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MEMORANDUM

Agenda Item No. 14(A)(2)

TO: Honorable Chairman Oliver G. Gilbert, 111 DATE: June 18, 2024
and Members, Board of County Commissioners

FROM: Geri Bonzon-Keenan SUBJECT: Resolution approving the
County Attorney Petroleum Products Superfund

Site Settlement and Cooperation
Agreement (the “Settlement
Agreement”) and payment of
$456,610.00 and authorizing the
County Mayor to execute the
Settlement Agreement, exercise
all provisions contained therein
and take all actions necessary to

effectuate the settlement
Resolution No. R-559-24

The accompanying resolution was prepared by the Transportation and Public Works Department and
placed on the agenda at the request of Prime Sponsor Chairman Oliver G. Gilbert, III.

Geri Bonzon-Keenan

County Attorney

GBK/uw
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Memorandum

Date: June 18, 2024

To:

Honorable Chairman Oliver G. Gilbert, 111
and Members, Board of County Commissioners

From: Daniella Levine Cava /{) ‘A .
Mayor CAnlin Revene— C&m——

Subject: Resolution Approving Petroleum Products Superfund Site Settlement and Cooperation

Agreement and Approving the Payment of Assessed Costs

Executive Summary
The attached resolution seeks approval of the Petroleum Products Superfund Site Settlement and

Cooperation Agreement (the “Agreement’) and authorization for the payment of $456,614 to the
PPC Trust Account. This amount represents $426,614 which is Miami-Dade County’s assessed
share of the fair market value for buildings that will be demolished that are the property of
Pembroke Park Warehouses Building Company and an estimated $30,000 in future administrative
costs and legal fees.

Recommendation

It is recommended that the Board approve the Agreement and authorize the County Mayor or
County Mayor’s designee to execute the Agreement and exercise all provisions contained therein.

Scope
This Agreement is countywide in scope.

Fiscal Impact/Funding Source

Under the terms of the Agreement, the County will pay $456,614 into the PPC Trust Account,
which is managed by Shook, Hardy & Bacon, LLP acting as escrow agent for participant parties.
The funding source for this payment is the DTPW Operating Fund.

Track Record/Monitor

The Department of Transportation and Public Works Assistant Director, Project Management &
Support Services Division, Javier M. Bustamante, will oversee the administration of the
Agreement.

Delegation of Authority
This item authorizes the County Mayor or the County Mayor’s designee to execute the Agreement
on behalf of the County and to carry out all obligations and exercise all rights contained therein.

Background
In the early 1990s, the United States Environmental Protection Agency (EPA) identified the

County as a Potentially Responsible Party (PRP) under the federal Comprehensive Environmental
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Honorable Chairman Oliver G. Gilbert, I11
and Members, Board of County Commissioners
Page No. 2

Response, Compensation and Liability Act of 1980 (commonly referred to as the Superfund) for
environmental responsibilities at the Petroleum Products Corporation site in Broward County. The
site, located at 3130 S.W. 19th Street in Pembroke Park, Florida, operated from the late 1950s to

1985 as a used oil refinery and then as a fuel blending and reprocessing facility. Petroleum
Products Corporation allegedly discharged petroleum products, and possibly other contaminants,
to the ground at the site. The County was allegedly one of many liquid waste generators whose
waste oil was disposed there, as well as other contributing entities including Publix Super Markets,
Inc., Goodyear Tire & Rubber Co., Baptist Hospital and the Cities of Miami and Miami Beach.

To minimize the County's liability to the EPA for costs to conduct the environmental site clean-
up, the County signed the Petroleum Products Corporation Amended Participation Agreement in
1993. Under the Participation Agreement, additional funding assessments must be approved by
75% of the Cooperating Parties. That threshold has been met. The Cooperating Parties’ funding
contributions are based on the alleged gallons of waste petroleum products disposed at the
Petroleum Products Corporation Superfund Site, with the County’s share assessed at 23.49% of
the Cooperating Parties' total obligation. This, in turn, became MDT's assessment.

The County made an initial contribution of $94,133 into the trust account in 1993. Because most
of the remediation costs have been eligible for payment under the State’s Petroleum Cleanup
Program, no further payment assessments were requested of the County until 2010. Since that time,
the County has received additional assessments to cover the County's pro rata share of the
remediation costs not eligible for payment under the State program.

