
PINEWOOD SITE CUSTODIAL TRUST AGREEMENT

This PINEWOOD SITE CUSTODIAL TRUST AGREEMENT (the "Trust

Agreement") is entered into this Z41tay of Lkc. ,2003, by Safety-Kleen (Pinewood),

Inc. ("Pinewood") as grantor; Kestrel Horizons, LLC as trustee (the "Trustee"); and the

South Carolina Department ofHealth and Environmental Control ("DHEC"), as sole

beneficiary.

WHEREAS, Pinewood, an indirect subsidiary of Safety-Kleen Corp., has

operated the Pinewood Facility (as defined below); and

WHEREAS, Safety-Kleen and DHEC have entered into a Settlement Agreement,

dated October 15, 2002 (the "Settlement Agreement"), a copy of which is attached hereto

as Attachment 4, to resolve disputes concerning the Pinewood Facility and other claims

as described in the Settlement Agreement existing between them, which Settlement

Agreement was approved by the United States Bankruptcy Court on August 1,2003, and

this Trust Agreement is entered into pursuant to that Settlement Agreement; and

WHEREAS, pursuant to the Settlement Agreement, Pinewood has agreed to

create a trust to manage the Pinewood Facility, and Pinewood has agreed to transfer

specified real and personal property to such trust and to provide funding of such trust

through cash payments and the transfer of a fully-funded annuity that will provide long-

term income to the trust.

NOW, THEREFORE, Pinewood, DHEC and the Trustee agree as follows:
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SECTION 1

DEFINITIONS

1.01 Capitalized Terms.

For all purposes of this Trust Agreement, capitalized terms used herein shall have

the meanings set forth below:

"B.ankruptcy Court" means the United States Bankruptcy Court for the District of

Delaware.

"Beneficiary" shall mean DHEC, as sole beneficiary of the Trust established by

this Trust Agreement.

"Closure and Post-Closure Care" shall have the meaning ascribed to such term in

the Settlement Agreement.

"DHEC" shall mean the South Carolina Department ofHealth and Environmental

Control, and any successor agency.

"Effective Date" shall have the meaning set forth in Section 3.04.

"Fiduciary" shall, in addition to the commonly accepted legal definition, have the

meaning set forth in 42 U.S.C. Section 9607(n)(5), as amended.

"Permit" shall mean the final South Carolina Hazardous Waste Permit seD

No. 070375985 issued by DHEC on March 21, 1994.

"Pinewood" shall mean Safety-Kleen (pinewood), Inc.

"Pinewood Facility" shall mean the hazardous waste treatment, storage and

disposal facility in Sumter County, South Carolina, that has been operated by Pinewood. 

"Safety-Kleen" shall mean Safety-Kleen Corp. and its direct and indirect

subsidiaries, and their successors, assigns and any reorganized company.
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"Safety-Kleen Corp." shall mean Safety-Kleen Corp., including its successors,

assigns and any reorganized company.

"Trustee" means the trustee who enters into this Agreement and any successor

Trustee.

"Trust" shall have the meaning set forth in Section 3.01.

"Site Trust Annuity" shall have the meaning ascribed to such term in Section

5.05(b) of the Settlement Agreement.

"Site Trust Estate" "Site Trust Fund" and "Site Trust Real Property" shall have

the meaning ascribed to them in Section 1.01 of the Settlement Agreement.

1.02 Incorporation of Certain Defmitions. Capitalized terms used herein

without definition shall have the meanings ascribed to them in the Settlement Agreement.

SECTION 2

AUTHORITY AND BANKRUPTCY COURT APPROVAL

2.01 This Trust Agreement is expressly subject to approval by the Bankruptcy

Court as set forth in Section 3 of the Settlement Agreement. The undersigned

representatives for Pinewood, DHEC and the Trustee certify that, subject to Bankruptcy

Court approval, they are fully authorized to execute and bind Pinewood, DHEC and the

Trustee, respectively to this Trust Agreement. The parties agree not to contest the

validity ofthis Trust Agreement in any subsequent proceeding arising from it.
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SECTION 3

NAME AND PURPOSE OF TRUST

3.01 Name. This trust shall be known as "The Pinewood Site Custodial Trust"

(the "Trust").

3.02 Trust Purpose.

(a) The purpose of this Trust is to function for the sole benefit ofDHEC,

and for the public purpose ofmaintaining the Pinewood Facility in an environmentally

protective manner and in accordance with applicable law. In particular and to that end

the Trustee shall (i) receive, hold and maintain legal title to the Site Trust Real Property

in trust; (ii) receive, hold and manage the Site Trust Fund in trust; and (iii) effect Closure

and Post-Closure Care of the Pinewood Facility in accordance with South Carolina law or

other applicable law and with the terms ofthe Settlement Agreement.

(b) The Trustee's receipt, holding and management of the Site Trust

Estate, including the Site Trust Real Property, shall be for the benefit and protection of

the people of the State of South Carolina. DHEC shall be the sole beneficiary of the

Trust.

3.03 Acceptance ofTrust. By executing this Trust Agreement, the Trustee

hereby accepts the duties, obligations and requirements specifically imposed on it by this

Trust Agreement and the fiduciary trust obligations established by this Trust Agreement,

and agrees to carry out and perform such duties, obligations and requirements as set forth

in this Trust Agreement.
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3.04 Date ofEstablishment of Trust. This Trust shall be established and

become effective on the effective date of the Settlement Agreement pursuant to Section

4.01 of the Settlement Agreement (the "Effective Date").

3.05 Authority ofDHEC. Nothing in this Trust Agreement shall derogate

from the authority ofDHEC to have access to and take response action with regard to the

Pinewood Facility.

3.06 Tax Status of Trust. It is the express intent of the parties that the Trust

shall be a Qualified Settlement Fund within the meaning of Section 468B of the Internal

Revenue Code of 1986, as amended, and the Treasury regulations promulgated

thereunder. It is also the express intent of the parties that any income received by the

Trust on the Site Trust Annuity or on any of its other investments is income generated for

the benefit of the Trust's sole beneficiary, DHEC, and should therefore be excluded from

gross income and not be subject to federal income tax pursuant to the provisions of

Section 115 of the Internal Revenue Code and other applicable legal principles.

SECTION 4

DUTIES OF THE TRUSTEE

4.01 Encumbrance of Trust Property.

(a) The Trustee shall not grant any security interest in, cause any lien to

attach to or otherwise encumber the Site Trust Estate except as specifically permitted by

this Trust Agreement, or as may otherwise occur by operation of law, such as real

property tax liens, local government service district liens, inchoate mechanic's or

materialmen's liens, and the like, and not. caused by the misfeasance of the Trustee; and
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provided, further, that the foregoing shall not apply in the event that the Trustee is

contesting payment or satisfaction of a lien.

(b) The Trustee is hereby authorized at the request ofDHEC to grant to

DHEC a perfected, first priority security interest in the Site Trust, excluding tangible

personal property located at the Pinewood Facility and in the Site Trust Annuity, and if

DHEC requests such security interest, the Trustee shall execute such documents as

DHEC deems necessary to create and document such security interest, including a

security agreement and any UCC-l financing statements.

4.02 Site Trust Fund Management. The Trustee shall use as a guide the

Investment Guidelines, attached hereto as Attachment 2, consistent with the Trustee's

other duties set forth in Section 4. The Trustee shall discharge its duties with respect to

the Site Trust Fund solely in the interest ofDHEC and the public and with the care, skill,

prudence and diligence under the circumstances then prevailing which persons of

prudence acting in a like capacity and familiar with such matters would use in the

conduct of a like enterprise and with like aims, except that:

(a) No powers conferred upon the Trustee in this Trust Agreement shall

be construed to enable the Trustee or any other person or entity to purchase, exchange, or

otherwise deal with or dispose of all or any part of the principal or income of the Site

Trust Fund for less than sufficient consideration in money or money's worth.

(b) No person other than the Trustee shall have or exercise the power to

vote or direct the voting of any shares or other securities ofthe Site Trust Fund, to control

the investment ofthe Site Trust Fund either by directing investments or reinvestment or
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by vetoing proposed investments or reinvestment, or to reacquire or exchange any

property of the Site Trust Fund by substituting other property of an equivalent value.

(c) The Site Trust Fund shall not acquire or hold securities or other

obligations of Safety-Kleen or its affiliates.

.(d) The parties agree that, in carrying out its duties under the Trust in

accordance with the Trust Agreement, including the Scope ofFiduciary Duties, described

in Attachment lA, the Trustee is performing in its capacity as a Fiduciary.

4.03 Closure and Post-Closure Care and Other Obligations. The Trustee shall:

(a) receive and hold title to the Site Trust Estate;

(b) perform such measures as are necessary or appropriate to comply with

the Permit, including Closure and Post-Closure Care of the Pinewood Facility;

(c) perform other activities for the closure and post-closure care of the

Pinewood Facility;

(d) authorize free and unimpeded access to the Site Trust Real Property to

DREC and DREC's representatives, contractors, and agents;

(e) employ reasonable methods to control access to and prevent

unauthorized entry upon, use of, or damage to the Site Trust Real Property; and

(f) comply with all relevant provisions of the Settlement Agreement.

4.04 Commencement ofDuties; Use of Initial Funds. The Trustee shall be

required to take no action until the initial funding of the Site Trust Fund pursuant to the

Settlement Agreement.

4.05 Budgets
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(a) Initial Budget. Within thirty (30) calendar days of the Effective Date,

the Trustee shall prepare a budget for the remainder of the calendar year in which the

Effective Date occurs and shall provide such budget to DHEC for its information. The

Trustee shall immediately have the right to begin operations under the budget so provided

toDHEC.

(b) Annual Budgets. By October 15t of each year during the life of the

Trust, the Trustee shall submit to DHEC a budget for the following calendar year. The

Trustee may begin operations under the budget so provided to DHEC at the

commencement of the following year.

(c) Content ofBudget. Each budget shall, subject to Attachment 1 and

Section 4.05(e) provide adequately for all costs and expenses related to the Closure and

Post-Closure Care of the Pinewood Facility during the year in question and other

activities as referenced in this Section 4. Each budget shall include an explanation ofthe

expenses that the Trustee believes should be funded, the projected levels of such

expenses over time, and the bases for its projections.

(d) Changes to Budget. Ifnecessary, the Trustee may change any current

budget by providing the details of such change to DHEC. The Trustee shall immediately

have the right to begin operations under the budget as modified by the notice so provided

toDHEC.

(e) Use of Funds and Budgeting Process. The Trustee shall apply the

assets in the Site Trust Fund toward the performance of the duties set forth in this Section

4 and as otherwise permitted by this Agreement, in accordance with the then current

budget. In the event that extraordinary costs arise for Closure and Post-Closure above the
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budget as set forth in Attachment 1, which costs could not have been prevented through

Trustee's reasonable oversight and management, the Trustee may apply for and DHEC

shall not unreasonably withhold approval of additional funding for Closure and Post

Closure from other funds available pursuant to the Settlement Agreement for

environmental concerns associated with the Pinewood Facility.

4.06 Application for Tax Abatements. It is the express intent of the parties that

since the Site Trust Real Property is held by the Trustee for the sole benefit ofDHEC and

for the public purpose of protecting the environment that the Site Trust Real Property

should not be subject to real property taxation. The Trustee shall, to the extent it is

reasonable, make necessary applications for exemption or abatements from property

taxation and provide such additional information to Sumter County, South Carolina and

the State of South Carolina as is necessary to ensure (to the extent within the control of

the Trustee) that such real property is not subject to taxation. Inasmuch as obtaining such

an abatement is not within the Trustee's control, the foregoing shall not be deemed to

require that the Trustee obtain tax abatements.

SECTIONS

POWERS OF THE TRUSTEE

5.01 Express Powers ofTrustee. In addition to the powers conferred by law or

elsewhere in this Trust Agreement, the Trustee shall have, solely as a fiduciary, full and

ample rights, powers and authority without obtaining court approval to do any and all

things which the Trustee shall reasonably deem necessary or advisable to administer and

carry out the purpose of the Trust, including the following rights and powers, but subject

to any limitations set forth in this Trust Agreement:
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(a) To purchase, lease, sell, convey, exchange, invest and reinvest in any

property;

(b) To compromise, adjust, arbitrate, sue on or defend, abandon, or

otherwise deal with and settle claims in favor of or against the Trust as the Trustee deems

best;

(c) To employ and compensate engineers, environmental consultants,

project managers, agents, accountants, investment advisers, attorneys, brokers, realtors,

tax specialists, and other assistants and advisors deemed by the Trustee needful for the

proper administration of the Trust, and the achieving of its purposes and to do so;

(d) To hold cash awaiting investment or distribution for a reasonable time

and without liability for the payment of interest thereon; and

(e) To obtain property, casualty and liability insurance for the Trust.

5.02 Sale or Disposal of Property ofthe Trust Estate. The Trustee, subject to

all requirements and conditions of the Settlement Agreement and this Trust Agreement,

may allow such portion of the Trust Estate which may have value for salvage or recycling

to be sold, removed or disposed of. The Trustee may also, subject to the requirements

and conditions of the Settlement Agreement and this Trust Agreement, and with the prior

written consent ofDHEC, sell or lease some or all of the real estate held as part of the

Trust Estate. All proceeds from any such sale or lease will be disbursed to the Trust.

5.03 Authority to Represent Trust Before Agencies. The Trustee shall

represent this Trust with regard to any matter concerning this Trust or its purpose before

any federal, state or local agency or authority which has authority or attempts to exercise

authority over any matter which concerns this Trust.
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5.04 Limitation on the Trustee. The Trustee shall not undertake any activity on

behalf of the Trust, except as and to the extent the same is deemed by the Trustee to be

necessary or proper for the conservation or protection of the Site Trust Real Property, the

Site Trust Estate or the Site Trust Fund or for the achieving of the purposes of this Trust

Agreement.

5.05 Persons Dealing with Trust. No person dealing with the Trustee shall be

required to see to the application of any money or property delivered to the Trustee, or to

see that the terms and conditions of this Trust have been complied with.

5.06 Construction and Exercise ofPowers. Notwithstanding anything else

appearing herein, the powers of the Trustee shall be construed and exercised so as not to

jeopardize either (a) the status of this Trust as a Qualified Settlement Fund exempt from

income taxation under the provisions of the Internal Revenue Code and other applicable

law or (b) the status of the Site Trust Real Property as exempt from real estate taxation

under South Carolina law.

SECTION 6

ACCOUNTS AND REPORTS

6.01 Separate Records to be Kept. The Trustee shall keep books ofrecords and

accounts, separate from all other records and accounts, in which, in accordance with

applicable accounting principles and governmental reporting requirements, entries shall

be made of all transactions relating to the Site Trust Estate.

6.02 Annual Reports. On or before each January 31st, the Trustee shall submit

to DHEC a statement describing the nature and amount of any expenditures made from

the Site Trust Fund during the preceding calendar year. In addition, for each of the first
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ten years of the Trust's existence, every third year for the next 30 years and every five

years thereafter, the statement shall be accompanied by a report of the Trust's

independent certified public accountants stating that an audit of such accounts has been

made in accordance with generally accepted auditing standards, stating the opinion of

such accountants in respect of the accounts and the accounting principles and practices

reflected therein and as to the consistency ofthe application of the accounting principles,

and identifying any matters to which such accountants take exception and stating, to the

extent practicable, the effect of such exception of such accounts.

6.03 Right to Inspect. DHEC or its designated agents shall have the right at all

reasonable times and upon reasonable notice to inspect all records, accounts, budgets and

data of the Trustee relating to the Site Trust Estate and the Trustee's performance of its

duties hereunder.

SECTION 7

CONDITIONS OF TRUSTEE'S OBLIGATIONS

The Trustee accepts the Trust imposed upon it but only upon and subject to the

following express terms and conditions:

7.01 Limitation of Liability. For purposes of this Trust Agreement, the Trustee

shall be considered a "fiduciary" as that term is defined in Section 107(n)(5) of

CERCLA, 42 U.S.C. § 9607(n)(5). In no event shall the Trustee, or any of its owners,

officers, directors or employees, be (a) individually or personally liable pursuant to this

Trust Agreement except to the extent that damages, claims or losses arise out of the gross

negligence or willful misconduct or willful omissions of any such persons in relation to

the duties of the Trustee hereunder or (b) individually or personally liable for the acts or
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omissions of any prior Trustee or successor Trustee. The limitation of liability provided

by this Section 7.01 shall not apply to the extent the Trustee or its owners, officers,

directors or employees are not acting solely in a fiduciary capacity, such as if such

persons are engaged in activities not in accordance with this Trust Agreement or outside

the Scope ofFiduciary Duties described in Attachment 1A and any modifications thereto.

