims or causes of 
action under any statute or common law, or any request for documents or other information 
under any statue or common law, relating to the maJters this Agreement is designed to resolve. 
Notwithstanding the foregoing, except for claims initiated by EPA or a natural resources trustee, 
this standstill provision shall not be applicable to any claims or causes of 
action by or against any Participant that has withdrawn or been removed from this Agreement or 
to any third-party claims; cross-claims or arty other claim by a Participant against another 
Participant if a civil suit seeking a determination of liability or responsibility for environmental 
conditions at or arising from the Site is initiated against one or more Participants by a person or 
entity not a Party to this Agreement. This standstill provision shall automatically terminate thirty 
(30) consecutive calendar days after the issuance by EPA of a CERCLA Section 106 order, or a 
letter or demand that compels initiation ofremedial action at the Site. 
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C. Nothing contained in this Agreement shall waive, release or otherwise 
affect in anyway any right, claim, defense, interest, or cause of action that any Participantmay 
have with respect to any other person, entity or agency that is not a Participant. 

D. Except as set forth in this Section IV, nothing contained in this Agreement 
shall be construed to limit the authority of the United States, the State.of California, and the City 
and County of San Francisco, to undertake any action pursuant to applicable law or regulation. 
This Agreement in no way affects or relieves any Participant of its responsibility to comply with 
any federal, state, or local law or regulation. Nothing in this Agreementalters the rights and/or 
liabilities of the Participants with respect to any poterttial future litigation or administrative 
action. 

V. MISCELLANEOUS PROVISIONS 

A. Denial of Liability. This Agreement shall not constitute, be interpreted, 
construed or used as evidence of any admission of liability, law or fact, a waiver of any right or 
defense nor an estoppel against any Participant by Participants as amongthemselves or by any 
other person not a Participant. However, nothing in this Section is intended or should be 
construed to limit, bar or otherwise impede the enforcement of any term or condition of this 
Agreement against any party to this Agreement. 

B. Insurance. The Participants do not intend hereby to make any Agreement 
that will prejudice any Participant with :respect to its insurers and, by entering into this 
Agreementr antfoipate.tha:t.the actions taken pursuant torthis Agreel!Reht wiU benefksuch: 
insurers. 

C. Successors and Assigns~ This Agreement shall be binding upon the · · 
successors and assigns of the Participants. No assignment or delegation of the obligation to make 
any payment or reimbursement hereunder will release the assigning Participant without the prior 
written consent of each Participant. 

D. Relationship of Participants. Nothing herein shall be dee1ned to create a 
partnership or joint venture and/or principal and agent relationship between or among the 
Participants. No Participant or its representative shall act or be deemed to act as legal counsel or a 
representative of any other Participant, unless <:)Xpressly retained by such Participant for such 
purpose. The Participants do hot intend to waive, and nothing herein shall be deemed to 
constitute a waiver of, any joint defense privilege that may exist between the Participants. 

E. Representation. The Participants recognize and agree that counsel for the 
various Participants will participate in activities oftheYSMG as representatives oftheir clients 
only. These activities of said counsel do not constitute any legal representation for, or establish 
any separate fiduciary relationship with, any Participant; other than their respective clients. 
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F. Waiver of Co~flict of Interest. Se.rvices rendered to the YSMG by 
counsel of a Participant, whether compensated or not, shall not.be grQunds for disqualifyi,ng the 
counsel in any matter relating to the Site or in ~my subsequent litigation, clah11, ora.ction between 
parties who were or are Participants. 

G. Governlllent Cc:nins.~l. 

1. United States. It is explicitly recognized that the trial attorneys 
for the United States Department of Justice do not have the authority to compromise the claims 
of the United States, arid are authorized solely to negotiate the terms, and recommend approval, 
of proposed, compromises on behalf of the United States. Therefore the attorneys for the United 
States do riot have the u1tirriate authority to agree to the terms of any proposed agreement or 
settlement. That authority is vested with the Assistant Attorney General of the Environment and 
Natural Resources Division and/or, as appropriate, the Deputy or Associate Attorney General of 
the United States and, for certain appellate matters, the Solicitor General of the Unifed States. 
However; ifthe allocation results in an agreement between the Participants on the eq11itable 
allocation of site costs, tlw attorneys for the United States will promptly make appropriate 
recommendations within the government concerning settlement. 