Regarding the ongoing environmental remediation at the PPC Superfund site, the EPA originally
divided the site clean-up into three Operable Units: Operable Unit 1 (OU1) would address the free-
floating oil in the groundwater; Operable Unit 2 (OU2) would address contaminated soils; and
Operable Unit 3 (OU3) would address groundwater contamination, should additional remedial
action be required following OU2. In December 1991, the Operable Unit 1 remedy was
implemented, first using groundwater extraction and treatment then later removing free floating
oil through a combination of enhanced biological activity to release oil from soils and vacuum
extraction to remove the oil. These activities are performed by the Cooperating Parties’ on-site
contractor, Environmental Consulting Technology. The County has also made subsequent
payments to the OU1 and OU2 assessments Trust Accounts. To date, the County has paid,
$440,371.48 to the OUI fund, and $173,219.37 to the OU2 fund.

The Petroleum Products Superfiind Site Settlement and Cooperation Agreement

On August 12, 2021, the EPA published a Record of Decision for OU2 of the Petroleum Products
Corporation Superfund Site ("Site") located in Pembroke Park, Broward County, Florida. Based
on the August 12, 2021, EPA Record of Decision, it is recommended that the Board authorize
payment of $456,614 to the PPC Trust Account. The benefits that will accrue to the County
include:

¢ A draft consent decree that provides for forgiveness under EPA's orphan share policy of EPA's
unpaid past response costs through August 11, 2021, totaling $10,826,116.04.
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Honorable Chairman Oliver G. Gilbert, III
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e Thedraft consent decree also provides for a credit to "Settling Parties" (as defined in the decree)
in the amount of $5,000,000 for response costs incurred by EPA on or after August 12, 2021.
Participating Parties anticipate that this credit will cover future response costs beyond the
completion of the OU2 remedial action, and the OU3 remedial action (if any) including Five-
Year Review costs.

e The Settlement Agreement also relieves the County from the responsibilities and costs of
relocating the existing tenants who will vacate buildings that will be demolished and the
administrative costs of the removals of any equipment and materials, including any chemicals,
raw materials, drums, drummed materials, liquid, or solid wastes as required by the EPA prior
to the demolitions. These responsibilities will be borne by the Pembroke Park Warehouses
Building Company.

Participating Parties funding OU1 and OU2 response costs have paid assessments into OU1 and
OU2 trust accounts maintained by PPC’s trustee, Shook, Hardy & Bacon LLP. With respect to the
OU2 Record of Decision, the EPA has issued Special Notice Letters ("SNLs") to all the signatories
to the Agreement as well as the United States Navy, United States Air Force, United States Coast
Guard, and the United States Defense Reutilization Marketing Service (now the Defense Logistics
Agency within the United States Department of Defense) (collectively the Federal Generator
potentially responsible party). The SNLs invite the recipients to enter a Consent Decree to be
issued by the United States District Court for the Southern District of Florida to conduct remedial
design and remedial action for OU2 at the Site. The Florida Department of Environmental
Protection (FDEP) has requested that the EP A conduct the Remedial Design because of limitations
on the FDEP's ability to retain the remedial design contractor to conduct remedial actions under
the State’s Early Detection Initiative Program. The EPA has agreed to fund the remedial design to
accommodate FDEP's request. A remedial design Administrative Order of Consent has been
prepared by EPA and has been executed by some of the Participating Parties to facilitate payment
of the Remedial Design Contractor. The cost of the Remedial Actions will be paid out of the Inland
Protection Trust Fund.