7.02 Trustee's Compensation. The Trustee shall be compensated by the Trust

for the services it performs in accordance with this Trust Agreement and the Scope of

Fiduciary Duties set forth in Attachment 1A (and any modifications thereto) all in

accordance with the compensation schedule in Attachment 1. With approval from DHEC

that shall not be unreasonably withheld, the Trustee may be compensated from the Site

Trust funds above the budget amounts set forth in Attachment 1, for costs of defense of

actions, which costs are incurred pursuant to the Trust Agreement and Scope of Fiduciary

Duties and which costs could not have been prevented through Trustee's reasonable

oversight and management.

7.03 Limitation on Financial Liability. No provision of this Trust shall require

the Trustee to expend or risk its own individual funds or otherwise incur any personal

financial liability in the performance of any of its duties as Trustee hereunder, or in the

exercise of any of its rights or powers, nor to take any action pursuant to this Trust, which

in the reasonable judgment of the Trustee may conflict with any rule of law or with the

terms of the Settlement Agreement.

7.04 Covenant Not to Sue. DHEC covenants not to sue or take any judicial or

administrative action against the Trust, other than as specifically set forth in this Trust

Agreement or to enforce the terms of this Trust Agreement.
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SECTIONS

TRUSTEES

8.01 Resignation of Trustee. The Trustee may resign by giving not less than

one hundred eighty (180) calendar days written notice to DHEC, and such resignation

shall take effect only upon the appointment of a successor Trustee satisfactory to DHEC

in accordance with Section 8.03; provided that if within 180 days a successor Trustee has

not been appointed, the Trustee may apply to the Bankruptcy Court, or such other

appropriate court in accordance with Section 11.03, for the appointment of a successor

Trustee.

8.02 Removal of Trustee for Cause. DHEC shall have the right to petition the

Bankruptcy Court, or such other appropriate court in accordance with Section 11.03, to

remove the Trustee for cause, including a material failure to comply with the Trustee's

obligations hereunder.

8.03 Appointment of Successor Trustee. If the Trustee or any successor

Trustee dies, gives notice of resignation or is removed, one or more candidates for

successor Trustee may be nominated by DHEC by written notice. DHEC shall then

apply to the Bankruptcy Court, or such other appropriate court in accordance with

Section 11.03, for the appointment of a successor Trustee. The reorganized company to

Safety-Kleen shall be given timely notice of such application. Such Court, upon the

recommendation of DHEC, after such notice, if any, as the Court shall deem proper, shall

appoint a successor Trustee. Each successor Trustee shall qualify upon written

acceptance filed with such Court and, and upon its execution of this Pinewood Site
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Custodial Trust Agreement as amended and written agreement to be bound by its terms,

thereafter shall have the same power, immunities and discretions as the original Trustee.

8.04 Transfer to Successor Trustee. Upon any successor Trustee's

qualification, as provided in 8.03, such successor Trustee, without any further act, deed,

or conveyance, shall become fully vested with all the estate, rights, powers, trusts, duties

and other obligations hereunder of its predecessor; but such predecessor shall

nevertheless, upon written request of the successor Trustee, execute and deliver an

instrument transferring to such successor Trustee all the estate's rights, powers, and trusts

of such predecessor, and every predecessor trustee shall deliver all property of any kind

and all securities, provided, however, that before any such delivery is required or made,

all appropriately billed but unpaid expenses of any such predecessor Trustee shall be paid

in full.

8.05 Merger or Consolidation ofTrustee. Any corporation or association into

which the Trustee or any successor to it may be merged or converted, or with which it or

any successor to it may be consolidated, or any corporation or association resulting from

any merger, conversion, or consolidation to which the Trustee or any successor to it shall

be a party, shall be a successor Trustee under this Trust Agreement without the execution

or filing of any paper or any other act on the part of any of the parties hereto,

notwithstanding anything to the contrary herein.

8.06 Performance of Trustee's Duties During Vacancy. If for any reason the

Trustee's position becomes vacant, DHEC may appoint an interim or emergency site

administrator pending court approval of a successor Trustee pursuant to Section 8.03. If

DHEC does not make such an appointment the duties of the Trustee hereunder shall be
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carried out by DHEC pending the appointment of a successor Trustee pursuant to Section

8.03; provided, however, that DHEC shall not be deemed to be the Trustee.

SECTION 9

TERMINATION OF TRUST

9.01 Termination of Trust. Subject to the right of the parties to amend this

Agreement as provided in Section 11.04, this Trust shall be irrevocable and shall

continue until terminated. Notwithstanding any provision herein to the contrary, this

Trust shall terminate (if it has not previously terminated) and each interest created herein

shall vest, and thereupon the property held in this Trust shall be distributed to the

beneficiary hereof, on the date that shall end the longest period permissible under the

applicable rules governing perpetuities, vesting, accumulations, the suspension of

alienation and the like (including any applicable period in gross such as twenty-one (21)

years or ninety (90) years). If at any time no funds or assets remain in the Trust, the

Trust shall terminate at that time. If any funds or assets remain in the Trust on December

31,2105, DHEC shall make a determination at that time of the risks posed by the

Pinewood Facility. Such determination shall be made utilizing the same procedures as

applicable to the issuance or Class III (major) modification of the Permit, including

public notice, opportunity for public comment, public hearing, and contested case

hearing. IfDHEC determines that the Pinewood Facility continues to pose a risk, or that

the monitoring of the site should be continued beyond the 100-year post-closure care

period to mitigate the present and future risk to the public health and safety and to the

environment, then this Trust shall continue in effect and the funds remaining in this Trust

shall be kept and maintained so as to provide for the continued protection of the people of
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the State of South Carolina and to ensure the adequate availability of funds for (i)

monitoring, (ii) clean-up; (iii) restoration of environmental impairment and (iv)

addressing other environmental concerns, in each case, associated with the Pinewood

Facility. In no event shall any trust funds be expended for things other than the (i)

monitoring, (ii) clean-up; (iii) restoration of environmental impairment and (iv)

addressing other environmental concerns, in each case, associated with the Pinewood

Facility, until and unless there has been a demonstration that the Pinewood Facility does

not present a risk to public health, safety or to the environment. IfDHEC concludes on

December 31, 2105, or at any time thereafter if the Trust continues in effect after

December 31,2105, that there has been a demonstration that the Pinewood Facility does

not present such risk, then the Trust shall terminate and any remaining funds and assets,

less final trust administration expenses, shall be distributed to DHEC or such other

agency of the State of South Carolina as DHEC shall designate, and such funds and assets

shall be used only for environmentally beneficial purposes.

SECTION 10

SAFETY-KLEEN LIABILITY AND RELEASES

10.01 Notwithstanding anything else appearing herein, upon the completion of

the transfer of the property to the Trust and the payments to the Trust as specified in the

Settlement Agreement:

(a) neither Safety-Kleen nor any of its present or past officers, directors,

agents, or employees shall have any obligations of any kind to the Trust or the Trustee;

and
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(b) the Trustee shall not have the power to sue Safety-Kleen or any of its

present or past officers, directors, agents, or employees.

(c) The Trustee, in its fiduciary, individual, corporate and any other

capacities, hereby releases Safety-Kleen and its present and past officers, directors,

agents and employees from any and all claims or matters, in law or inequity whether or

not pending, contingent or quantifiable arising from or relating to the Pinewood Facility,

including, without limitation, any claims under the Comprehensive Environmental

Response, Compensation, and Liability Act, 42 U.S.C. § 9601 et seq.; the Resource

Conservation and Recovery Act, 42 U.S.C. § 6901 et seq.; the Clean Water Act, 33

U.S.c. § 1251 et seq.; the South Carolina Hazardous Waste Management Act, S.c. Code

Ann. § 44-56-10, et seq.; and all similar federal, state, and local statutes and regulations

issued thereunder as well as any administrative order, court order, or other requirement

related to the environment, natural resources, or health and safety.

The foregoing shall not apply to matters arising from activities or conduct by

Safety-Kleen or its present and past officers, directors, agents, and employees that take

place after the Effective Date.

10.02 Upon transfer of the Site Trust Real Property, Safety-Kleen shall not be

considered a current owner or operator of the Site Trust Real Property or the Pinewood

Facility for any purpose. Nothing in this Trust Agreement, including the preceding

sentence, shall be deemed to admit, imply or suggest that any Debtor other than

Pinewood has ever been an owner, operator, trustee, partner, principal, agent,

shareholder, officer or director ofthe Pinewood Facility or the Site Trust Real Property.
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10.03 Upon the Effective Date, Pinewood shall deliver to the Trustee a release

duly executed on behalf of Safety-Kleen in the form attached as Exhibit 5.

SECTION 11

MISCELLANEOUS

11.01 Particular Words. Any word contained in the text of this Trust Agreement

shall be read as a singular or plural and a masculine, feminine or neuter as may be

applicable or permissible in the particular context. Unless otherwise specifically stated,

the word "person" shall be taken to mean and include an individual, partnership,

association, company or corporation. The descriptive headings for each Section of this

Agreement shall not affect the interpretation or the legal efficacy ofthis Trust

Agreement.

11.02 Governing Jurisdiction. The validity, interpretation and performance of

this Trust Agreement shall be governed by the laws of the State of South Carolina,

without regard to its choice oflaw rules and, as applicable, the laws of the United States.

11.03 Retention of Jurisdiction. The Bankruptcy Court shall retain jurisdiction of

this matter until the Bankruptcy Proceedings are closed for the purposes of resolving any

disputes arising hereunder if Safety-Kleen is a party to the dispute. All other matters

relating to the interpretation and performance of this Trust Agreement shall be subject to

the supervision of a court of competent jurisdiction.

11.04 Amendments. This Trust Agreement may be amended only with the

written approval ofthe Trustee and DHEC. Thirty (30) calendar days notice shall be

given to the reorganized company of Safety-Kleen, South Carolina Public Service

Authority (also known as Santee Cooper), Sierra Club, South Carolina Department of
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Natural Resources, Phil P. Leventis, Citizens Asking for a Safe Environment (CASE) and

to interested parties who request notice of such amendments from DHEC. Names and

addresses of entities named in this Section are set forth in Attachment 3 hereto. These

persons may provide updated address information to DHEC and the Trustee and notices

may be given to the addresses so provided. Neither DHEC nor the Trustee shall be

required to verify addresses. No amendment of this Trust Agreement shall affect the

obligations of Safety-Kleen without Safety-Kleen's prior written approval.

11.05 Construction of Terms. In the event of any ambiguity or contradiction in

the terms of this Trust Agreement, such terms shall be construed so as to conform to the

provisions of the Settlement Agreement, where applicable, and so as to fulfill the

purposes of this Trust.

11.06 Severability. The provisions of this Trust Agreement shall be severable.

To the extent any provision hereof is declared by a court of competent jurisdiction to be

illegal, unenforceable or inconsistent with the status of the Trustee as a bona fide Trustee

then such provisions shall be deemed null and void and the other provisions hereof shall

remain in full force and effect.

SECTION 12

NOTICES AND SUBMISSIONS

12.01 Any notices or other correspondence required pursuant to this Trust

Agreement shall be sent to the following addresses and shall be sent by hand, certified

mail (return receipt requested) or overnight express or courier service and shall be

deemed given (i) at the time delivered, ifby hand or (ii) at the time delivered to the

courier service, ifby overnight express. Written notice as specified herein sent to the last
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address provided to the sender hereunder shall constitute complete satisfaction of any

written notice requirement of this Trust Agreement.

I AS TO PINEWOOD:

Safety-Kleen
General Counsel
5400 Legacy Drive
Cluster II, Building 3
Plano, TX 75024

With a copy to be sent to the following address of any notice or other
correspondence sent to Pinewood prior to the first anniversary of the
Effective Date:

Arnold & Porter
Thomas H. Milch
555 12th Street N.W.
Washington, DC 20004

2 AS TODHEC:

South Carolina Department ofHealth and Environmental Control
Deputy Commissioner for Environmental Quality Control
2600 Bull Street
Columbia, South Carolina 29201

With a copy to be sent to the following address of any notice or other
correspondence sent to DHEC prior to the first anniversary of the
Effective Date:

South Carolina Department ofHealth and Environmental Control
Jacquelyn S. Dickman
Office of General Counsel
2600 Bull Street
Columbia, South Carolina 29201

3 AS TO THE TRUSTEE:

Kestrel Horizons, LLC
William Stephens
20 - B Creekview Court
Greenville, SC 29615
Phone: (864) 288 6353
Fax: (864) 288 6354
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The persons identified in this Section for receipt ofnotices and correspondence may be

changed upon written notice to the other parties.
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WITNESS the hands and seals of Safety-Kleen (Pinewood), Inc. and Kestrel

Horizons, LLC by their respective officers duly authorized, and the South Carolina

Department of Health and Environmental Control, by its Deputy Commissioner duly

authorized as of the date first above written.

Signed, Sealed and Delivered
in the presence of:

Safety-Kleen (Pinewood), Inc.

By:

(Seal)

By:{lc>. ~.~.
Kestrel Horizons LLC

itJL/~~
arne:

Its:

South Carolina Department of (Seal)
Health and Environmental Control

Name:
~J,~

Ar:;?~Department of
Health and Environmental Control

By:
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STATE OF Stutt{ GAP.iJl.c~~ )
)

COUNTY OF R.lC ~ Co QIJ t> )
Probate for Safety-Kleen (Pinewood), Inc.

Personally appeared before me 1..1S w. "2. I A'\ "" elU...t\,1J and made oath that

(s)he saw the within named Safety-Kleen (Pinewood), Inc. by II/~q(L oN. '/)fJPP, C

______, its S€CJR.e- TRtt'( , sign, seal and as its act and

deed deliver the within written Pinewood Site Custodial Trust Agreement for the uses

and purposes therein mentioned and that (s)he, together with _

witnessed the execution thereof.

Sworn to before me this ~1(.

day of D fcftt BrEA ' 2003

NO~· ~.u,.u(S;':lk... 'NI'

My commission expires: tl /-z "3
I f

~.z... ·

STATE OF "SouTlJ r.fJt~l.ttJA)

)
COUNTY OF LIGIJ <.AAl~ )

Probate for Kestrel Horizons, LLC

Personally appeared before me U 6 IN. 2./'" «~~and made oath that

(s)he saw the within named Kestrel Horizons, LLC by cv"..&.,A,.. ,g. srtsfllOIJS

______---..;J, its ", AN A4 e A.. , sign, seal and as its act and

deed deliver the within written Pinewood Site Custodial Trust Agreement for the uses

and purposes therein mentioned and that (s)he, together with ellt!~YIJ Ih. AJIJ,ct...t::!]f17

witnessed the execution thereof.

Sworn to before me this ,71::
day of ()~G~"'''€(. ,2003

-c.~ 11. Q-0iC (Seal)
Notaryp!ic of ~~AIl4L'AJA

.
~.....- -

My commission expires:
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STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )
Probate for South Carolina Department
ofHealth and Environmental Control

(Seal)

Personally appeared beforem;3~'S.1ItU~and made oath that (s)he saw

the within named South Carolina Department of Health and Environmental Control, by

__12_._~__Vt_·s_~ , its Deputy Commissioner, sign, seal and as its

act and deed deliver the within written Pinewood Site Custodial Trust Agreement for the uses

and purposes therein mentioned and that (s)he, together with Ueun'j UJIlSOYv

witnessed the execution thereof.