2. State of California. It is explicitly recognized that the attorneys 
for the State of California government Participants do not have the authority to compromise the 
claims of, and are authorized so.lely to negotiate the terms, and recommend approval, of 

/proposed compromises on behalfoftheir respective government entities. Therefore, the 
a:ttof,,neys fot4h¢ Statet of CalifQili1ia .do not1h11Vdthe ultimate authatityto ·agree to the terms Of· 
any proposed agreement or settlem,ent. That authority is vested with the appropriate 
management, or appointed bodies, of their respective government entities. However, if the 
allocation results in an agreement between the Participants on the equitable allocation of site 
costs, the attorneys for the State of California Government Participants will promptly make 
appropriate recommendations within their respective government entities concerning settlement. 

3. City and County of San Francisco. It is explicitly recognized. 
that the attorneys for the City do not have the authority to compromise the claims of, and are 
authorized solely to negotiate the terms, and recommend approval, of proposed compromises on 
behalf of the City .. Therefore, the attorf!ey,s for the City 4o not have the ultimate authority to 
agree to the terms of any proposed agreement or settlement. That authority is vested with the 
City's Board of Supervisors and Mayor. However; if the allocation results in an agreement 
between the Participant~ on the equitable allocation of site costs, th.e, City's attorneys will 
promptly make appropriate recommendations to the necessary city entities concerning 
settlement. 

H. Effective Date. Each Participant that executes the Agreement shall 
provide a copy of its executed agreement to the Mediator. The date on which the Mediator signs 
the Agreement shall be the Effective Date of the Agreement. In signing the Agreement and 
establishing the Effective Date of the Agreement, the Mediator will take notice of government 
parties whose authorized representatives have indicated that they have recommended that such 
parties sign the Agreement, but whose signatures have been delayed by the requirement to obtain 
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approvals :froni administrative, iegislative or regulatory committees or counsels which meet only 
sporadically. In such a' case, the Mediator will, subject to such government participant's 
agreement to adhere to the requirements of Section III, irivi~e such government parties to 
participate as Participants in the Allocation Phase. 

I. Amendments. This Agreement may be aniended only in writing by 
consensus of the Participants. Such amendment shall become effective upon written corifinn'ltion 
by all Participants. 

l' ' 

J. Survival of Provisions. The foll~Wirig provisions shall survive 
termination of this Agreement: Section II.C's prbvisions regarding the Pattieipants' responsibility· 
to pay any outstanding invoiees'provided by the Mediator in accordance with Section II.C of this 
Agreement; and the confidentiality provisicirts set forth in Section U,I of this Agreement. 

K. Nonwaiver. Expect as provided iii Section W [Tolling, -Standstill; 
Reservati011 of Rights], nothing in this Agreement shall be construed to waive any tights, cla:im:s · 
or privileges which any Participant shall have against any·other Participant or any other 'ptirson or 
entity. · ' 

L; Entire Agreement. Thts Agreement cbnstittites the entire understanding 
of the Participants with respect to ·its siibjeet matter. Each Participant is, and intends to be, 
contractually bound by this Agreement. . · · 

M. · Termination. This Agreement shall terminate' one cl) year folloWing the 
Effective Date of this Agreement, or at such earlier time ~pon tl:ie·final' ex~cution of any· 
settlement reached by and ·amongst the Participants, or at such other time b,Y.consensus of the 
Participants, in writing. · · 

N. Counterparts. This Agreement may be executed in multiple counterparts, 
each of which will be deemed an original, but all of which will constitute one and the same 
instrument. 