PPWBC owns the property located at 3120 S.W. 19th Street in Pembroke Park, FL. AON 31st,
LLC owns the parcel located at 2000 S.W. 31st Avenue in Pembroke Park, FL. Broward County
owns an undeveloped portion of the Site above which the former Petroleum Products Corporation
operated its oil recycling business. Park 31st Corp. owns the parcel located at 1812 SW 31st
Avenue in Pembroke Park, FL. PPWBC and AON have buildings that may be demolished as part
of the EPA’s RA. These buildings house tenants that will have to vacate the premises before the
time scheduled for building demolition. In the case of the AON-owned building, whether the
building needs to be demolished will be determined during the Record of Decision.
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A contractor to EPA conducted an appraisal of the AON-owned parcel and the PPWBC-owned
parcel. The EPA contractor's appraised value for the AON-owned parcel was $2,980,000. The EPA
contractor's appraised value of the PPWBC-owned parcel was $6,460,000. PPWBC and AON
have asked the other Participating Parties to bear their portions of amounts due for OU1, OU2, or
the Fair Market Value payment and to have the Participating Parties manage future Operation and
Maintenance of OU3 remedial investigations/feasibility study obligations, if any, in exchange for
handling relocation of tenants in buildings that may be demolished. The other Participating Parties
are agreeable to this request. The requested authorization of $456,641 is the County’s assessed
share of the FMV of $6,460,000 for the PPWBC property that will be demolished as part of the
remedial action.

Jir‘nmy Morales
Chief Operating Officer

MDCO005



MIAMI-DADE

Memorandum

Date:
To Honorable Chairman Oliver G. Gilbert, 11
O: and Members, Board of County Commissioners
From: Eulois Cleckley, Director)‘@“%
' Department of Transportation and Public Works
Subject: Request to Process Late Departmental Agenda ltem

| am requesting that the resolution approving the Petroleum Products Superfund Site Settlement
and Cooperation Agreement be added to the June 18, 2024, Board of County Commissioners’
Meeting. Although thisitem has not met the noticed deadline and has been provided to the Agenda
Coordination Office late, this item’s placement is imperative for the County to comply with the
Petroleum Products Superfund Site Settlement and Cooperation Agreement (Settlement
Agreement), and to provide for the payment of $456,614.00 to the PPC Trust Account.

The payment amount represents $426,614, which is Miami-Dade County’s assessed share of the
Fair Market Vaue for buildings that will be demolished that are the property of Pembroke Park
Warehouses Building Company and an estimated $30,000 in future administrative costs and legal
fees. Miami-Dade County isthe largest of the approximately 30 non-federal generator potentially
responsible parties included in this agreement. Any further delay in executing the agreement puts
at risk United States Environmental Protection Agency’s and the Florida Department of
Environmental Protection’s commitment of funds referenced in the Settlement Agreement and
increases the likelihood of further litigation between the County and the federal government.

Therefore, please process the item notwithstanding that the 4-day rule may be applicable to it. |
am aware that this item is subject to approval for placement on the agenda by the appropriate
committee chairperson as well as the BCC Chairman, and review by the Office of the County
Attorney.

L
?% Jimmy Morales, Chief Operating Officer
Approlved by Mayor or Mayor’s Designee Print Name
( /Méﬁwﬂ Nicole Tallman
Approvéd/bﬂ' Policy Director or Designee Print Name

cc: Geri Bonzon-Keenan, County Attorneys
CA Oagenda@miamidade.gov
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MEMORANDUM

(Revised)

TO: Honorable Chairman Oliver G. Gilbert, 111 DATE: June 18, 2024
and Members, Board of County Commissioners

FROM: (‘g zonzon-Keenan SUBJECT: Agenda Item No. 14(A)(2)

County Attorney

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact required

Statement of social equity required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

\/ No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s
present _ ,2/3 membership , 3/5°s , unanimous ____, CDMP
7 vote requirement per 2-116.1(3)(h) or (4)(c) ____, CDMP 2/3 vote
requirement per 2-116.1(3)(h) or (4)(c) ____, or CDMP 9 vote
requirement per 2-116.1(4)(c)(2) ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Approved [Z&/Oém(/&v" Mayor Agenda Item No. 14(A)(2)

Veto 6-18-24

Override

RESOLUTION NO. R-559-24

RESOLUTION APPROVING THE PETROLEUM PRODUCTS
SUPERFUND SITE SETTLEMENT AND COOPERATION
AGREEMENT (THE “SETTLEMENT AGREEMENT”) AND
PAYMENT OF $456,610.00 AND AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE TO
EXECUTE THE SETTLEMENT AGREEMENT, EXERCISE
ALL PROVISIONS CONTAINED THEREIN AND TAKE ALL
ACTIONS  NECESSARY TO EFFECTUATE  THE
SETTLEMENT