Swom to before me this 3 tuI
day of ~e.e/m:·t.vU 2003

~J( tJ,Oft-
Notary Public of South Carolina

My commission expires: ~LvY.../~ ;P;()(p
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Attachment 1 to Site Trust Agreement

Schedule of Trustee Compensation



Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (Sep. 1 • Aug. 31) 2003' 2004' 2005 2006 2007 2008 2009

Facility Closure $ 1,200,000 $ 640,050 $ - $ - $ - $ · $
Cell Closure $ 3,460,000 $ 1,984,000 $ - $ . $ . $ · $
Facility Maintenance $ - $ - $ 167,000 $ 167,000 $ - $ · $
Environmental Monitoring $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ - $ . $ 20,000 $ - $ 20,000 $ · $ 20,000
Leachate transportation and disposal $ 675,988 $ 647,211 $ 574,918 $ 574,918 $ 551,197 $ 540,095 $ 519,947
Leachate operation & maintenance $ 348,830 $ 348,830 $ 334,230 $ 334,230 $ 156,390 $ 146,587 $ 140,017
Leachate System maintenance & calibration $ 48,500 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Leachate Tank Farm inspection & maintenance $ 38,208 $ - $ - $ 44,032 $ - $ · $
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ 160,000 $ . $ - $ - $ - $ · $
Railspur inspection & maintenance $ 18,000 $ 700 $ 700 $ 700 $ 700 $ 700 $ 700
Facility Operational Cost $ 637,357 $ 560,111 $ 574,601 $ 574,601 $ 107,741 $ 107,741 $ 107,741
Remediation $ 1,914,126 $ 561,590 $ 4,160 $ 4,160 $ 4,160 $ 4,160 $ 4,160
Subtotal 1 $ 8,667,233 $ 4,918,716 $ 1,851,833 $ 1,875,865 $ 1,016,412 $ 975,507 $ 968,789

Credit for Trustee Costs included in SK Estimates Above $ (222,890) $ (199,940) $ (57,940) $ (57,940) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance inc!. In SK Estimates Above $ (108,000) $ (89,000) $ (89,000) $ (89,000)
Subtotal (Credit) 2 $ (330,890) $ (288,940) $ (146,940) $ (146,940) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ - $ 85,000 $ 65,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation' $ 250,000 $ 830,000 $ 155,000 $ 155,000 $ 110,000 $ 110,000 $ 50,000

Total (Including Insurance & Trust Admin.) $ 8,586,343 $ 5,544,776 $ 1,924,893 $ 1,898,925 $ 1,129,412 $ 1,088,507 $ 1,021,789

Inflated value $ 8,668,380 $ 5,705,230 $ 2,018,623 $ 2,029,625 $ 1,230,325 $ 1,208,532 $ 1,156,238
Discounted Value $ 8,429,421 $ 5,246,293 $ 1,755,311 $ 1,668,916 $ 956,661 $ 888,620 $ 803,942
Requested S·K Credit'" $ 2,564,865
Revised Discounted Value $ 5,864,556 $ 5,246,293 $ 1,755,311 $ 1,668,916 $ 956,661 $ 888,620 $ 803,942

Notes:
All estimates assume facility closure began in

~l,~~
September-02
'Trustee Compensation to be increased by $125,000. $543,000 of
Trustee Compensation has been or will have been paid to the
Trustee by Safety-Kleen (Pinewood), Inc.

~~kfl"Includes reductions in credits to provide $125,000 for additional
Trusree Compensation and additional funds for Closure and Post-

'~~/·3Closure care.

Prepared on December 5, 2003 by Kestrel Horizons, LLC File: 1126 Closure Post Closure Cost Estirrate 102 Year 1204031.xls Page 1 of 14



Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (Sep. 1 - Aug. 31) 2010 2011 2012 2013 2014 2015 2016 2017

Facility Closure $ - $ - $ - $ . $ - $ - $ . $
Cell Closure $ - $ - $ - $ - $ - $ - $ - $
Facility Maintenance $ - $ - $ - $ - $ - $ - $ - $
Environmental Monitoring $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ - $ 20,000 $ - $ 20,000 $ . $ 20,000 $ . $ 20,000
Leachate transportation and disposal $ 500,154 $ 469,426 $ 451,811 $ 390,880 $ 375,157 $ 348,233 $ 334,177 $ 320,881
Leachate operation & maintenance $ 133,825 $ 127,985 $ 122,475 $ 103,414 $ 98,495 $ 93,846 $ 89,449 $ 85,289
Leachate System maintenance & calibration $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Leachate Tank Farm inspection & maintenance $ - $ 20,000 $ - $ - $ - $ - $ 8,000 $
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ - $ - $ - $ - $ - $ - $ - $
Railspur inspection & maintenance $ 700 $ 700 $ 700 $ 18,700 $ 700 $ 700 $ 700 $ 700
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741
Remediation $ 4,160 $ 4,160 $ 4,160 $ 4,160 $ 222,160 $ 4,160 $ 4,160 $ 4,160
Subtotal 1 $ 922,804 $ 926,236 $ 863,111 $ 821,119 $ 980,477 $ 750,904 $ 720,451 $ 714,995

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance inc!. In SK Estimates Above
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation' $ 50,000 $ 50,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000

Total (Including Insurance & Trust Admin.) $ 975,804 $ 979,236 $ 906,111 $ 864,119 $ 1,023,477 $ 793,904 $ 763,451 $ 757,995

Inflated value $ 1,125,403 $ 1,151,045 $ 1,085,540 $ 1,055,109 $ 1,273,683 $ 1,006,956 $ 986,923 $ 998,683
Discounted Value $ 739,955 $ 715,664 $ 638,237 $ 586,615 $ 669,633 $ 500,617 $ 463,979 $ 443,979
Requested S-K Credit"
Revised Discounted Value $ 739,955 $ 715,664 $ 638,237 $ 586,615 $ 669,633 $ 500,617 $ 463,979 $ 443,979

Notes:
All estimates assume facility closure began in

().J/2.-S-O:l
September-02
'Trustee Compensation to be increased by $125,000. $~

Trustee Compensation has been or will have been paid tc

~Trustee by Safety-Kleen (Pinewood), Inc.
"Includes reductions in credits to provide $125,000 for;

'Z./$'/C3Trusree Compensation and additional funds for Closure
Closure care.

Prepared on December 5, 2003 by Kestrel Horizons, LLC File: 1126 Closure Post Closure Cost Estimate 102 Year 1204031.xls Page 2 of 14



Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (Sep. 1 - Aug. 31) 2018 2019 2020 2021 2022 2023 2024 2025 2026

Facility Closure $ - $ - $ - $ - $ - $ - $ - $ - $
Cell Closure $ - $ - $ . $ - $ - $ - $ - $ - $
Facility Maintenance $ - $ - $ - $ - $ - $ - $ - $ - $
Environmental Monitoring $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ - $ 20,000 $ - $ 20,000 $ - $ 20,000 $ - $ 20,000 $
Leachate transportation and disposal $ 300,261 $ 288,355 $ 277,085 $ 258,376 $ 248,274 $ 220,510 $ 210,199 $ 202,411 $ 186,244
Leachate operation & maintenance $ 81,354 $ 77,629 $ 74,104 $ 70,766 $ 67,606 $ 58,921 $ 55,943 $ 53,259 $ 50,717
Leachate System maintenance & calibration $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Leachate Tank Farm inspection & maintenance $ - $ - $ - $ 20,000 $ - $ - $ - $ - $ 8,000
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ - $ - $ - $ - $ - $ - $ - $ - $
Railspur inspection & maintenance $ 700 $ 700 $ 700 $ 700 $ 700 $ 18,700 $ 700 $ 700 $ 700
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741
Remediation $ 4,160 $ 4,160 $ 4,160 $ 4,160 $ 4,160 $ 4,160 $ 222,160 $ 4,160 $ 4,160
Subtotal 1 $ 670,440 $ 674,809 $ 640,014 $ 657,967 $ 604,705 $ 606,256 $ 772,967 $ 564,495 $ 533,786

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance inc!. In SK Estimates Above
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation' $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000

Total (Including Insurance & Trust Admin.) $ 713,440 $ 717,809 $ 683,014 $ 700,967 $ 647,705 $ 649,256 $ 815,967 $ 607,495 $ 576,786

Inflated value $ 958,028 $ 982,402 $ 952,729 $ 996,545 $ 938,503 $ 958,813 $ 1,228,146 $ 931,922 $ 901,802
Discounted Value $ 402,747 $ 390,538 $ 358,148 $ 354,250 $ 315,478 $ 304,780 $ 369,166 $ 264,893 $ 242,394
Requested S-K Credit"
Revised Discounted Value $ 402,747 $ 390,538 $ 358,148 $ 354,250 $ 315,478 $ 304,780 $ 369,166 $ 264,893 $ 242,394

Notes:
All estimates assume facility closure began in

()L.JSeptember-02
'Trustee Compensation to be increased by $125,000. $! I 2,.-s-o.:J
Trustee Compensation has been or will have been paid tc
Trustee by Safety-Kleen (Pinewood), Inc.

W~"Includes reductions in credits to provide $125,000 for;
Trusree Compensation and additional funds for Closure tZ./~/b3Closure care.

Prepared on December 5, 2003 by Kestrel Horizons, LLC File: 1126 Closure Post Closure Cost Estimate 102 Year 1204031.xls Page 3 of 14



Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (Sep. 1 - Aug. 31) 2027 2028 2029 2030 2031 2032 2033 2034 2035

Facility Closure $ - $ - $ - $ - $ - $ - $ - $ - $
Cell Closure $ - $ - $ - $ - $ - $ - $ - $ - $
Facility Maintenance $ - $ - $ - $ - $ - $ - $ - $ - $
Environmental Monitoring $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ 20,000 $ - $ 20,000 $ - $ 20,000 $ - $ 20,000 $ - $ 20,000
Leachate transportation and disposal $ 178,546 $ 171,254 $ 164,347 $ 149,763 $ 143,564 $ 137,691 $ 103,190 $ 103,190 $ 103,190
Leachate operation & maintenance $ 48,309 $ 46,027 $ 43,867 $ 41,819 $ 39,880 $ 38,043 $ 35,000 $ 35,000 $ 35,000
Leachate System maintenance & calibration $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Leachate Tank Farm inspection & maintenance $ - $ - $ - $ - $ 56,032 $ - $ - $ - $
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ - $ - $ - $ - $ - $ - $ - $ - $
Railspur inspection & maintenance $ 700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 18,700 $ 700 $ 700
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741
Remediation $ 4,160 $ 4,160 $ 4,160 $ 4,160 $ 4,160 $ 4,160 $ 4,160 $ 4,160 $
Subtotal 1 $ 535,680 $ 506,106 $ 517,039 $ 480,407 $ 548,301 $ 464,559 $ 465,015 $ 427,015 $ 442,855

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance inc!. In SK Estimates Above
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation' $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000

Total (Including Insurance & Trust Admin.) $ 578,680 $ 549,106 $ 560,039 $ 523,407 $ 591,301 $ 507,559 $ 508,015 $ 470,015 $ 485,855

Inflated value $ 922,134 $ 891,808 $ 927,028 $ 883,026 $ 1,016,721 $ 889,486 $ 907,379 $ 855,625 $ 901,442
Discounted Value $ 234,382 $ 214,349 $ 210,699 $ 189,786 $ 206,638 $ 170,950 $ 164,906 $ 147,045 $ 146,496
Requested S-K Credit"
Revised Discounted Value $ 234,382 $ 214,349 $ 210,699 $ 189,786 $ 206,638 $ 170,950 $ 164,906 $ 147,045 $ 146,496

Notes:
All estimates assume facility closure began in

~z.-S-oJSeptember-02
'Trustee Compensation to be increased by $125,000. $!
Trustee Compensation has been or will have been paid tc

~Trustee by Safety-Kleen (Pinewood), Inc.

"Includes reductions in credits to provide $125,000 for; 12/*5/03Trusree Compensation and additional funds for Closure
Closure care.

Prepared on December 5, 2003 by Kestrel Horizons, LLC File: 1126 Closure Post Closure Cost Estimate 102 Year 1204031.xls Page 4 of 14



Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (Sep. 1 • Aug. 31) 2036 2037 2038 2039 2040 2041 2042 2043 2044

Facility Closure $ - $ - $ - $ - $ - $ - $ - $ . $
Cell Closure $ - $ - $ - $ - $ - $ - $ - $ - $
Facility Maintenance $ - $ - $ - $ - $ - $ - $ - $ - $
Environmental Monitoring $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ - $ 20,000 $ - $ 20,000 $ . $ 20,000 $ - $ 20,000 $
Leachate transportation and disposal $ 103,190 $ 103,190 $ 103,190 $ 103,190 $ 103,190 $ 103,190 $ 103,190 $ 66,168 $ 66,168
Leachate operation &maintenance $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000
Leachate System maintenance &calibration $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Leachate Tank Farm inspection &maintenance $ 8,000 $ - $ - $ - $ - $ 20,000 $ - $ - $
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ - $ - $ - $ - $ - $ - $ - $ - $
Railspur inspection & maintenance $ 700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 18,700 $ 700
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741
Remediation $ - $ - $ - $ - $ - $ - $ - $ - $
Subtotal 1 $ 430,855 $ 442,855 $ 422,855 $ 442,855 $ 422,855 $ 462,855 $ 422,855 $ 423,833 $ 385,833

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance inc!. In SK Estimates Above
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation' $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000

Total (Including Insurance &Trust Admin.) $ 473,855 $ 485,855 $ 465,855 $ 485,855 $ 465,855 $ 505,855 $ 465,855 $ 466,833 $ 428,833

Inflated value $ 896,057 $ 936,389 $ 915,082 $ 972,692 $ 950,558 $ 1,051,995 $ 987,410 $ 1,008,481 $ 944,178
Discounted Value $ 137,703 $ 136,077 $ 125,750 $ 126,398 $ 116,806 $ 122,242 $ 108,498 $ 104,788 $ 92,772
Requested S-K Credit..
Revised Discounted Value $ 137,703 $ 136,077 $ 125,750 $ 126,398 $ 116,806 $ 122,242 $ 108,498 $ 104,788 $ 92,772

Notes:
All estimates assume facility closure began in oJSeptember-02
'Trustee Compensation to be increased by $125,000. $! J ~-~-o,)Trustee Compensation has been or will have been paid tc
Trustee by Safety-Kleen (Pinewood), Inc.

~"Includes reductions in credits to provide $125,000 for;
Trusree Compensation and additional funds for Closure

IzI~03Closure care.

Prepared on December 5, 2003 by Kestrel Horizons, LLC File: 1126 Closure Post Closure Cost Estimate 102 Year 1204031.xls Page 5 of 14



Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (Sep. 1 - Aug. 31) 2045 2046 2047 2048 2049 2050 2051 2052

Facility Closure $ - $ - $ - $ - $ . $ - $ - $
Cell Closure $ - $ - $ - $ - $ - $ - $ . $
Facility Maintenance $ - $ - $ - $ - $ - $ - $ - $
Environmental Monitoring $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ 20,000 $ - $ 20,000 $ - $ 20,000 $ - $ 20,000 $
Leachate transportation and disposal $ 66,168 $ 66,168 $ 66,168 $ 66,168 $ 66,168 $ 66,168 $ 66,168 $ 66,168
Leachate operation & maintenance $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000
Leachate System maintenance & calibration $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Leachate Tank Farm inspection & maintenance $ - $ 8,000 $ - $ - $ - $ - $ 56,032 $
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ - $ - $ - $ - $ - $ - $ - $
Railspur inspection & maintenance $ 700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 700
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741
Remediation $ - $ - $ - $ - $ - $ - $ - $
Subtotal 1 $ 405,833 $ 393,833 $ 405,833 $ 385,833 $ 405,833 $ 385,833 $ 461,865 $ 385,833

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance inc!. In SK Estimates Above
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation' $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000

Total (Including Insurance & Trust Admin.) $ 448,833 $ 436,833 $ 448,833 $ 428,833 $ 448,833 $ 428,833 $ 504,865 $ 428,833

Inflated value $ 1,007,187 $ 999,079 $ 1,046,234 $ 1,018,806 $ 1,086,795 $ 1,058,304 $ 1,269,863 $ 1,099,333
Discounted Value $ 93,582 $ 87,782 $ 86,926 $ 80,045 $ 80,744 $ 74,352 $ 84,364 $ 69,064
Requested S-K Credit'·
Revised Discounted Value $ 93,582 $ 87,782 $ 86,926 $ 80,045 $ 80,744 $ 74,352 $ 84,364 $ 69,064

Notes:
All estimates assume facility closure began in

t?eJ,2,.-5"-0;)September-02
• Trustee Compensation to be increased by $125,000. $!
Trustee Compensation has been or will have been paid tc WAsTrustee by Safety-Kleen (Pinewood), Inc.
.. Includes reductions in credits to provide $125.000 for; eZ/4C?3Trusree Compensation and additional funds for Closure
Closure care.