Each of the undersigned representatives of each Participant to the Mediation 
represents that the representative is authorized to execute' and bitld that Participant to this 
Mediation Agreement. By signature below, each representative acknowledges that the 
representative has read, understands, and agrees to this Mediation Agreement. 
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We agree to abide by the terms and .;onditions of t!iis Mediation Agreem~~t and 
indicate our assent by signiqg tbts document befow:~ 

Date: Party: 

By: 
[Signature] 

Name/Title: 
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I have received executed signature pages of this Agreement from what I believe to be an 
adequate number of PRPs to undertake effective fllture settlement negotiations with EPA, 
and I agree to abide by the terms and conditions of this Mediation Agreement and indicate 
my assent by signing this document below. 

MEDIATOR: 

Date:---'---
Matthew Low 
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EXHIBIT A 

Official Participant Contacts 
(as of November 11, 2014) 

The following individuals shall serve as official contact persons for the Participant identified as being 
represented by the contact. Notice to the respective contact persons shall be deemed notice to the 
Participant(s) that he or she represents. 

Participant: Akzo Nobel Paints, LLC 
Participant's Official Contact: 

William D. Wick, Esq. 
Wactor & Wick LLP 
180 Grand Avenue, Suite 950 
Oakland, CA 94612 
(510) 465-5750/Fax: (510) 465-5697 
Email: bwick@ww-envlaw.com 
Cell: (S l 0) 292-5319 

Participant: Bay Area Drum Group 
Participant's Official Contact: 

Nicholas W. van Aelstyn, Esq. 
Beveridge & Diamond, P.C. 
456 Montgomery St. Suite 1800 
San Francisco, CA 94104 
T ( 415) 262-4008 
F ( 415) 262-4040 
NvanAelstyn@bdlaw.com 

Participant: California Department of Parks 
Participant's Official Contact: 

Kathryn Tobias, Esq. 
Senior Staff Counsel 
California State Parks 
1416 9th Street, P.O. Box 942896 
Sacramento, CA 94296-0001 
916-651-8772 Office 
916-997-4335 Blackberry 
ktobias@parks.ca.gov 

Participant: California State Lands Commission 
Participant's Official Con~act: 

David Alderson, Esq. 
Deputy Attorney General 
Land Law Section 
California Department of Justice 
1515 Clay Street, 20th Floor 
Oakland, CA 94612-1413 

1 

Shari Posner, Esq. 
Deputy Attorney General 
Land Law Section 
California Department of Justice 
1515 Clay Street, 20th Floor 
Oakland, CA 94612-1413 
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EXHIBIT A 

Official Participant Contacts 
(as of November 11, 2014) 

(510) 622-2243 
David.AJdersbn@doj.ca.gov 

Participant: Coca-Cola Refreshments USA, Inc. 
Participant's Official Contact: 

Buzz Hines, Esq. 
Farella Braun+ Martel LLP 
Russ Building 

· 23 5 Montgomery Street 
San Francisco, CA 94104 
(4i5) 954-4935 
rhines@fbm.com 

Participant: Exxon Mobil Corporation 
Participant's Official Contact: 

Ramon L. Echevarria II, Esq. 
Counsel, Environmental & Safety Law 
Exxon Mobil Corporation 
800 Bell Street I Suite 18411 
Houston, TX 77002 
(713) 656-4486 
ram on .1.ech evarria@exxonmo bi I.com 

Participant: Alfonso and Martha Picazo 
Participant's Official Contact: 

Victor M. Marquez, Esq. 
The Marquez Law Group 
20 California Street, 7th Floor 
San Francisco, 94111 
(415) 848-8971 office 
( 415) 314-7831 cell 
victormarquezesg@aol.com 

Participant: Redding Petroleum 
Participant's Official Contact: 

Dan Costa, Esq. 
THE COSTA LAW FIRM 
2489 Sunrise Blvd., Ste. A 
Gold River, CA 95670 
(916) 400-2734 
dpc@costalaw.net 
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(510) 622-,2203 
Shari.Posner@doj.ca.gov 
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EXHIBIT A 

Official Participant Contacts 
(as of November 11, 2014) 

Participant: RWD Associates 
Participant's Official Contact: 

Rebecca Couch Barnhardt, Esq. 
Jeffer Mangels Butler & Mitchell LLP 
1900 Avenue of the Stars, 7th Floor 
Los Angeles, California 90067 
(310) 201-3566 
RCB@JMBM.com 