WHEREAS, this Board desires to accomplish the purpose outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves the
Petroleum Products Superfund Site Settlement and Cooperation Agreement (the “Settlement
Agreement”) in substantially the form attached and authorizes the County Mayor or County
Mayor’s designee to execute the Settlement Agreement, exercise all provisions contained within
and take all actions necessary to effectuate settlement,

The foregoing resolution was offered by Commissioner Eileen Higgins ,
who moved its adoption. The motion was seconded by Commissioner Marleine Bastien

and upon being put to a vote, the vote was as follows:

Oliver G. Gilbert, I1I, Chairman aye
Anthony Rodriguez, Vice Chairman aye

Marleine Bastien aye Juan Carlos Bermudez  aye
Kevin Marino Cabrera aye Sen. René Garcia absent
Roberto J. Gonzalez aye Keon Hardemon aye
Danielle Cohen Higgins absent  Eileen Higgins aye
Kionne L. McGhee aye Raquel A. Regalado aye
Micky Steinberg aye

MDCO008



Agenda Item No. 14(A)(2)
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The Chairperson thereupon declared this resolution duly passed and adopted this 18" day
of June, 2024. This resolution shall become effective upon the earlier of (1) 10 days after the date
of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective only upon

an override by this Board, or (2) approval by the County Mayor of this resolution and the filing of

this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
e BY ITS BOARD OF
< OMM/g ., COUNTY COMMISSIONERS

52 I o Gone ﬂ‘= z‘;
13 ;‘ SONTY im: JUAN FERNANDEZ-BARQUIN, CLERK
"".OO Qore? &4
0000....& * “.“j .
By: Basia Pruna

Deputy Clerk

Approved by County Attorney as
DEHNS

to form and legal sufficiency.

Dale P. Clarke
Bruce Libhaber
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Petroleum Products Superfund Site Settlement and Cooperation Agreement (Agreement)

This Agreement is entered into by and among the following Parties:

(1) Filmore investors Corp., Pembroke Park Warehouses Building Company (“PPW” or “PPWBC”),
Broward County, AON 31°' LLC (“AON"), Park 31° Corp. (“Park”} [collectively, “Owners”], and

(2) the Partieslisted on Exhibit A [collectively, Non-Federal Generator Potentially Responsible
Parties (“Non-Federal Generator PRPs”)

Collectively, all of these Parties are sometimes referred to as “Participating Parties.”
The premises for this Agreement are as follows.

A. On August 12, 2021, the United States Environmental Protection Agency (“EPA”) published a
Record of Decision (“ROD”) for Operable Unit (“OU”) 2 of the Petroleum Products Corporation
Superfund Site {“Site”) located in Pembroke Park, Broward County, Florida.

B. For purposes of remediation, the Site was divided by EPA into three Operable Units {OU1, OU2,
and OU3). OU1 was designed to address the removal of free oils from the subsurface of the
Site. It is being implemented by signatories to a Consent Decree entered by the United States
District Court for the Southern District of Florida and most of the Participating Parties are not
signatories to that Consent Decree as well as the Federal Generator PRPs.

C. 0U2 isdesigned to address oily-impacted soils resulting from releases of petroleum from
petroleum storage systems during oil recycling operations of the former Petroleum Products
Corporation (‘PPC").

D. OU3 will address groundwater contamination, should additional remedial action be required
following OU2.

E. OU2 will replace OU1 but not immediately. OU1 work will continue, at least for the remainder
of 2022 and likely through 2023 and at least a part of 2024..

F. Certain Participating Parties have funded the OU1 remedial action under an agreement that
requires reallocation of the costs paid by these Participating Parties. As of the date of execution
of this Agreement, assessments paid by these Participating Parties total $3,195,165. In addition,
the United States Navy incurred an expense of $873,048 to develop the “bioslurper” component
of the OU1 remedy. Certain other Participating Parties have funded the development and
approval of the OU2 remedial action and associated documents by working cooperatively with
EPA and FDEP. To date, the assessments of these Participating Parties total $491,056.

G. Participating Parties funding OU1 and OU2 response costs have paid assessments into trust
accounts maintained by Shook, Hardy & Bacon LLP (“SHB”) (the “OU1 Trust Account” and the
“OU2 Trust Account”).