Prepared on December 5, 2003 by Kestrel Horizons, LLC File: 1126 Closure Post Closure Cost Estimate 102 Year 1204031 ,xis Page 6 of 14



Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (Sep. 1 - Aug. 31) 2053 2054 2055 2056 2057 2058 2059 2060

Facility Closure $ - $ - $ - $ - $ - $ - $ - $
Cell Closure $ - $ - $ - $ - $ - $ - $ - $
Facility Maintenance $ - $ - $ - $ - $ - $ - $ - $
Environmental Monitoring $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ 20,000 $ - $ 20,000 $ - $ 20,000 $ - $ 20,000 $
Leachate transportation and disposal $ 44,985 $ 44,985 $ 44,985 $ 44,985 $ 44,985 $ 44,985 $ 44,985 $ 44,985
Leachate operation & maintenance $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000
Leachate System maintenance &calibration $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Leachate Tank Farm inspection & maintenance $ - $ - $ - $ 8,000 $ - $ - $ - $
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ - $ - $ - $ - $ - $ - $ - $
Railspur inspection &maintenance $ 18,700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 700
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741
Remediation $ - $ - $ - $ - $ - $ - $ - $
Subtotal 1 $ 402,650 $ 364,650 $ 384,650 $ 372,650 $ 384,650 $ 364,650 $ 384,650 $ 364,650

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance inc!. In SK Estimates Above
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation' $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000

Total (Including Insurance &Trust Admin.) $ 445,650 $ 407,650 $ 427,650 $ 415,650 $ 427,650 $ 407,650 $ 427,650 $ 407,650

Inflated value $ 1,164,379 $ 1,085,544 $ 1,160,667 $ 1,149,758 $ 1,205,665 $ 1,171,345 $ 1,252,407 $ 1,216,757
Discounted Value $ 69,173 $ 60,983 $ 61,658 $ 57,757 $ 57,272 $ 52,617 $ 53,199 $ 48,874
Requested S-K Credit'-
Revised Discounted Value $ 69,173 $ 60,983 $ 61,658 $ 57,757 $ 57,272 $ 52,617 $ 53,199 $ 48,874

Notes:
All estimates assume facility closure began in

oJ/z.-s-o,;)September-02
'Trustee Compensation to be increased by $125,000. $!
Trustee Compensation has been or will have been paid tc

~ 'z(~/03Trustee by Safety-Kleen (Pinewood), Inc.
-- Includes reductions in credits to provide $125,000 for;
Trusree Compensation and additional funds for Closure
Closure care.
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Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (Sep. 1 - Aug. 31) 2061 2062 2063 2064 2065 2066 2067 2068

Facility Closure $ - $ - $ - $ - $ - $ - $ - $
Cell Closure $ - $ - $ - $ - $ - $ - $ - $
Facility Maintenance $ - $ - $ - $ - $ - $ - $ - $
Environmental Monitoring $ 160,244 $ 160,244 $ 160.244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ 20,000 $ - $ 20,000 $ - $ 20,000 $ - $ 20,000 $
Leachate transportation and disposal $ 44,985 $ 44,985 $ 32,800 $ 32,800 $ 32,800 $ 32,800 $ 32,800 $ 32,800
Leachate operation & maintenance $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000
Leachate System maintenance & calibration $ 10,000 $ 10,000 $ 10.000 $ 10,000 $ 10,000 $ 10,000 $ 10.000 $ 10,000
Leachate Tank Farm inspection & maintenance $ 20,000 $ - $ - $ - $ - $ 8,000 $ - $
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ - $ - $ - $ - $ - $ - $ - $
Railspur inspection & maintenance $ 700 $ 700 $ 18,700 $ 700 $ 700 $ 700 $ 700 $ 700
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741
Remediation $ - $ - $ - $ - $ - $ - $ - $
Subtotal 1 $ 404,650 $ 364,550 $ 390,465 $ 352,465 $ 372,465 $ 360,465 $ 372,465 $ 352,465

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance inci. In SK Estimates Above
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation> $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000

Total (Including Insurance & Trust Admin.) $ 447,650 $ 407,650 $ 433,465 $ 395,465 $ 415,465 $ 403,465 $ 415,465 $ 395,465

Inflated value $ 1,361,803 $ 1,263,929 $ 1,369,773 $ 1,273,685 $ 1,363,791 $ 1,349,829 $ 1,416,664 $ 1,374,358
Discounted Value $ 51,726 $ 45,398 $ 46,525 $ 40,909 $ 41,421 $ 38,768 $ 38,475 $ 35,297
Requested S-K Credit'"
Revised Discounted Value $ 51,726 $ 45,398 $ 46,525 $ 40,909 $ 41,421 $ 38,768 $ 38,475 $ 35,297

Notes:
All estimates assume facility closure began in

~z,-S-O:JSeptember-02
• Trustee Compensation to be increased by $125,000. $!
Trustee Compensation has been or will have been paid te

~z/II$/03
Trustee by Safety-Kleen (Pinewood), Inc.
•> Includes reductions in credits to provide $125,000 for:
Trusree Compensation and additional funds for Closure
Closure care.
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Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (Sep. 1 - Aug. 31) 2069 2070 2071 2072 2073 2074 2075 2076

Facility Closure $ - $ - $ - $ - $ - $ - $ - $
Cell Closure $ - $ . $ . $ . $ - $ - $ - $
Facility Maintenance $ - $ - $ - $ - $ - $ - $ - $
Environmental Monitoring $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ 20,000 $ - $ 20,000 $ - $ 20,000 $ - $ 20,000 $
Leachate transportation and disposal $ 32,800 $ 32,800 $ 32,800 $ 32,800 $ 25,767 $ 25,767 $ 25,767 $ 25,767
Leachate operation & maintenance $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000
Leachate System maintenance & calibration $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Leachate Tank Farm inspection & maintenance $ . $ - $ 56,032 $ . $ - $ - $ . $ 8,000
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ - $ - $ - $ - $ - $ - $ - $
Railspur inspection & maintenance $ 700 $ 700 $ 700 $ 700 $ 18,700 $ 700 $ 700 $ 700
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741
Remediation $ - $ - $ - $ - $ - $ - $ . $
Subtotal 1 $ 372,465 $ 352,465 $ 428,497 $ 352,465 $ 383,432 $ 345,432 $ 365,432 $ 353,432

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance inc!. In SK Estimates Above
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation" $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000

Total (Including Insurance & Trust Admin.) $ 415,465 $ 395,465 $ 471,497 $ 395,465 $ 426,432 $ 388,432 $ 408,432 $ 396,432

Inflated value $ 1,471,586 $ 1,427,640 $ 1,734,798 $ 1,482,987 $ 1,629,816 $ 1,513,084 $ 1,621,539 $ 1,604,116
Discounted Value $ 35,739 $ 32,786 $ 37,674 $ 30,454 $ 31,650 $ 27,785 $ 28,158 $ 26,341
Requested S-K Credit"*
Revised Discounted Value $ 35,739 $ 32,786 $ 37,674 $ 30,454 $ 31,650 $ 27,785 $ 28,158 $ 26,341

Notes:
All estimates assume facility closure began in rA-iJ1.-$-0':>
September-02
"Trustee Compensation to be increased by $125,000. $!
Trustee Compensation has been or will have been paid te

"'tsTrustee by Safety-Kleen (Pinewood), Inc.

"" Includes reductions in credits to provide $125,000 for;
~zJ~/t73Trusree Compensation and additional funds for Closure

Closure care.
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Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (sep. 1 - Aug. 31) 2077 2078 2079 2080 2081 2082 2083 2084

Facility Closure $ - $ - $ - $ - $ - $ - $ - $
Cell Closure $ - $ - $ - $ - $ - $ - $ - $
Facility Maintenance $ - $ - $ - $ - $ - $ - $ - $
Environmental Monitoring $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ 20,000 $ - $ 20,000 $ - $ 20,000 $ - $ 20,000 $
Leachate transportation and disposal $ 25,767 $ 25,767 $ 25,767 $ 25,767 $ 25,767 $ 25,767 $ 21,551 $ 21,551
Leachate operation & maintenance $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000
Leachate System maintenance & calibration $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Leachate Tank Farm inspection & maintenance $ . $ . $ - $ - $ 20,000 $ - $ - $
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ - $ - $ - $ - $ - $ . $ - $
Railspur inspection & maintenance $ 700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 18,700 $ 700
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741
Remediation $ . $ - $ - $ - $ - $ - $ - $
Subtotal 1 $ 365,432 $ 345,432 $ 365,432 $ 345,432 $ 385,432 $ 345,432 $ 379,216 $ 341,216

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance inc!. In SK Estimates Above
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation' $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000

Total (Including Insurance & Trust Admin.) $ 408,432 $ 388,432 $ 408,432 $ 388,432 $ 428,432 $ 388,432 $ 422,216 $ 384,216

Inflated value $ 1,684,404 $ 1,632,679 $ 1,749,706 $ 1,695,976 $ 1,906,540 $ 1,761,727 $ 1,951,720 $ 1,810,163
Discounted Value $ 26,155 $ 23,974 $ 24,295 $ 22,268 $ 23,672 $ 20,685 $ 21,669 $ 19,005
Requested S-K Credit"
Revised Discounted Value $ 26,155 $ 23,974 $ 24,295 $ 22,268 $ 23,672 $ 20,685 $ 21,669 $ 19,005

Notes:
All estimates assume facility closure began in (lj
September-02
'Trustee Compensation to be increased by $125,000. $! I z,-S-"'O:J
Trustee Compensation has been or will have been paid tc

~Trustee by Safety-Kleen (Pinewood), Inc.
•, Includes reductions in credits to provide $125,000 for;

izll$/O"3Trusree Compensation and additional funds for Closure
Closure care.
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Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (Sep. 1 - Aug. 31) 2085 2086 2087 2088 2089 2090 2091 2092

Facility Closure $ - $ - $ - $ - $ . $ - $ - $
Cell Closure $ - $ - $ - $ - $ - $ - $ - $
Facility Maintenance $ - $ - $ - $ - $ - $ - $ - $
Environmental Monitoring $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ 20,000 $ - $ 20,000 $ - $ 20,000 $ - $ 20,000 $
Leachate transportation and disposal $ 21,551 $ 21,551 $ 21,551 $ 21,551 $ 21,551 $ 21,551 $ 21,551 $ 21,551
Leachate operation &maintenance $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000
Leachate System maintenance & calibration $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Leachate Tank Farm inspection & maintenance $ - $ 8,000 $ - $ - $ - $ - $ 56,032 $
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ - $ - $ - $ - $ . $ - $ - $
Railspur inspection &maintenance $ 700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 700
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741
Remediation $ - $ - $ - $ - $ - $ - $ - $
Subtotal 1 $ 361,216 $ 349,216 $ 361,216 $ 341,216 $ 361,216 $ 341,216 $ 417,248 $ 341,216

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance incl. In SK Estimates Above
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation' $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000

Total (Including Insurance & Trust Admin.) $ 404,216 $ 392,216 $ 404,216 $ 384,216 $ 404,216 $ 384,216 $ 460,248 $ 384,216

Inflated value $ 1,940,954 $ 1,919,493 $ 2,016,202 $ 1,953,239 $ 2,094,368 $ 2,028,964 $ 2,477,138 $ 2,107,624
Discounted Value $ 19,270 $ 18,021 $ 17,900 $ 16,398 $ 16,626 $ 15,231 $ 17,585 $ 14,148
Requested S-K Credit"
Revised Discounted Value $ 19,270 $ 18,021 $ 17,900 $ 16,398 $ 16,626 $ 15,231 $ 17,585 $ 14,148

Notes:
All estimates assume facility closure began in

f'U1l.-S-O:J
September-02
• Trustee Compensation to be increased by $125,000. $!
Trustee Compensation has been or will have been paid tc
Trustee by Safety-Kleen (Pinewood), Inc. IAJ.s•• Includes reductions in credits to provide $125,000 for;
Trusree Compensation and additional funds for Closure iz/~/~Closure care.
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Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

1.92%
5.75%

Fiscal year (Sep. 1 - Aug. 31) 2093 2094 2095 2096 2097 2098 2099 2100

Facility Closure $ - $ - $ - $ - $ - $ - $ - $
Cell Closure $ - $ - $ - $ - $ - $ - $ - $
Facility Maintenance $ - $ - $ - $ - $ - $ - $ - $
Environmental Monitoring $ 160.244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 160,244
Replace Monitoring Wells $ 20,000 $ - $ 20,000 $ - $ 20,000 $ - $ 20,000 $
Leachate transportation and disposal $ 19,215 $ 19,215 $ 19,215 $ 19,215 $ 19,215 $ 19,215 $ 19,215 $ 19,215
Leachate operation & maintenance $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 35,000
Leachate System maintenance & calibration $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 10,000
Leachate Tank Farm inspection & maintenance $ - $ - $ - $ 8,000 $ . $ - $ - $
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 5,980
Opal Claystone Wells $ - $ - $ - $ - $ - $ - $ - $
Railspur inspection & maintenance $ 18,700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 700 $ 700
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 107,741
Remediation $ - $ - $ . $ - $ - $ - $ - $
Subtotal 1 $ 376,880 $ 338,880 $ 358,880 $ 346,880 $ 358,880 $ 338,880 $ 358,880 $ 338,880

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)
Credit for Insurance inc!. In SK Estimates Above
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 15,000
Trustee Compensation' $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 40,000

Total (Including Insurance & Trust Admin.) $ 419,880 $ 381,880 $ 401,880 $ 389,880 $ 401,880 $ 381,880 $ 401,880 $ 381,880

Inflated value $ 2,347,482 $ 2,176,023 $ 2,333,954 $ 2,307,737 $ 2,424,438 $ 2,348,016 $ 2,518,430 $ 2,439,045
Discounted Value $ 14,901 $ 13,062 $ 13,248 $ 12,387 $ 12,306 $ 11,270 $ 11,431 $ 10,468
Requested S-K Credit··
Revised Discounted Value $ 14,901 $ 13,062 $ 13,248 $ 12,387 $ 12,306 $ 11,270 $ 11,431 $ 10,468

Notes:
All estimates assume facility closure began in (JJSeptember-02
'Trustee Compensation to be increased by $125,000. $! I Z. - S-O-:J
Trustee Compensation has been or will have been paid te
Trustee by Safety-Kleen (Pinewood), Inc. Wk"Includes reductions in credits to provide $125,000 for;
Trusree Compensation and additional funds for Closure tzl~/03
Closure care.
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Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-elosure Costs

Inflation Rate 1.92%
Discount Rate 5.75%

Total Costs Total Costs Post
Fiscal year (Sep. 1 - Aug. 31) 2101 2102 2103 2104 Closure Period Closure Period

Facility Closure $ - $ - $ - $ 187,417 $ 1,840,050 $ 187,417
Cell Closure $ - $ - $ - $ - $ 5,444,000 $
Facility Maintenance $ - $ - $ - $ - $ - $ 334,000
Environmental Monitoring $ 160,244 $ 160,244 $ 160,244 $ 160,244 $ 320,488 $ 16,024,400
Replace Monitoring Wells $ 20,000 $ - $ 20,000 $ - $ . $ 1,000,000
Leachate transportation and disposal $ 19,215 $ 19,215 $ 19,215 $ 19,215 $ 1,323,199 $ 12,263,864
Leachate operation &maintenance $ 35,000 $ 35,000 $ 35,000 $ 35,000 $ 697,660 $ 5,334,476
Leachate System maintenance &calibration $ 10,000 $ 10,000 $ 10,000 $ 10,000 $ 58,500 $ 1,000,000
Leachate Tank Farm inspection &maintenance $ 20,000 $ - $ - $ - $ 38,208 $ 460,160
Secondary Sump Sampling $ 5,980 $ 5,980 $ 5,980 $ 5,980 $ 11,960 $ 598,000
Opal Claystone Wells $ - $ - $ - $ - $ 160,000 $
Railspur inspection & maintenance $ 700 $ 700 $ 18,700 $ 700 $ 18,700 $ 250,000
Facility Operational Cost $ 107,741 $ 107,741 $ 107,741 $ 107,741 $ 1,197,468 $ 11,707,820
Remediation $ . $ - $ - $ . $ 2,475,716 $ 560,800
Subtotal 1 $ 378,880 $ 338,880 $ 376,880 $ 526,297 $ 13,585,949 $ 49,720,937