Participant: City and County of San Francisco 
Participant's Officjal Contact: 

Elaine M. O'Neil, Esq. 
Deputy City Attorney 
City and County of San Francisco 
1390 Market Street, 7th Floor 
San Francisco, CA 94102 
Tel: 415-554-3881 
Fax: 415 ... 554-3985 
elaine.onei l@sfaov.org 

Participant: The Sherwin-Williams Company 
Participant'~. Official Contact: 

Allen l Danzig, Esq. 
Associate General Counsel 
The Sherwin-Willams Company 
101 Prospect Street 
Cleveland, OH 44115 
(216) 566-2482 
allen.j.danzig@sherwin.com 

Participant: US Defense Logistics Agency 
Participant's Official Contact: 

Mark A. Rigau, Esq. 
Senior Trial Counsel 

Jon Welner, Esq. 
Jeffer Mangels Butler & Mitchell LLP 
Two Embarcadero Center, 5th Floor 
San Francisco, Califomia 941 l 1 
(415) 984-9656 
JWelner@JMBlvf.com 

Robert W.K. Fartell, Esq. 
Lewis Brisbois Bisgaard & Smith LLP 
333 Bush Street, Suite 1100 
San Francisco CA 94104 
( 415) 43 8-6685 
Robert.Fan-ell@lewisbrisbois.com 

U.S. DOJ, Environment and Natural Res. Div. 
301 Howard St., Suite 1050 

Jim Thomas, Esq. 
Assitant Legal Counsel 
Defense Logistics Agency 
DLA/DRMS Legal Office 
Building 849 RM 52 San Francisco, CA 94105 

(415) 744-6491 
Mark.Rigau@usdoj.gov 

3 

5851 F A venue 
Hill Air Force Base, UT 84056-5713 
(801) 775-6597 
jim.thomas@dla.mil 
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. ExHmI'i'B' 

· Group Participant PRPs 

The following is a list of PRPs participating as a member of a Group Participant whose 
authorized representative has executed this Agreement. 

GroupParticipant: --~-----~ 

Authorized Group Representative: 

Group Participant PRPs: 

PRPs to be listed upon execution of the Group Participant Cooperation Agreement (Exhibit C) 



"' 
Yost e Slough Superfund Site Mediation AgJ ient 

EXHIBIT C 

Group Participant Co()peration Agreement 

This Cooperation Agreement (''Agreement") is made in consideration for the right of the 
undersignecl, certain entities that have heen identified as potentially responsible parties 
C1PRPs~') at the Yose:mit~Slough Super:futl,d Site (the "Site'')4hat are members· ofa Group 
Participant, te receive documents, writings, oral swnmaries of discussions, or other information 
generated during the prQc:iess of reaching a fair an.d equitl:lble l:lllocation of potential liabilities 
associated with the S-ije (the ''Mediation'') conducted pursuant to the Yoseinite Slough 
Superfund Site Mediation Agreement, effective .October_. , 2014 (''Mediation Agree111e1W'). 

THE UNDERS!GNED HEREBY AGREES AS FOLLOWS: 

1. Confidentiality of Mediation: The undersigned cigrees thatthe Mediation is confidential 
pursuantto the Achni!listrative Dispute Resolution Act of 1996, 5 U.S.C. § 571 et seq., Cal. 
Evid. Code § 1115 et seq,, and all other applicable federal and state authorities. The 
undersigned agrees that the Mediation shall be treated as compromise negotiations under Rule 
408 of the Fecleral Rules of Evidence, Cal. Evid. Code§ 1115 et seq., and applicable state law. 

2. Confid~ntiality l)f Communications: The undersigned agrees that all oral and written 
commU]jjcations with or between the Participants in the.Mediation, or by or to the Mediator, 
prepared or disclosed for purposes ofthe Mediation, including documents or info1'111ation refo.ted, 
to the Mec1iation, shall be confidential, and shall not be disclosed to third persons by the 
undersigned, their elected and appointed officials, representatives, employees, agents, or other 
persons as~oci~.ted wj,th the und~rsigned, except as otherwise provided in the Mediation 
Agreement Qr ;as required by law to be made public. 