H. With respect to the OU2 ROD, EPA has issued Special Notice Letters (“SNLs”) to all of the
signatories to this Agreement as well as the United States Navy, United States Air Force, United
States Coast Guard, and the United States Defense Reutilzation Marketing Service (now the
Defense Logistics Agency within the United States Department of Defense) [collectively,
“Federal Generator PRPs”].

I. The SNLs invite the recipients to enter into a Consent Decree to be issued by the United States
District Court for the Southern District of Florida to conduct remedial design (“RD”) and
remedial action (“RA”) for OU2 at the Site (“Consent Decree”).

J.  The Site qualified under the State of Florida Early Detection Incentive (“EDI”) Program funded by
the Inland Protection Trust Fund. The RA will be conducted by a contractor retained by the

=
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State of Florida Department of Environmental Protection (“FDEP”) and paid for out of the Inland
Protection Trust Fund (“IPTF”).

K. The FDEP has requested that EPA conduct the RD because of limitations on the FDEP’s ability to
retain the RD contractor to conduct RA under the EDI Program.

L. EPA has agreed to fund RD to accommodate FDEP’s request. A Remedial Design Administrative
Order on Consent (“RD AQC"”) has been prepared by EPA and has been executed by some of the
Participating Parties to facilitate payment of the Remedial Design Contractor.

M. The FDEP will conduct RA under the EDI Program after entry into an IPTF Agreement with the
Owners of the Site.

N. Each of the Owners owns a portion of the Site.

0. PPWBC owns the property located at 3120 S.W. 19" Street in Pembroke Park, FL. AON owns the
parcel located at 2000 SW 31 Avenue in Pembroke Park, FL. Broward County owns an
undeveloped portion of the Site above which the former Petroleum Products Corporation
operated its oil recycling business. Park owns the parcel located at 1812 SW 31%* Avenue in
Pembroke Park, FL.

P. PPWBC and AON have buildings that will (PPWBC) or may (AON}) be demolished as part of RA.
These buildings house tenants that will have to vacate the premises before the time scheduled
for building demolition. In the case of the AON-owned building, whether the building needs to
be demolished will be determined during RD.

Q. A contractor to EPA conducted an appraisal of the AON-owned parcel and the PPWBC-owned
parcel. The EPA contractor’s appraised value for the AON-owned parcel was $2,980,000. The
EPA contractor’s appraised value of the PPWBC-owned parcel was $6,460,000.

R. Thesignatories to this Agreement except for AON and Park have incurred response costs under
agreements related to OU1 or OU2. The Participating Parties seek to reallocate these costs
pursuant to the allocation of each Party’s responsibility for Site response costs.

S. Certain Parties are seeking the opportunity to “buy-out” of the Site as a “cash-out” or “de
minimis” party under the Consent Decree or a separate agreement with EPA. The remaining
Participating Parties are supportive of this effort.

T. EPA’s SNL contains a draft consent decree that provides for forgiveness under EPA’s orphan
share policy of EPA’s unpaid past response costs through August 11, 2021, totaling
$10,826,116.04.

U. The draft consent decree also provides for a credit to “Settling Parties” (as defined in the
decree) in the amount of $5 million for response costs incurred by EPA on or after August 12,
2021. Participating Parties anticipate that this credit will cover future response costs beyond
the completion of the OU2 RA, and the OU3 RA (if any) including Five-Year Review costs.

V. Participating Parties wish to take advantage of EPA’s one-time offer for past and future response
cost relief under EPA’s orphan share policy.

W. A Special Account exists at EPA for the benefit of the Site. It contains an amount in the range or
in excess of $7 million. Participating Parties wish to maximize the use of Special Account funds
to pay for PPC Response Costs.

X. The OU2 ROD contains a groundwater remedy described in Extended Plume Alternative 2,
Groundwater Recovery and Treatment. ROD, Section 10.4.2. The ROD contains an estimate that
the capitalcosts of this RA will be $319,250 and that O&M is expected to take 15 years.
Whether this remedy is necessary following completion of in-situ stabilization and solidification

-
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{“15S”) will depend upon the results of post- 1SS groundwater sampling. The IPTF Agreement
provides that FDEP will satisfy the cleanup requirements of the ROD, which include this
groundwater recovery and treatment remedy.