Credit for Trustee Costs included in SK Estimates Above $ (12,000) $ (12,000) $ (12,000) $ (12,000) $ (422,830) $ (1,291,880)
Credit for Insurance inc!. In SK Estimates Above $ (197,000) $ (178,000)
Subtotal (Credit) 2 $ (12,000) $ (12,000) $ (12,000) $ (12,000)

Insurance (Gen. Liability, Prof. Liability and Fiduciary) $ 15,000 $ 15,000 $ 15,000 $ 15,000 $ 85,000 $ 1,550,000
Trustee Compensation' $ 40,000 $ 40,000 $ 40,000 $ 40,000 $ 1,080,000 $ 4,400,000

Total (Including Insurance &Trust Admin.) $ 421,880 $ 381,880 $ 419,880 $ 569,297 $ 14,131,119 $ 54,201,057

Inflated value $ 2,746,258 $ 2,533,604 $ 2,839,203 $ 3,923,463 $ 14,373,610 $ 144,953,135
Discounted Value $ 11,146 $ 9,724 $ 10,304 $ 13,465 $ 13,675,714 $ 18,758,928
Requested S-K Credit" $ 2,564,865 $
Revised Discounted Value $ 11,146 $ 9,724 $ 10,304 $ 13,465 $ 11,110,849 $ 18,758,928

Notes:

pJAll estimates assume facility closure began in
September-02
'Trustee Compensation to be increased by $125,000. $! rz..-r-O::J
Trustee Compensation has been or will have been paid tc

LJ.t=,Trustee by Safety-Kleen (Pinewood), Inc.
"Includes reductions in credits to provide $125,000 for;

'Z/~d3Trusree Compensation and additional funds for Closure
Closure care.
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Safety-Kleen Pinewood Faciltity
Estimated Closure and Post-Closure Costs

Inflation Rate
Discount Rate

Fiscal year (Sep. 1 • Aug. 31)

Facility Closure
Cell Closure
Facility Maintenance
Environmental Monitoring
Replace Monitoring Wells
Leachate transportation and disposal
Leachate operation & maintenance
Leachate System maintenance & calibration
Leachate Tank Farm inspection & maintenance
Secondary Sump Sampling
Opal Claystone Wells
Railspur inspection & maintenance
Facility Operational Cost
Remediation
Subtotal 1

1.92%
5.75%

Total Closure
and Post

Closure Cost

$ 2,027,467 Simple Sum
$ 5,444,000 Simple Sum
$ 334,000 Simple Sum
$ 16,344,888 Simple Sum
$ 1,000,000 Simple Sum
$ 13,587,063 Simple Sum
$ 6,032,136 Simple Sum
$ 1,058,500 Simple Sum
$ 498.368 Simple Sum
$ 609,960 Simple Sum
$ 160,000 Simple Sum
$ 268,700 Simple Sum
$ 12,905,288 Simple Sum
$ 3.036,516 Simple Sum
$ 63,306,886 Simple Sum

Credit for Trustee Costs included in SK Estimates Above $
Credit for Insurance inc!. In SK Estimates Above $
Subtotal (Credit) 2

(1,714,710) Simple Sum
(375,000) Simple Sum

Insurance (Gen. Liability, Prof. Liability and Fiduciary)
Trustee Compensation"

Total (Including Insurance & Trust Admin.)

Inflated value
Discounted Value
Requested S-K Credit"
Revised Discounted Value

Notes:
All estimates assume facility closure began in
September-02
"Trustee Compensation to be increased by $125,000. $~

Trustee Compensation has been or will have been paid te
Trustee by Safety-Kleen (Pinewood), Inc.

"" Includes reductions in credits to provide $125,000 for;
Trusree Compensation and additional funds for Closure
Closure care.

Prepared on December 5, 2003 by Kestrel Horizons, LLC

$ 1,635,000 Simple Sum
$ 5,480,000 Simple Sum

$ 68,332,176 Simple Sum

$ 159,326,745 Simple Sum of Inflated Values
$ 32,434,643 Present Worth With Trust Mgt. And Insurance
$ 2,564,865
$ 29,869,778 Present Worth of Total Less S-K Credit

File: 1126 Closure Post Closure Cost Estimate 102 Year 1204031.xls
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Attachment lA to Site Trust Agreement

Scope of Fiduciary Duties



Attachment I-A
Scope ofFiduciary Duties
Closure and Post Closure

The following list provides some of the expected duties of the Trustee with
respect to Closure and Post-Closure of the Pinewood Trust site. It is not intended to be
all inclusive. but rather to describe some of the more important responsibilities intended
to carry out the fiduciary obligations ofthe Trustee with respect to the Trust.

The Trustee will provide supervision of the activities identified to accomplish
closure and post closure care of the Trust site. This will be accomplished through
technical services between the Trustee and third-party vendors. contractors. and
consultants.

The Trustee will not directly perfonn technical services required for Closure and
Post Closure. Such technical activities arc not part of the fiduciary obligations of the
Trustee under this Trust Agreement. The Trustee will not contract with itself in its
individual capacity for technical services. j I

I



Trustee Duties, Closure

General Responsibilities

I. Establislunent and periodic review of operating procedures for Trust and
communication with the Beneficiary, SCDHEC, concerning those proposed procedures
(budgeting, scheduling, contracting, disbursing of funds, bookkeeping, auditing,
regulatory reporting, etc.) for the closure and post-closure care of the Trust site.

2. Dialogue with third parties, as identified and suggested by DHEC, who have
an interest in understanding the Trust and its operation.

Specific Responsibilities

1. Planning and Budgeting

a. Preparation, periodic review, and modification of a master plan for
management and operation of the Trust assets, including time schedules and financial
budgets.

b. Preparation ofquarterly spending projections for annuity company to
fund income to the Trust for its expenses

2. Support Staffmg

a. Interviewing, hiring and managing employees and professionals to
provide legal, accounting and bookkeeping assistance to the Trustee

3. Financial Management and Regulatory Reporting

a. Preparing and managing budgeting, tracking, and financial projections.

b. Maintaining financia~ _~cords.

c. Providing fmancial information concerning the Trust budgets and costs
to the Beneficiary on a periodic basis as indicated in the Trust Agreement.

d. Managing and paying accounts payable according to established
procedures.

e. Obtaining an annual, independent audit of the Trust's financial records
and providing a copy of the audit to the Beneficiary.
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. f. Providing periodic public reports concerning the status of the closure
and post closure of the Trust site and the Trust's budget.

g. Preparing and providing to the Beneficiary an annual report of the
financial, closure, and post closure activities of the Trust with the report being provided
by March I of the year following the year ofthe report.

h. Investigating, analyzing, and undertaking opportunities to generate
income from Trust assets for the benefit of the Trust, which opportunities are compatible
with the purposes of the Trust.

4. Trust Site Information Transfer and Organization

a. Preparing and implementing procedures to catalog, review and
document paper and electronic files, their organization and storage, of the prior owner of
the Trust assets and prepare a summary report ofthe files' current condition upon transfer
to the Trustee.

b. Analyzing and budgeting for improvements and changes to paper and
electronic files to bring records into regulatory compliance status and efficient order.

c. Reorganizing paper and electronic files to enhance effective use for
closure and post-closure of the Trust site.

d. Securing critical information or documents from third parties to verify
the completeness, integrity, accuracy and viability of information essential to closure and
post-closure of the Trust site.

5. Contractor and Consultant Oversight

a. Developing contracting procedures and documentation for the Trustee
to use in hiring vendors, contractors and consultants to perform closure and post-closure.

b. Selecting, negotiating and contracting with, and managing vendors,
consultants and contractors and establishing performance standards and procedure for
review, renewal or tennination of contracts for services, materials and work product.

c. Reviewing performance of vendors, contractors and consultants on a
periodic and regular basis and directing action to be taken to verify performance in
accordance with established standards.

6. Closure Plan Oversight

a. Evaluating existing closure activities upon transfer of assets to the
Trust and identifying adjustments to improve efficiency within budgetary constraints of
available Trust income and other Trust expenses.



b. Preparing or managing the preparation ofbid documents and contracts
for specific closure projects including: remediation of solid waste management portions
of the Trust site; removal, disposal and decontamination ofRCRA and non-RCRA
portions of the Trust site and structures; regrading of land contours and stormwater
management features; miscellaneous other Trust site projects delineated by the closure
plan for the Trust site.

c. Preparing or managing the preparation ofcompetitive procurement and
contract negotiation and documentation for vendors, contractors, and consultants for
closure of the Trust site.

d. Conducting monthly financial reviews of contractors, vendors, and
consultants and their performance to verify that Trust funds being allocated and expended
correlate with the existing closure plan budget.

7. Post-Closure Care Oversight.

a. Preparing or managing the prepardtion ofbid documents and contracts
fur post-elosure care of the Trust site including: mowing and landscape maintenance;
fence repairs/replacement; cap repairs; security; miscellaneous maintenance of structures
and utilities of the Trust site.

b. Preparing or managing the preparation of competitive procurement and
contract negotiation and documentation for vendors and contractors for post-elosure care
of the Trust site.

c. Establishing a process of evaluating post-elosure plan requirements as
new data, governmental regulations and the like become available or applicable to the
Trust site.

d. Evaluating and monitoring changing and emerging technologies to take
advantage of lower cost options relevant to post-closure care of the Trust site and
activities such as monitoring and leachate management.

e. Cond... _ting monthly financial reviews of contractors and vendors and
their performance to verify that Trust funds being allocated and expended correlate with
the detailed post-closure plan budget.

f. Evaluating and assessing work performed by post-closure vendors,
contractors and consultants on a periodic basis to verify that the post-closure plan is being
implemented for the Trust site.
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INVESTl\IENT GUIDELINES
For

Pinewood Site Environmental Trust

The Trustee agrees that. with the understanding income to the Trust is tax exempt. the investment objective
it will seek to accomplish is to emphasize return on investment while reducing the risk of principal loss by
adhering to the following general guidelines and, to the extent not specifically provided herein. South
Carolina statutes regarding investments by a trustee. in investing the principal and income of the Trusl:

I. Investment Guidelines

A. Types of Investment

Fixed Deposits under FDIC Coverage Limits
Certificates of Deposit under FDIC Coverage Limits
Commercial Paper
Medium-tenn Notes
Floating Rate Notes
Government Bonds
US Agency Securities
Tax Exempt Issues
Money Market Funds which only invest in the foregoing

B. Maturity Parameters

The Trustee expects to authorize investments that have maturities with maximum maturities not be
greater than 12 months during the tenn of the Trust unless reserve funds are established by the
Trustee. If reserve funds are established. the maximum maturity for any investment will not be
greater than 5 years.

C. Restrictions on Credit Quality of Investments

Unless other'.... ise recommended by Trustee's bank investment adviser and with the prior written
consent of the Beneficiary of the Trust, all investments will be obligations of an entity, the
outstanding debt of which is rated 'AAA/Aaa' or 'AI/PI' by S & P and/or Moody's.

II. Restrictions on markets in which transaction may be undertaken

A. Only US dollar denominated investments will be acquired

B. No equity or commodity investments will be made

III. Restrictions on the percentage of the fund's investments to be invested in anyone Investment.

A. The size of the holding in anyone issue will not exceed a maximum of2% of the issue size or
US S1 million. whichever is the greater.

B. The aggregate of holdings of debt instruments issued by anyone corporate
borrower will not exceed 10% of the market value of the Trust.



IV. Tax Exempt Municipal Securities

;,\1unicipal securities in the following counties may be considered for inclusion in the Trust at the
discretion of the Trustee upon the advice of the Trustee's bank investment adviser and with the limitations
provided: municipal bonds ofSumter, Richland. Kershaw, Lee. Florence. Clarendon. or Calhoun Counties
or the mun.icipalities within such counties. as long as such securities otherwise meet the investment criteria
set forth in these Guidelines. Such investments may be made with the understanding that the Trust may
receive lower after tax yields relative to comparable taxable securities. The aggregate of municipal debt
instruments \vill not exceed 10% of the market value of the Trust fund.

v. The Trustee reserves the right to amend these Investment Guidelines with the prior \\Tilten consenl
ofSCDHEC.



Attaelunent 3
Names and Addresses for Notices

1. Reorganized Company ofSafety-Kleen
General Counsel
5400 Legacy Drive
Cluster II, Building 3
Plano, TX 75024

2. South Carolina Public Service Authority (Santee Cooper)
c/o Elizabeth H. Warner, Esquire
Associate General Counsel
Post Office Box 2946101
Moncks Comer, South Carolina 29461-2901

3. Sierra Club
c/o Jimmy Chandler, Esquire
South Carolina Environmental Project
Post Office Box 1380
Pawley's Island, South Carolina 29585

4. South Carolina Department ofNatural Resources
James A. Quinn, Esquire
217 Fort Johnson Rd.
Charleston, South Carolina 294) 2

5. The Honorable Phil P. Leventis
Post Office Box 1592
Sumter, South Carolina 2915)

6. Citizens Asking For a Safe Environment (CASE)
Post Office Box 3370
Sumter, South Carolina 29151

7. Other Interested parties who request notice of amendments of the Pinewood
Site Custodia) Trust Agreement



Attachment 4

Pinewood Settlement Agreement Ind Stipulated Order

Attached as Appendix I to

Disclosure Statement with Respect to First Amended
Joint Plao or Reorganization ofSafety.KIeen Corp. and Certain

or its Direct aDd Indirect Subsidiaries



Attachment 5
FORM OF RELEASE

WHEREAS, Safety-Kleen (Pinewood), Inc. ("Pinewood"), an indirect subsidiary

of Safety-Kleen Corp., has operated a hazardous waste treatment, storage and disposal

facility in Sumter County, South Carolina (the "Pinewood Facility"); and

WHEREAS, Pinewood has entered into the Pinewood Site Custodial Trust

Agreement (the "Trust Agreement"), as grantor, with the South Carolina Department of

Health and Environmental Control as beneficiary and Kestrel Horizons, L.L.C., (the

"Trustee") as Trustee.

WHEREAS, pursuant to that Trust Agreement, Pinewood agreed to obtain and

deliver to Kestrel a release in this form.

NOW, THEREFORE, in consideration for all of the Trustee's undertakings and

agreements under the Trust Agreement and such other good and valuable consideration

the receipt and sufficiency of which the undersigned hereby acknowledges:

Safety-Kleen Corp. on behalf of its direct and indirect subsidiaries and their

respective successors and assigns ("Safety-Kleen") hereby releases, and covenants not to

sue, the Trustee, in its fiduciary, individual, corporate or other capacitie,s, and its officers,

directors, agents, employees and successors for any claims or matter, in law or equity,

whether or not pending, contingent or quantifiable, arising from or relating to the

Pinewood Facility, including, without limitation, any claims under the Comprehensive

Environmental Response, Compensation, and Liability Act, 42 U.S.C. § 9601 et seq.; the

Resource Conservation and Recovery Act, 42 U.S.c. § 6901 et seq.; the Clean Water Act,

33 U.S.c. § 1251 et seq.; the South Carolina Hazardous Waste Management Act, S.c.

Code Ann. § 44-56-10, et seq.; and all similar federal, state, and local statutes and



regulations issued thereunder as well as any administrative order, court order, or other

requirement related to the environment, natural resources, or health and safety.

This release and covenant not to sue shall not apply as to the Trustee or any other

person released hereunder with respect to any damages, claims or losses arising out of the

gross negligence or willful misconduct or willful omission of the Trustee or any such

person in relation to the duties of the Trustee under the Trust Agreement.