3. Agreement: The undersigned a.grees that this Agreement is not confidential. .. . ·-· --~ ..... ·- - . . ~ .. -. .. . . . 

4. Mediator; The undersigned agrees that the Media.tor shall not be deemed a "necessiµ;y or 
indispensable" party, as defined in Rule 19 of the Federal Rules of Civil Prrn;:edure and anY 
equivalent state law, in any pending or future judicial, administrative or arbitral action related to 
matters discussed in the Mediation. The undersigned agrees that it shall not subpoena or 
otherwise seek from the Mediator any information that relates to the Mediation, except as 
provided for in the Mediation Agreement. 

5. Binding Effect: The l.llldersigned agrees that it shall remain bound by these cpnfiden,ti~lity. 
provisions foliowing termination of or withdrawal or removal from the Mediation Agreement, 
and that any unauthorized or inadvertent disclosure of dispute resolution communications shall 
not result in a waiver of the confidentiality of such conununications. 

6. Cooperation in Mediation: The undersigned agrees to cooperate in the orderly process of 
the Mediation, including by responding to any requests for information by the Mediator. 

7. Tolling: The undersigned agrees that the runrting of any statute of limitations with respect 
to claims between the undersigned and any Participant in the Mediation and/or with respect to 
any claimed costs or expenses arising from the Site shall be tolled as of the Effective Date of the 
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Y c 'ite Slough Superfund. Site Mediation A 'meht 
·'EXHIBlTC 

Group :Participant Cooperation Agreement. 

Mediation Agreement until the termination· of the Mediation Agreement pursuant to the 
termination provisions therein, or, with respect to any claims by the undersigned against a 
Participant that withdraws or is removed from the Agreement pursuant to Sections LC, I.D or 
II. C.8 of the Mediation Agreement, .thirty (30) ccn;i.secutive calendar days following the date of 
withdrawal or removal of that Participant (the "Tolling.Period"). The undersigned agrees that . 
the Tolling Period shall not be included in calculating the application of any statute of limitations 
or in the consideration of any defense ()r avoidance based on laches,0 estoppel, or any other 

· principle concerning the timeliness of commencing a civil action applic;able to a claim for cost 
recovery of or contribution to recoverable response costs assoeiated with the S~te. 

8. Standstill: The undersigned agrees that until e~piration or termination of the Mediation 
Agreement it shall not pur~ue against anyPartiyipantin the Mediation any.clrums or cau~es of 
action unqer any statute or common law, or any. request for ~ocum~rtts or other information 
under any statue or common law, relating to the matters the Mediation Agreement i.s qesigned to 
resolve. N otwithsta.llding the foregoing, except for claims initiated by EPA o:r a, :µatural 
resources trustee, this standstill provision shall not be applicable to any claims or causes of 
action against any Participant that has withdrawn or been removed from the Mediation 
Agreement or to ap.yethlrd~party clciims, cross-claims or anyotherclaimby the undersigned 
against a.tlY Participant ifa civil s.uit s~eking a d~ter,minat~<,n1 of liability or responsibility for 
environme~tal ·conditions at or arising frogi· the Slte is illitiated against the un,dersigned by a. 
person or entity not a Party to theJ\1ediation,Agreement. This standstillprovision.shaij 
automatically terminate thirty (3 0) consecutive calendar days after tlie issuance by EPA of a 
CERCLA Section 106 order or formal demand that compels inltiatibn of remedial 1:1-cti.on at the 
Stta . . . 

9. Reservation of Rights: Nothing contained in this Agreement shall waive~ release or 
otherwise affect in any way any right, claim, defense, mterest, or cause of action that the 
undersigned may have with respect to any other person, entity or agency that is not a Participant 
under the Mediation Agreement. · 

The representative of the undersigned signing below represents that he or she is authorized to 
execute and bind the undersigned to this· Agreement, and that he or she has read, · 

understands, and agree~ to this Cooperation Agreement. 

Date: Party: 

By: 
[Signature] 

Name/Title: 
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