Y. PPWBC and AON have asked the other Participating Parties to bear their portions of amounts
due for OU1, OU2, or the FMV payment and to have the Participating Parties manage future
Operation and Maintenance and OU3 RI/FS obligations, if any, in exchange for handling
relocation of tenants in buildings that will or may be demolished. The other Participating Parties
are agreeable to this request.

Z. The Participating Parties contest a number of liability and response cost issues associated with
the Site, but have recognized that a litigated resolution of legal issues will be time consuming,
expensive, and fraught with uncertainty regarding the outcome for any individual Party. A
litigated solution will also take years to achieve, with the corresponding delay in the
implementation of RD/RA.

AA. Thus, the Participating Parties desire to resolve all outstanding allocation questions, establish
responsibility for funding OU2 remedy costs not being funded by the FDEP, and otherwise
establish a sensible framework for them to work together in a cost-effective and cooperative
manner to achieve the goals set forth above, all without the need for litigation.

in consideration of the payments to be made under the terms below, and the other undertakings,
mutual covenants, and conditions herein contained, Participating Parties, therefore, agree as
follows.

1. No Admission of Liability. By entering into this Agreement, no Party admits that it has any
liability under the federal Superfund law, state law, or the common law, for the damage claims
of the United States or the claims of any other person. Each Party specifically denies any such
liability.

2. Conditions Precedent. This Agreement shall go into effect upon (a) entry by the Owners into an
Inland Protection Trust Fund Agreement with the FDEP that binds FDEP to conduct RA at the
Site; (b) execution of the OU2 Consent Decree by Participating Parties unless they are eligible for
and elect to accept a de minimis settlement offer; and (c} judicial approval of the OU2 Consent
Decree containing obligations imposed on the Federal Generator PRPs consistent with payment
obligations set forth in this Agreement. If any of these conditions precedent are not satisfied,
this Agreement is not binding on any Participating Party.

3. Allocation. The allocation shares of Site PRPs appear on Exhibit B. These shares are final and
binding for all response costs associated with the PPC Site, including OUs 1, 2, and 3.

4. De Minimis Non-Federal and Federal Generator PRPs.

a. The Participating Parties listed on Exhibit C shall be entitled to seek a de minimis
settlement with the United States without objection from the remainder of the
Participating Parties as to the issue of entitlement.

b. Theterms of the de minimis settlement, including payment amount and the timing of
payment, will be contained either in the Consent Decree.

5. Establishment of PPC Trust Account. Once this Agreement is executed by all Participating
Parties and the conditions precedent set forth in Paragraph 2 have been satisfied, a new trust
account will be established, entitled the “PPC Trust Account.”

=
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a. Remaining balances in the OU1 Trust Account and OU2 Trust Account will be transferred
to the PPC Trust Account.

. De minimis settlement payments will be deposited in the PPC Trust Account.

c. Payments to PPWBC and AON will be facilitated through deposits to and payment from
the PPC Trust Account.

d. The PPC Trust Account shall also serve as the Trust referred to in the Consent Decree to
satisfy financial assurance requirements of the Consent Decree.

e. The PPC Trust Account will also be used to pay (i) for work required under the OU1
Consent Decree until such work is no longer required, and (ii) work not funded by FDEP
(e.g., reimbursement of EPA’s Five-Year Review costs to the extent not covered by EPA’s
commitment of $5 million in orphan share relief for Site future response costs).

f.  Non-Federal Generator PRPs shall have sole authority and control over the funds ptaced
in and disbursed from the PPC Trust Account. Owners shall have no right or interest or
claim to funds in the PPC Trust Account.

6. Remedial Design

a. Participating Parties, other than Participating Parties that elect to accept a de minimis
settlement offer, are referred to as “Work Parties.”

b. EPA will fund the cost of RD as set forth in the RD AOC executed by EPA and some of the
Work Parties to facilitate an expedited RD and payment to the RD contractor.