Safety-Kleen does not release and expressly reserves all claims, demands and

causes of action either judicial or administrative, past or future, in law or equity, which it

may have against any person, firm, corporation, or other entity not expressly released

pursuant to this release. Nothing in this release shall be construed as or result in a release

ofany claims that Safety-Kleen has against any person, firm, corporation, or other entity

not expressly released pursuant to this release.

IN WITNESS WHEREOF, Safety-Kleen has caused this release to be executed

by its duly authorized officer as of ,2003.

SAFETY-KLEEN CORP.

BY:

TITLE



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

--······.·····--·····--·-----·.x

Jointly AdmJnlstered

In re:

SAFETY-KLEEN CORP.
m.aL.

Debton.

------·------··-·············--x

Chapter 11

Case No. 00-2303 (PJW)

PINF<WOOD SITg SETTLEMENT AGREEMENT AND STIPULATED ORDER

Safety-Kleen Corp. and its direct and indirect subsidiaries, debtors and debtors-in-

pOSBelSiOD, and the South carolina Department ofHealth and Environmental Control

("DHBC") hereby enter into this Settlemeat Agreement, dated as ofOctober IS. 2002, in

final settlement ofclaims concerning the Pinewood Facility and other claims as described

in this Settlement Agreement existing between Safety-Kleen and DHEC.

WHEREAS, Safety-Kleen (Pinewood), Inc. ("Pinewood''), a debtor and an

indirect subsidiary ofSafety-Kleen Corp., has operated a hazardous waste treatment,

storage and disposal facUity in Sumter County, South Carolina (the "Pinewood Facility''),

pursuant to a final pennit issued by DHEC on March 21, 1994 (the "Pcnnit''). The

Pinewood Facility includes a hazardous waste landfill; and

WHEREAS, the Permit required Pinewood to maintain certain financial

assurances for closure, post-closure care and liability coverage for the Pinewood Facility;

and
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WHEREAS, pursuant to applicable law, Pinewood had provided assurances

through surety bonds and insurance, including the Frontier Bonds issued by Frontier

Insurance Company ofRack Hill. New York ("Frontier"); and

WHEREAS, the U.S. Department ofTreasury announced on June I, 2000 that it

had removed Frontier from its Listing ofApproved Sureties (Circular 570). and DHEC

issued an Emergency Order on lune 9, 2000, directing that Pinewood provide alternate;:

financial assurance or commence steps to effect the permanent closure of the Pinewood

Facility; and

WHEREAS, the Permit also regulated the capacity ofhazardou5 waste that could

be disposed ofat the Pinewood Facility; and

WHEREAS, 1he South Carolina Court ofAppeals determined on April 4. 2000

that no further capacity remained at the Pinewood Facility under the Pcnnit, which

detemination became fmal on June 14,2000; and

WHEREAS, DHEC demanded on June 14, 2000 that Pinewood commence stepa

to effect the permanent closure ofthe Pinewood Facility; and

WHEREAS. Safety-Kleen filed voluntary petitions for rolief in this Court under

Chapter 11 of the Bankruptcy Code:: on June 9. 2000 and are currently debtors and

debtors-in-posscssion; and

WHEREAS, the United States Court ofAppeals for the Fourth Circuit determined

on December 19.2001. that DHEC's June 9. 2000 Order was not subject to an automatic

banlauptey stay; and

2



WHEREAS, Pinewood ceased accepting waste for disposal in the Pinewood

Facility landfill on or about September 25, 2000. and ceased any storage or treatment of

off-site generated hazardous waste at the Pi~ood Facility in 2001; and

WHEREAS. DHEC has informed Pinewood ofthe need to commence final

closure of the Pinewood Facility and Pinewood has commenced certain closure activities;

and

ClDsur, alld Post·C/D$.lIn Cut ofthe Pill6WOtJd FadIlty

WHEREAS, Pincwood has submitted (1) ita revised Closure and Post-Closuro

Care Plan for the Pinewood Facility and (2) its request for a permit modification

incorporatins such Closure and PO&t.etosure Care Plan to DHBC for ill approval. after a

notice to the public, opportunity for comment and consideration ofthe comments

received; and

WHERBAS. Pinewood has asserted that it lacks financial resources to undertake

ClO&W'C and Post-Cloaurc Care at the Pinewood Facility; and

WHEREAS, DHEC bas asserted that Safety-Kleen entities other than Pinewood

are also responsible for funding Closure and PoSt-et08urc: Care at the Pinewood Facility;

and

WHEREAS. Safety-Kleen baa diiputed that such Closure and PO&t-Closure Care

obligations run to entities other than Pinewood, and bas also asserted that such other

entities lack unencumbered assets sufficient to fund Closure and P08t-Closure Care~ and

WHEREAS, the parties wish to resolve promptly the i$8UCS of Closure and Post

Closure Care of the Pinewood Facility; and

Pot6ntlfll ElrWNllmelltllllmpalmrent III th6 PlnewoDd FadlJly



WHEREAS, Pinewood and its predecessors have established pursuant to the

Pennit an environmental impairment trust fund for the Pincwood F~ility to cover the

cost ofclean-up and remediation ofenvironmental impairment at the Pinewood Facility,

that has. as ofAugust 31. 2002, a total amount of$20,716,434.l2; and

WHEREAS, South Carolina regulations previously authorized Pinewood to

provide financial assurance against enviromnental impainnent through mechanisms other

than a cash trust fund, ine1uding insurance or COlP0ratc guarantees, but the South

Carolina Court ofAppeals invalidated such regulations on April 4, 2000. 8S improperly

promulgated by DHEC; and

WHEREAS. DHEC has filed a proofofclaim in the Bankruptcy Proceedings,

alleging that Pinewood and other Debtors must pay $118,544.715 (in 1994 dollars) into

the OSX Contn'bution TN8t Fund, to be used towards any neccuBry clean-up and

remediation ofenvironmental imptirment ofthe Pinewood Facility during the 100 years

following closure ofthat Facility; and

WHEREAS, DHEC hu requested that the Bankruptcy Court treat $1 t 1,477,474

ofit~ $118.544.71S claim as an administrativr: expense entitled to priority over all other

credito~ under bankruptcy law. and Debtors have opposed such request; and

WHEREAS. iuues relating to an environmental impairment trust fund for the

Pinewood Facility have been the subject of intensive litigation over more than a decade;

and

WHEREAS. Pinewood has asserted that it lacks financial resources necessary to

provide further payments to the GSX Contribution Trust Fund; and

WHEREAS. DHEC has asserted that Safety-Kleen entities other than Pinewood

arc responsible for funding the GSX Contribution Trust Fund; and
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WHEREAS, Safety·Kleen bas disputed that such obligation runs to entities other

than Pinewood. and has also asserted that such other entities Jack unencumbered assets

sufficient to provide any significant funding to the GSX Contribution Trust Fund; and

WHEREAS, the parties desire to avoid the expense and uncertainty of continued

litigation, and have therefore agreed to compromise and settle the various general

unsecured and administrative expense claims ofDHEC and certain other per.;ons on the

terms set forth herein; and

Settl~m~'"

WHEREAS, while this Settlement Agreement primarily concerns the Pinewood

Facility, the partie. also wish to resolve on a broad and final basis certain other claims

and disputes between them described in the Settlement Agreement (with the exception of

the Hollis Road Claim) ofany type. whether or not pending, contingent or quantifiable;

and

WHEREAS, to facilitate this Settlement Agreement. the Pinewood Property Prior

Owner win transfer ownership ofcertain parcels ofreal estate located at the Pinewood

Facility to Pinewood; and

WHEREAS. the goal of this settlement is the continuing care and maintenance of

the Pinewood facility, subject to DHEC's regulation, for the benefit ofDHBC and the

pUblic; and

WHEREAS, DHEC agrees that an effective and appropriate means to settle

DHBC's c.lainu relatinS to the Pinewood Facility is the transfer of the Pinewood Facility,

and certain related assets 81 well as certain amounts ofcash and an annuity contract as set

forth herein, to an irrevocable trust (the Site Trust, as defined below), the sole beneficiary

ofwhich is to be DHEC; and

s



...__ .. - ....._---------------

WHEREAS, this Settlement Agreement has been negotiated by the parties in

good faith taking into account, among other things, the enviroMlerltal conditions at the

Pinewood Facility; long tenn responsibility for closure, post-closure. potential clean-up

and remediation ofenvironmental impainnem at the Pinewood Facility; the parties' legal

claims and defenscs; thc banknlptcy status oelhc Debtors and their financial condition;

and the desire ofall parties to avoid protracted. expensivc and uncertain litigation over

the Pinewood Facility; and

WHEREAS, this Settlcm~t Agreement is fair, reasonablc and in the public

interest;

NOW, THEREFORE, without the admission or any adjudication ofany issues of

fact or law, and upon the consent and agreement of the parties to this ScUlcment

Agreement by their attorneys and authorized officials and the Bankruptcy Court, Safety

Kleen and DHEC hereby agree as follows:

SEcnONl

DEnNITIONS

1.01 Capitalized Temu. For all purposes ollbis Settlement Agrocmcnt, the

following terms &hall have the meanings sel forth below:

"Bankruptcy Court" shall mean the Unitl:<! States Bankruptcy Cowt for the

District of Delaware.

"Banknlptcy Proceedings" shall mean the abovl?referenced proceedings flIed by

Safety-Kleen Corp. and other Debtors in the United States Bankruptcy Court for the

DiJtrict ofDelaware, Case No. 00-2303 (PIW) (jointly administered).

6



14Closure and Post-Closure Care" shall mean those activities required by the

Closure and Post~Closurc Care Plan ond applicable South Carolina Hazardous Waste

Management Regulations.

"ClosUfC and Polt-Closure Care Plan" shall mean the plans for closure and post

closure care in the effective Pcnnit and approved pennit applica.tion. including any future

revisions made effective through the pennit modification process under the South

Carolina Hazardous Waste Management Regulations.

"Debtors" shall mean Safety.K1een Corp. and ita direct and indirect subsidiaries

that filed for Chapter 11 bankruptcy protection in the Bankruptcy Proceedings.

"1lHEC" shall mean the South Carolina Department of Health and Environmental

Control. or its successor.

"Effective Date" shall have the meaning set Conh in Section 4.0l.

<'Environmental Laws" shall mean the Comprehensive Environmental Response.

Compensation. and Uability Act ("CERCLAi. 42 U.S.C. § 9601 ct seq.; the Resource

Conservation and Recovery Act, 42 U.S.C. § 6901 et seq. ('"RCRA·'); chc Clean Water

Act, 33 U.S.C. § 1251 ct seq.; the South Carolina Hazardous Waste Management Act,

S.C. Code Ann. § 44·56-10. et .eq.; and aU similar federal, state. and local statutc5 and

regulations issued thereunder u well as any administrative order, court order, or other

requirement related to the environment. natural resources, or health and safety.

''Frontief'.halJ mean Frontier Insurance Company ofRock Hill. New York.

UProntier Bond." shan mean the surety bonds for closure, po8t~closure care and

third petty liability iBSUcd by Frontier having the Bond Nos. 113183. 133204 and 113184.

7



IlFunding Completion Date" shall mean the date that the transfm of funds and

property to lIte Site Trust and the New Environmental Impainnent Trost Fund have been

completed as required by Sections 5.02. 5.05 and 6.03.

IlGSX Contribution Trust Fund" shall mean the environmental impainnent trust

fund presently in existence established pursuant to a trust agreement dated October S.

1992 between NationsBank ofSouth Carolina, N.A., as Trustee and GSX Services of

South Carolina, Inc. 81 Grantor.

"Hollis Road Claim" shall mean the response: costs referenced lor the Hollis Road

site. more extensively detailed in the case, entitled, South Carolina Department ofHealth

and Environmental Control v. Wutern Atltu, Inc.. flk/a Litton Industrial A.utomation

Systems, Inc., and 8uccu$or~ill-I"terest to Litton Busine.u Systems. Inc., David Bright,

individually and d/b/a SUper1DT Container Service, Safety-Kleen (TG), Inc.• Safety-Kleen

System,. Inc., and HODWJ1' BviJdi"g Systems. Inc., Cue No. 3-00-1760. currently pending

before the United Stat:ca District Court for the District ofSouth Carolina.

"New Environmental Impainnent Trust Fund" shall mean the trust established by

the New Environmental Trust Fund Agreement.

"New Environmental Impairment Trust FUIld Agreement" shall mean the trust

agreement to be entered into pursuant to Section 6.01 that shan govern the New

Environmc:ntallmpairmcnt Trust Fund.

"Permit" shall mean the final South Carolina Hazardous Waste Pennit SeD

No. 070375985 issued by DHEC on March 21. 1994.

"Pinewood" shall mean Safety-Kleen (Pinewood), Inc.

"Pinewood Facility" shan mean the bazatdOlU w85te treatment, storage and

disposal facility in Sumter County, South Carolina, that has been operated by Pinewood.

8



"Pinewood Property Prior Owner" shall mean Dargan P. Elliott Jr., his successors,

heirs and assigns.

"Plan ofReorganizBtion" shall mean any plan or plans of reorganization approved

for Safety-Kleen as a result ofthe Bankruptcy Proceedings.

"Safety-Kleen" shall mean Safety-Kleen Corp. and its direct and indirect

subsidiaries, and their sU<;cessors. assigns and any reorganized company.

'-Safety-Kleen Corp!' shall mean Safety-Kleen Corp.• including its successors.

assigns and any reorganized company.

'tgitc Trult Agreement" shall mean the Pinewood Site Custodial Trust Agreement

between Pinewood and the Site 1iustee, to be entered into pursuant to Section 5.01.

"Site Trust" shall mean the trust established by the Site Trost Agreement.

"Site Trust Annuity" shall mean the armuity purchased pursuant to Section

5.05(b).

"Site Trustee" shall mean the trostce ofthe Site Trust.

''Site Trust Estate" shall mean all right. title and interest in and to any and all real

property of the Site Trust and any personal property including without limitation notes,

Bccuritiea, cuh, funds and/or other uscts contributed to the Sito Trost by Pinewood or by

any other perIODS or entities.

"Site Trust Fund" lhall mean that portion of the Site Trust Estate other than the

Site 1iust Real Property.

'"Site Trust Real Property" shall mean the Pinewood Facility real property

previously owned by Pm",ood and transfcrmi to the Site Trust pursuant to

Section 5.02(a>; provided that the proceeds of any sale or other disposition ofsuch real

property shall be considered part ofthe Site 'fTUst Fund.

9



SECTION 2

AUTHORITY

2.01 The undersigned representatives for Pinewood, for Safety-Kleen and for

DHEC certify that, subject to Bankruptcy Court approval, they are fully authorized to

execute and bind Pinewood, Safety-Kleen and DHBC, respectively, to this Settlement

Agreement. Upon the Effective Date, this Settlement Agreement shall apply to and be

binding upon Pinewood, Safety-Kleen and DREC. The parties agree not to contest the

validity of this Settlement Agreement in any subsequent proceeding arisiDi from it.

SECJ10N3

BANKRUPTCY COURT APPROVAL

3.01 This Settlement Agreement is expressly subject to the Bankruptcy Court's

entry ofan order approving the Settlement AlfCCDlent. Such order shall also include

approval ofthe Site Trust Agreen\cnt and the New Environmental Impainncnt Trust Fund

Agreemen4 which aha1I be substantially in the forms attached hereto II Exhibit A and

Exhibit D. respectively. IfS.fety-Kl~ hal not obtained approval ofthis Settlement

Agreement prior to proposing a Plan ofRcorganization, the Plan ofReorganization shall

provide that this Settlement Agreement is. material and integral part ofsuch Plan of

Reorganization and, if the Bankruplcy Court disapproves the Setllcment Agreement at the

Plan ofReorganization confinnation hearing, Safety-Kleen agrees that it shall seck 10

continue 5uch bearing for twenty (20) calendar dB)'lI to allow DHEC to assert its rights

with respect to DHEC's administrative expense claim. Tn the eyent that this Settlement

Agreement is not approved by the Bankruplcy Court, this Settlement Agreement shall be

Dull and void, sball not be admissible in any pending or subsequent proceeding and the

10



parties reserve all their rights with respect to the pending claims before the Banlauptcy

Court and any other claims between the parties. In such case, the GSX Contribution

Trust FWld shall .remain in force and effect except as otherwise amended in accordance

with its tenns.

SECI10N4

EFFECI'IVE DATE OF AGREEMENT AND CONDITIONS PRECEDENT

4.01 The Effective Date orthis Settlement Agreement ("Effective Date'') shall

be tho effective date: for Safety-Kleen's Plan ofReorganization.

4.02 In the event that each of the condi1ion precedents set forth in this Section

4.02 has not been either satisfied or waived prior to the date set for the hearing on

confirmation ofUte Plan ofReorganization, then this Settlement Agreement shall be null

and void, shall not be admissible in any pending or subsequent proecedini and the parties

reserve all their rights with respect to the pmding claims before the Bankruptcy Court

and any other claims between the parties.

<s> The parties shall obtain a ruling from the Internal Revenue Service that

the income generated by the Site Trust Fond will be income excluded from gross income

and DOt SUbject to federal income tax in accordanco with Section liS of tho Internal

Revenue Code;

(b) If the adjustment required by Section S,II(a) exceeds the One and

Onc.HalfMillion Dollar ($1.5 million) threshold described in Section S.ll(c), then

Pinewood shall have given notice of its willingness to make the full adjustment; and

(c) A Site Trustee and a tnlstee for the New Environmental Impairment

Trust Fund shall have been selected pursuant to ScctiOn8 S.OI and 6.01, respectively.

11
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SECTIONS

PINEWOOD SITE CUSTODIAL TRUST

5.01 The parties hereby agree to the creation of the Site Truat pursuant to the

tenns ofthe Site Tnr.st Agreement. AJJ promptly as practicable following the execution of

this Settlement Agreement. Pinewood shall recommend a person to serve as the Site

Trostee under the Site Trust Asrcemem, subject to the approval ofDHEC. The parties

shall execute the Site Trust Agreement, which sba11 be 8ubstantially in the fonn attached

hereto as Exhibit A, upon the Effective Date ofthis Settlement A8J'eement.

5.02 Upon the Effective Date, the following ab811 be transferred to the Site

Trust:

<a> Real property, including improvementJ thereto. owned by Pinewood
....

and previously utiHzed in the operation of the Pinewood Facility;

(b) Personal property, including vehicles, machines, equipment and

supplies, owned by Pinewood ind located at &be Pinewood Facility as ofthe Effective

Date;

(c) Leasehold interests ofPinewood. subject to the terma ofapplicable

lc8BCI, preYioully utilized in the operation oCtile Pin.wood Facility; and

(d) Pcrmita for the Pinewood Facility issuod by DHBC.

The-real property. personal property, leasehold interests and permits 10 be

tnmsfmed shall be substantially as set out in Exhibit Bhereto. THE PR.OPERTY

RBQUIRBD TO BB TRANSfERRED PURSUANT TO THIS SECTION SHALL BE

TRANSFERRED ftAS 1811 AND 'CWHERE IS" WITHOUT ANY WARRANTJES.

exPRESS OR IMPLIED. INCLUDING WARRANTlES OF MBRCHANTABILrrY

OR fITNESS FOR A PARTICULAR PURPOSE. The parties shall execute an necessary
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dooumcntl related to such transfers within thirty (30) calendar days followiog the

BtTective O8to. DHEC shall be the sole beneficiary ofthe Site Trust. After the transfers,

Safety-Kleen shall not be deemed to be a current owner. operator, trustee. partnor,

principal, agent shareholder. officer or director ofthe Pinewood Facility or the Site

TIU8t, and nothing herein, including this sentence. shall be deemed to admit. imply or

auge8t that any Debtor other than Pinewood bas ever been an owner, operator, trustee,

partner, principal. agent shareholder, officer or direc;tor ofthe Pinewood Facility or the

SiteTruat.

5.03 It is the express intent of the parties that tho Site Tmst shall be a Qualified

Settlement Fund within the meaning ofSection~B ofthc Internal Revenue Code of

1986, as amcnded,lDd the Treasury regulations promulgated theren!lder. .

S.04 The assets ofthe Site Trust. including the Site Trust Real Property

transferred punuaDt to Section 5.02 and the funds and proceeds ofthe Site Trust Annuity.
transferred pursuant to Section 5.05, shaU be used for compliance with the Pennit,

includiog, Closure and Poat-ClOlUfe care ofthe Pinewood FaciHty, and such other uses

aUowed by the Site Trust Apemnent.

5.05 Pinewood asroes to provide funding to the Site Trust in the fol1owing

forms and amounts, provided tbal such amounts &haU be subject 10 adjustment pursuant

to Section 5.11 :

(a) Upon the Effective Date, Pinewood shall tramfer to the Site Trust the

following amount: Thirteen Million. One Hundred Sixty Two "Ibousand, Seven Hundred

Sixly Eight Dollars ($13,)62,768).

(b) As promptly as practicable after the Effective Date, and no Jater than

thirty (30) c:aJcDdar days following the Effective Date~ Pinewood will transfer 10 the Site

13



T11lSt the ownership ora single-payment. fully paid guaranteed annuity with a financial

institution with a Moody·. ra1ing ofAal or highert and a Standard and Poars rating of

AA+ or higher with a payout schedule providing for annual payments to the Site Trust in

accordance with the schedule" attached hereto as Exhibit C. Such annuity shall be

separately gWU'8Dteed by another financial institution with at least Fifty Billion Dollars

(SSO billion) in assets. Witbin fourteen (14) calendar days following the execution of this

Settlement Agreement, Pinewood shall provide DHEC a copy ofth" annuity proposed to

be purchased WIder this Sectiun.

(c) It it the express intent of the parties tbat Pny income received by the

Site Trult from tho Site Trust Annuity or on any orits other investments is income

generated for the benefit ofthe SiteT~s sole beneficiary, DHBC. and should tharefore

be excluded from JIOSS income and not be subject to federal income tax pursuant to the

provisions ofSectiOD liS ofthe Internal Revenue Code and other appJicable legal

principles.

5.06 DHBC agrees that the ownership by the Site Trust oftho t\Inds to be paid

pUI'IUUll to Section 5.05(a) and the Site Trust Amuity shall satisfy in full the Site Trust·s

fi:nancial asBurancc obligations for closure BJld post-cJosuro care ofthe Pimswood Faeility

Wlder DHBC Hazardoul Waste Management Regulation R.61-79.264. under the Permit.

and under the South Carolina Hazardous Waste Management Act.

S.07' The Site Trust Agreement shall require the Site Trustee to provide: DHEC

and ilS representatives. including its conlr8ctolS. access at aU reasonable times to the

Pinewaod Facility. In addition. DHEC retains all ofits access authority I11d rights under

applicable law.
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5.08 Provided that Pin~ood has given DIIEe its written request that the

provisions olthis Section 5.08 shaU become effective, aa ofthe Funding Completion

Datc, DHEC shall be deemed to have released and consented to the tennination of the

Frontier Bonds and DHEC shall, wjthin fourteen (14) calendar days following the

Funding Completion Date, notify Frontier in writing that .uch fmancial assurance is

released and no longer required. DHEC aha11 execute auch other docwnentation as

Pinewood may reasonably request to verify this release and tcnnination.

5.09 Upon and after the Funding Completion Date, Safety-Kleen shall have no

obligation to provide fmancial usurance coverage at the Pinewood Facility and shall

have no liabiHty for Closure and POit-CI08Ufe Care; and nothing herein, including this

sentence, abaJ1 be deemed to admit, imply or suggest that any Debtor other than

Pinewood has tNel had my such obligation or liability.

5.10 The Site TI'U8t Agreement shall authorize and require the Site Trustee to

grant DHEC a security interest in the Site Trost Fund and Site Tl\1St Annuity as of the

EffC(:Uvo Date.

5.11 Tho amount ollhe cub payments required to be contributed pursuant to

Section 5.05(8) and/or the amounts ofthe annual payments to be made under the Site

Trust Annuity IS sct forth in Exhibit C (collectively, the ""Funding Amounts") shall be

subject to adjustment prior to the Effective Date as set forth in subsections (a) and (b)

below:

(a) Adjustments.

1. The Funding Amounts shall be increased in an

amount equal to a reasonable estimate olthe awn (reflecting present value) of(i) the

aggregate amount to be paid to the Site TIWtce u compensation over the life ofthe Site
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Trost and (ii) the aggregate amount necessary to procure insurance for the Site Trust, in

each case pursuant to the terms oftbc Site Trust Agreement (including compensation

terms that may be negotiated with the Site Trustee after the execution ofthis Agreement).

2. The Fundjng Amounts shall be decreased in an

amount equal to the sum of(i) in the case of work completed by Pinewood prior to the

Effective Date with rCipect to Closure and Post-elosurc Care of the Pinewood Facility,

the JUnount ofcoats and expenses budg~ in the Clusure and Post.cJosure Care Plan for

such worle and (li) in the case oCwork begun by Pinewood, but still in progress, prior to

the Effective Date, an appropriate amount consistent with the budget in the Closure and

Post-elosure Care Plm reflecting the work that haa been completed as afthc Effective

Daze. With respect to work that Pinewood completes prior to the Effective Dllte, Safety

Kleen may, in ita discretion, submit periodic statements to DHEC olthc proposed

adjustments to the Funding Amounts arising out ofsuch work. DHEC shall respond in

writing within thirty (30) calendar days following its receipt ofany such statcm~t u to

whether it accepts such adjustments. To the cxtent that DHBe accepts any such

adjustments, it ahall be precluded from disputing such adjustments \meier S.ll(b).

(b) AdjyS1Jneot Amounts and Proc~. Pinewood shall dctcnnine the

amount of increase or dOCRl8e to be made to the FlUlding Amounts and in what manner

to allocate such increase or decre88Cl among the Section S.OS{a) easb payment and the

Site Trust Annuity annual payments. Pinewood shall provide DHBC a written

description sctting forth its calculation ofand basis for such increase or decrease and

allocation ofsuch amount, which shall be subject to DHEC's approval. [n the event that
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the parties have 1 dispute regarding the amount ofany adjustment to be made pursuant to

Section 5.1 1(a)(2), such disputCl shan be resolved as follows~

1. If the difference between the adjustment proposed

by Pinewood and the adjustment proposed by DREC is greater than One and One-Half

Million DoUan (51.S million), then at DHEC's option, exercised by written notice

delivered to Pinewood. this Settlement Agreement shall be null and void, shall not be

admissibJe in any pending or subsequent proceeding and the parties reserve all thcir

rights with respect to the pending claims before the Bankruptcy Court and any other

claims between the partie.. IfDHEC docs not exercise its option pUI'lUBnt to the

preceding sentence, then the parties shall resolve the dispute in accordance with Section

5.1 1(b)(2) below.

2. lfthc difference between the adjustment proposed

by Pinewood and the adjU8tment proposed by Diffie is less than or equal to One and

One-HalfMillion Dollars ($1.5 mfllion), then the parties shall submit to binding

arbitration, on the sole iaue ofthe difference of the adjustment amounl8, under and

SUbject to the commercial Arbittation Rulos oithe American Arbitration Association

("AAA'') then in effect. The arbitration shall be before one arbitrator, who shall be

independent from the parties, cboacm by the parties from among AAA's Panel of

Commercial Arbitra1oJ'l within seven (7) calendar days ofthe first filing before the AAA.

If the parties eannot agree on an Blbitrator, one shall be appointed by the AM. The:

parties agree that the decision of the arbitrator shall be enforceable in any court.

(c) Notwithstanding Section S.ll(aXl), in the event the sum of(i} the

amount required by Section S.11(1.)(1) to bo added to the cash payment to be contributed
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pursuant to Section 5.05(a), and (ii) tho increase in the purchase price of tho Site Trust

Annuity necessitated by the adjustments required by Section S.ll(a)(!) to the annual

payments to be made under the Site Trust Annuity, exceeds One and One-HalfMillion

Dollars ($1.5 million) (reflecting present value), Pinewood shall notify DHEC in writing

as to whether Pinewood &hall make the full adjustment required by Section S.ll(a)(l). In

the event Pinewood is not wil1ing to make the full adjustment, this Settlement Agreement

shall be null and void, ahall not be admissible in any pending or subsequent proceeding

and the parties reserve aU their rights with reapcct to the pending claims before the

Bankruptcy Court and any other claims between the parties.

SEcrJON6

NEW ENVIRONMENTAl.. IMPAIRMENT TRUST FUND

6.01 The parties agree to the creation of tho New Enviromnental Impairment

Trust Fund pW'luant to the tenns ofthe New Environmental Impainnent Trust Fund

Agreement. As promptly as practicable following the execution oftros Settlement

Agrtemcnt, Pinewood shall recommend a person to serve as the trustee under the Now

Environmentallmpairmcnt Trust Fund Agreement, 8ubject to the approval of DHEC. The

ParUCi shall execute the New Environmentallmpainncnt Trult Fund Agreement, which

shall be substantially in tho form attached bereto as Exhibit D. upon the Effective Date of

this Settlement Agreement The funds in the New Environmental Impairment Trost Fund

&hall be for the sole benefit ofDHEC and shall be used to pay for the costs of (i) clean

up; (ii) restoration ofenvironmental impainncnt and (iii) addressing other environmental

concerns, in each cUCo associated with the Pinewood Facility.
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6.02 It is the express intent ofthe parties that the New Environmental

Impainnent Trust Fund shall be a Qualified Settlement Fund within the meaning of

Section 468B ofthe Internal RC\'Cnuc Code and the Truaury regulations promulgated

thereunder.

6.03 The New Environmentallmpainncnt TtuSt Fund shall be funded as

fonows:

<a) Pursuant to the terms of the New Environmental Impainncnt Trust

F\md Agrecmc:nt. the partiClJ shall take all steps necessary to effect the transfer ofall

funds within the GSX Contn'bution Trust Fund to the New Environmentallmpairmcnt

Trust Fund. Simultancously with such tr&l1Jfer, the GSX Contribution Trust Fund and the

GSX Contribution Trust Fund Agreement shall be deemed terminated and the GSX

Contribution Trust Fund Agrc=nc::nt shaD have no further force or effect and no party

thereto shall have Ul)' furth~rights. obligations or liabilities thercunder. It is the parties'

intention that the New Environmental Impainnent Trust FlDld Agreement shall replace

and supercede the GSX Contribution Troll Fund Agrecment in cvtJrY way.

(b) Upon the Effecdve Dale, Pinewood shall pay an additional Fourteen

and ODe-HalfMiUion Dollars ($14.5 millioD) to the New Environmental Impainnent

Trost Fund.

6.04 It is the express intent ofthe parties that any income generotcd by the New

Environmental Impamnent Trust Fund will be for the benefit of thc New Environmental

Impainnent Trust Fund's sole beneficiary, DHEC. and therefore will be income excluded

from gross income and not subject to federal income tax in accordance with Section 115

of the Internal Revenue Code and other applicable lcgal principles. In the event that any
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such income is dctcnnined to be gross income that is subject to federal income tax, any

tax due shall be paid by the New Environmental hnpairment Trust Fund.

6.05 Provided that Pinewood has given DHEC its written request that the

provisions oCtbis Section 6.0S shall become effective, as of the Funding Completion

Datc. DHEC shall be deemed to have released and consented to the termination or

cancellation ofeach of the following insurance policiCli. surety bonda or other financial

instnnnents or mechanisms providing coverage with respect to the Pinewood Facility;

provided, however. that such termination or canceJlation shall not affect coverage for

claims that have accrued or ariJcn prior to such tcsnnination or eancel1ation: Policy Nos.

NTL 1632416; 8193628; NTL 1632417; PECOOOSS4401. Within fourteen (14) calendar

days following the Funding Completion Date, DHEC BhaU notify Pinewood and its

insurers (Reliance losur&nce Company ofIl1inois, American International Specialty Lines

Jnsurance CDmpany, and Greenwich Insurance Company) in writina that the coverage is

releued aDd no lonser required. DHBC sbal18lCecutO such other doclDneotation as

Pinewood may reaaonably request to verify this release and termination.

6.06 As ofand after the Funding Completion Date. SafetywKleen shall have no

obligation to provido insurance coverage at the Pinewood Facility and shall have no

liability for any OCCUJTel1CN or onvironmcntal impainnent &t the Pinewood Facility; and

nothing herein. including this sentence, shall be deemed to admit. imply or IUggest that

any Debtor other than Pinewood has ever had my such obligation or liability.

6.07 DHEC asrces that it shall rely in the first instance upon and utilize the

funds contributed to the New EnviromnentaJ Impainnmt Trust Fund pursuant to Section

6.03(b) and any interest accnaed thereon Oesa any allocated taxc.s and expenses) for the

payment ofany and all costs ofclean-up and restoration ofenvironmental impairment at
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the Pinewood Facility. DHEC shall not bring any legal claims against any third party for

the payment ofsuch costs until the full amount of the payment pursuant to Section

6.03(b) (including any interest earned thereon, less any allocated taxes and expenses) hali

been commiUcd, allocated, budgeted or expended for the purposes described in tbe

preceding sentence.

SECTION 7

ALLOWANCE OF CLAIMS

7.01 DHEC filod claims pursuant to the bar date ofDecember 6,2000,

establishcd by the Bankruptcy Order ofAugust II, 2000. The claims for the closure.

post.c1osure, and third party liability and the Frontier Bonds for the Pinewood Facility,

Trumbull numbers 16049, 16050, 16051, and 16052, shall be deemed withdrawn with

prejudice IS oftbe Funding Completion Date, as are aU applications for administrative

expensea filod with respect thereto. The claims for the GSX Contribution Trust Fund and

the environmental cleanup claim for the Pinewood Facility, Trumbull numbers 16108,

16109,16110, and 16098, shall be deemed withdrawn with prejudice as of the Funding

Completion Date, as are all applications for administrative expenses filed with respect

thereto.

7.02 Pursuant to the Consent Order 02.22·HW. a general un8CCW'ed claim in

the amount ofTwenty Pour Thouaand, Six HWldred DoHan; ($24.600) shall be allowed

against Pinewood.

7.03 Other claims filed by DHEC, which have been resolved by agreement of

the parties. are described in Exhibit G. Each such claim shall be deemed allowed as of
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the Effective Date against the particular Debtor listed in Exhibit G, in the amount listed in

ExhibitG.

7.04 The parties reserve all ofthcir rights with respect to the Hollis Road

Claim.

7.0S The proofs ofclaim filed by DHEC having Trumbull numbers 16095,

16096 and 16097 shall be deemed withdrawn with prejudice as of the Funding

Completion Date as are applications for administrative expenses tiled with respect

thereto.

SECTION 8

RELEASE; COVENANT NOT TO SUE; DISMISSAL OF PENDING
UTIGATION; PRESERVATION OF CLAIMS

R.01 Upon the Funding Completion Date, the following liability otSafety.

Kleen to DHEC shall be released and deemed satisfied. and DHEC covenants not to sue

or take any other civiljudiciat or administrative claim or action against Safety-Kleen with

reapeel to the following matteD: (a) any and aU li.bility of any kind. in law or in equity.

whether or not pending. contingent or quantifiable, relating to the Pinewood Facility,

including, without limitation any and all liability (i) for Closure and Poat-elosure Care of

the Pinewood FB/;ility, (ii) with respect to the establishment and funding of an

environmental impainnent trust fund, (iii) with n:lspect to response costs ofDHEC or

natural resource damages incurred at or from the Pinewood Facility, and (iv) fOf civil or

administrative penalties for any alleged violations occurr:!ng prior to the Effective Date;

and (b) any and all liability ofany kind. in law or in equity, whether or not pending.

contingent or quantifiable, with respect to conditions or conduct known to DHEC as of

the date of the execution otthis Settlement Agreement. The release and covenant not to
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sue in the foregoing sentence shan not apply to the Hollis Road Claim or any liability

arising from activities or conduct by Safety-Kleen that takes place after the Effective

Date. or the rights of DHEC to pursue claims or actions against Safety-Kleen to enforce

the terms of this Settlement Agreement Notwithstanding the foregoing release and

covenant not to sue in this Section 8.0I, DHEC shall have the right to file an

administrative expense claim or to tllke any other appropriate action with reapect to any

violation of law by Safety-Kleen arising during the period commencing on the date of the

execution ofthis Agreement and ending on the Effective Date other than any alleged

violation of law relating to the provision of financial assurances at the Pinewood Facility.

Nothing in this Section 8.01 shall be deemed to limit in any mlnIlClr the effect of any

discharge received by Safety-Kleen as a result ofthe confirmation ofthe Plan of

Reorganization.

8.02 The rel~ satisfaction and covenant not to sue provisions contained in

the pm:eding Section 8.01 shall aJao apply to the present and put officers. directors,

agents and employees ofSafety-Kleen (but only to the extent that such partiet'liability

arises out of their capaeity .. present or put officera. directOI1l, agents or employees of

Safety-Kleen).

8.03 Upon the Funding Completion Date, DHEC covenants not to sue or take

any other civil judicial or admioiatrative claim or action against the Pinewood-Proparty

Prior Owner. arising from or n:1atin& to the Pinewood Facility, including. without

limitation, claims under Environmental Laws; provided. however that the foregoing

covenant not to sue shall not apply to any liability ari.ing from activities or conduct by

the Pinewood Property Prior Owner that take place after the Effective Date and provided

further that the foregoing covenant not to sue .hall become null and void ifthe Pinewood
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Property Prior Owner has not transferred the real property listed in Part II of Exhibit B

hereto to either Pinewood or the Site Trust IS ofor prior to the Funding Completion Date.

8.04 Within thirty (30) calendar days folJowing the Funding Completion Date,

the parties agree to dimtiss with prejudice any pending judicial or administrative

litigation between them. except litigation with reapect to the Hollis Road Claim. This

includes each ofthe actions or proceedings listed on Exhibit E hereto.

8.05 Safcty·Klccn shall have received no later than fourteen (14) calendar days

following the execution of this Settlement Agreement. duly signed and executed releases

and agreements to dismiu, in the fonn attached hereto ali Exhibit F, from tbe following

parrilli: the South Carolina Department olNatural Resources, the South Carolina Public

Sarriee Authority (also known as SUttee Cooper); Sima Club; and Phil P. Levcmtis

(collectively. the "Releasing Partiesj. The release and agreement to diltniss shall

provide, in consideration for all ofSafety-Kleen's undertakinga and agreements under thi&

SeUlement Agrccmcnt. for the Releasing Parties' release of. and covenant not to sue.

Safety-Klocn or any otits put and preteD' officers. directoR, agents. or employees. or

the Pinewood Property Prior Owner, {or any claims Dr matters, in law or equity. whether

or not pending, contingent or quantifiable. ariJing from or relating to the Pinewood

Facility, including. without limitation. any claims under Bnvironmental Laws. It shall

also provide for the withdrawal with prejudice of any proofofclaim filed by the

Reloasing Partie. in the Bankruptcy Proceeding., and tho diamilsal with prejudice of the

Releasing Parties' c1aimJ in any pending judicial or administrative proceeding filed by

any Releasing Parties against Safety-Kleen. The release and the withdrawal of any proof

ofclaim ,hall not become effective until the Funding Completion Date; provided that if

tho requiremenb ofSec:tions 5.02, 5.05 and 6.03 arc not satisfied. the release and the
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withdrawal of any proofofclaim shall become null and void. In the event that Safety

Kleen is not timely provided with one or more of the executed fonns referred to above, at

Safety-Kleen's option, Safety-Kleen shalJ have the right to <a> withdraw its approval of

this Settlement Agreement and any request for approval ofthis Settlement Agreement

from consideration of tho Bankruptcy Court and DHEC shall CQosenl to such withdrawal

or (b) inform DHEC and the Bankruptcy Court ofSafcty-Kleen's intc:ntto proceed with

the Settlement Agreement DOtwithstandinS the requirements oflhil Section 8.05. In the

event that Safety·Kleen. chooses to withdraw its approval ofthe Settlement Agreement.

then this SeUlement~ent shall be null and void, shall not be admissible in any

pending or 8\lbaequcnt proceeding and the parties reserve all their rights with respect to

the pending claims before thc Bmlkruptcy Court and any other claims between the

partiCIIS.

8.06 DHEC and Safety-Kleen do not release and expressly I'CSCIVC all claims.

dcmanda and causes ofaction either judicial or adminisb'ative. past or future, in law or

equity, which DHEC or Safety-Kleen may have against any PCBOn, firm. corporation. or

other entity not expressly released pursuant to this Settlement Agreement. Nothing in

this Settlement Agreement shall be CODItrucd as or result in a release of any claims thAt

DHBC or Safety-Kleen have against any penon, firm, corporation. or other entity not

apressly released punuant to this Settlement Agreemenl

8.07 Safety-Kleen sbalJ have or retain all rights under federal and state

statutory or common law to seek contribution or indemnification against, or protection

from contribution or indemnification claims of. any and aU other parties or entities not

parties to this Settlement Agreement.
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8.08 In the event that Safety-Kleen file:. suit against DHEC andlor a ReJeasing

Party(ies), or their respective employees and agentsJ in contravention of Section 9.01 of

this Settlement Agreement, then Sections 8.01 and 8.03 (in the case of a suit against

DHEC or its employees and agenta) and/or the release and withdrawal of cJaiIrul with

prejudice executed and delivered pUIliuant to Section 8.05 (in the callC of. suit against a

Releasing Party or its employees and AScots), shall be null and void.

SEcrION9

WAIVER OF CLAIMS

9.01 In c:onaideration oltho entry orlhis Settlement Agreement, Safety-Kleen

(and its officers, directors. agents and employees) eclen-c;e and covenant oot to sue or take

any other civil judicial or administrative claim or action against DIme, any Releasing

Party who has executed and delivered a releaso to Safety-Kleen in accordance with

Section 8.0S. or their respective employees and agents on any claim, coUDterclaim, or

cause ofaction with respect to the Pinewood Facility, or for claims, coUDterclaims, or

causes oCactiOD known by Safety·Kleen at the time ofthe execution of the Sottlement

Agreement, other than any claim or action to enforce the terms oCthis Settlement

Agreement. The release and covenant not to sue in the foregoing sentence shall not apply

to any liability arising from activities or conduct by DHEC or any such Releuing Party

that takes place aftct'the Effective Date. In the event that DHEC or any such Relcwing

Party files suit against Safety-Kleen (or ita officers, directors, agents and employce8) in

contravention of Section 8 of this Settlement Agreement or such Releasing Party',

release, as the cue may be, this Section 9.01 sbaJJ be null and void u to the party filing

such suit.
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SECI'IONI0

TRANSFER OF LAIDLAW CLAIMS

10.01 Upon the Funding Completion Date. DHEC shall assign and transfer to

Pinewood or its designee any and all claims that DHEC may have against Laidlaw, Inc.

or any ofit.t subsidiaries or affiUates. DHEC agrees to cooperate in all reasonable ways

with Pinewood or its dcllignec in its pursuit ofany such assigned and transferred claims,

and to complete and execute any documents that may be necessary to effectuate such

assignment and transfer.

SEcrlON 11

RE'I'ENTION OF lUlUSDICTION

11.01 The Bankruptcy Court shall rctainjurisdiction ofthis matter for the

pwposes ofenforcing the terms of this Settlement Agreement, or resolving any dispu~

arising hereunder until the Bankruptcy ProceediDgs are closed; provided, however, that

nothing herein shall be deemed to prevent any party from seeking to reopen the

Bankruptcy Proceedings to resolve a dispute under this Settlement Agreement.

Enforcement ofthe terma orand resolution ohny disputcs under the Site Trust

Agreement or the New Environmental Impairment Trust Fund Agreement, respectively,

that do not involve Safety-Kleen u a party, &hall not be considered disputes under this

Settlement Agreement and shall be resolved in accordance with the lenna ofeach such

agreement.
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SEcnON 12

GENERAL MATTERS

12.01 This Settlement Agreement bas been drafted jointly by counsel for all

parties to the Settlement Agreement. The parties agree that the Settlement Agreement

shall not be construed against any individual party as the dra1tcr of the Agreement.

12.02 This Settlement Agreement constitutes the entire agreement ofthe parties

with respect to the subject matter hereof and supersedes all prior written and oral

agreements, understandings 8Dd negotiations. All Exhibits hereto~ decm.ed part of this

Settlement Agr=nent and are incorpomted herein and made a part hereof. The headings

ofthis Settlement Agreement are for reference only and .hall not be deemed to form part

ofthe text or be used in the construction or interpretation of this Settlement Agreement.

12.03 No amendment, modification, or waiver of this Settlement Agreement

shall be effective unless set fo11h in a written instrument executed by a duly authorized

repRl5cntative oreach of tho partie. hereto and approved by the Bankruptcy Court. This

provision ahall not apply to the amendment, modification. or waiver ofthe Site Trust

Agreement or the New Envirorunentallmpainncmt Trust Fund Agreement, each ofwhich

may be amended, modified or waived in accordance with its terms.

12.04 Any nodces or othel" correspondence required pursuant to this Settlement

Agreement shaU be sent to tho fonowing addresses and shall be sent by hand, certified

mail (return receipt requested) or overnight express or courier setV1CC and shall be

deemed given (i) at the time delivered, ifby hand or (ii) at the time delivered to the

courier service, ifby ovemiiht express. Written notice as specified herein sent to the last

address provided to the sender hereunder shall constitute complete satisfaction of any

written notice requirement of this Settlement Agreement.
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1 AS TO SAFETY·KLEEN:

Safety-Kleen
General Counsel
1301 Gervais Street
Col~bia.S.C.29201

.With a copy to be sent to the following addrC6lS of any notice or other
correspondence sent to Safety-Kleen prior to the ftnrt anniversary of the
Effective Date:

Arnold & Porter
Thomas H. Milch
SS5 12lb Street N.W.
Washington. DC 20004

2 AS TODHEC:

South Carolina Department ofHealth and Environmental Control
Deputy Commissioner for Environmental Quality Control
2600 Bull Street
Columbia. South Carolina 29201

With a copy to be sent to the following address ofany notice or other
correspondence sent to DHEC prior to the first anniversary of the
Effective Date:

South Carolina Department ofHcallh and Environmental Control
E. Katherine Weill
Office ofGeneral Counsel
2600 Bull Street
Columbia, South Carolina 29201

The pcrtlOl1s identified in this Section forrcceipt ofnotices and correspondenco may be

changed upon written notice to the other parties.

12.05 1lriJ Settlement Aareement is binding upon and shan inure to the benefit

of the parties hereto and their IUCC:Cl3SOTB, usigns, receivers, and subsidiaries.

12.06 This Settlement Agreement may be executed in counterparts. each of

whieh shall be deemed an originaJ. but wbich, when taken together. sball constitute one

and the same instrument.
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12.07 This Settlement A~cmcnt is being entered into by the parties as a result

of a compromise and with the intention to avoid further disputes and litigation between

the parties and their attendant inconvenience and expense. Accordingly, nothing in this

Settlement Agreement shall be construed or deemed as an admiasion or acknowledgment

by any party of the existence or nonexistence ofany violation. culpability, fault, liability

or wrongdoing whatsoever.

12.08 The parties to this Settlement Agreement agree to cooperate with onc

another to effectuate thc= Seulement Agreement and to take or pcrfonn aU reasonable

steps and acts necessary or appropriate to implement the Settlement Agreement in

accordance with its tcnn5.

12.09 The payments required to be made under ScCtiODS 5.05(a) and 6.03(b)

shall be made in U.S. dollars, either by wire transfer of immediatelY available funds to

the bank account or accountl apecificd by the recipient or by certified or cashier's check

payable to the recipient. Safety~Klecn hereby guarantees the payments required to be

made under Sectiona 5.05(a) and 6.03(b) and the obligation ofPinewood to transfer the

Site Trust Annuity pursuant to Section 5.0S(b) and shaH make '\1M payments and/or

latialy such obligation jfPinewood timely fails to do 10.

12.10 All trand'm1I oC real and personal property and cash made: pumJant to this

Settlement Agreement Ihall be made free and clear of liens, encumbrancca and other

intmlsts in accordance with Section 363(f) of the Bankruptcy Code 2U1d mall not be

subject to any transfer taxes in accordance with Section 1146(c) ofthe Bankruptcy Code.
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