7. Relocation and Demolition

a. While the ROD provides the location of buildings to be demolished, on the PPWBC-
owned parcel, the buildings are generally located at 3120 SW 19'" Street.

i. PPWBC will ensure that the buildings that have to be demolished have been
vacated by all tenants by a date that is at least one week before demolition is
scheduled, unless FDEP or EPA, as the case may be, directs that the buildings be
vacated at an earlier date.

ii. As of that same date, PPWBC will also ensure that any equipment, and any
materials, including any chemicals, raw materials, drums, drummed materials,
liquid or solid wastes have been removed from the buildings being demolished.

iii. To the extent that a tenant has to be relocated, PPWBC shall solely be
responsible for relocating the tenant and any costs associated with relocation.
Should EPA require a relocation plan, PPWBC shall provide the relocation ptan
to EPA at its sole expense.

b. Onthe AON-owned parcel, the building generally located at 3120 SW 19" Street is
subject to demolition depending upon the resuits of the RD Investigation. However, if it
has to be demolished, then AON is responsible for the following.

i. AON will ensure that the building has been vacated by all tenants by a date that
is at least one week before demolition is scheduled, unless FDEP or EPA, as the
case may be, directs that the building be vacated at an earlier date.

ii. As of that same date, AON will also ensure that any equipment, and any
materials, including any chemicals, raw materials, drums, drummed materials,
liquid or solid wastes have been removed from the buildings being demolished.

iii. To the extent that a tenant has to be relocated, AON shall solely be responsible
for relocating the tenant and any costs associated with relocation. Should EPA
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require a relocation plan, AON shall provide the relocation plan to EPA at its sole
expense.

8. Reallocation of Past Response Costs of the Participating Parties. The Participating Parties will
reallocate assessments paid by them for OU1 and OU2 response costs as set forth in the
schedule set forth on Exhibits D and E.

a. The allocation shares of PPWBC and AON will be reallocated among the Federal and
Non-Federal Generator PRPs as set forth on Exhibits D and E.

b. Participating Parties that paid less than their allocated share will transfer funds to the
PPC Trust Account within 45 (forty-five) days of the execution of this Agreement. As
reflected on Exhibit E, the Federal Generator PRPs and Park have balances due. The
Federal Generator PRPs will make their payment into the PPC Trust Account under the
Consent Decree.

c. Asto Participating Parties that do not qualify for, or do not take, the de minimis
settlement, funds otherwise due to Participating Parties that paid more than their
allocated share will remain in the PPC Trust Account as a credit against the payment
required under Paragraphs 9 and 10 and future assessments necessary to comply with
financial assurance obligations under the OU2 Consent Decree.

d. If a Participating Party qualifies for a de minimis settlement and elects to accept EPA’s
de minimis settlement offer, any credit due that Participating Party shall be applied to
the de minimis settlement amount for that Participating Party.

9. Payment to PPWBC. The allocated share of PPWBC and AON for the PPWBC FMV payment will
be absorbed by the Federal Generator PRPs and Non-Federal Generator PRPs as set forth on
Exhibit F. Within two business days following receipt into the PPC Trust Account of the share of
the PPWBC FMV payment due from the Federal Generator PRPs, PPWBC will receive a payment
from the PPC Trust Account in the amount of $6,460,000. PPWBC will provide wire instructions
for the payment. The respective amounts due from each Participating Party taking into account
dollar credits are shown on Exhibit F. The Federal Generator PRPS commitment to pay their
share is included in the Consent Decree.

10. Payment to AON. If the AON building is demolished, the allocated share of AON and PPWBC for
the AON FMC payment will be absorbed by the Federal Generator PRPs and Non-Federal
Generator PRPs as set forth on Exhibit G. Within two business days following receipt into the
PPC Trust Account of the share of the AON FMV payment due from the Federal Generator PRPs,
AON will receive a payment from the PPC Trust Account in the amount of $2,980,000. AON will
provide wire instructions for the payment. The respective amounts due from each Participating
Party taking into account doilar credits are shown on Exhibit G. The Federal Generator PRPS
commitment to pay their share is included in the Consent Decree.

11. Remedial Action.

a. Itisthe mutual goal of the Work Parties to implement and complete RA in as timely a
manner as is feasible and in a manner consistent with the Early Detection Incentive
Program.

b. Participating Parties will cooperate with each other and with EPA, FDEP, and the FDEP
contractor to facilitate RA to the greatest extent allowable under the EDIProgram. This
obligation includes cooperating with the FDEP’s processes and procedures to support
the FDEP’s funding and implementation of contracts under the EDI Program and
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execution of any documents required to effectuate RD/RA including access for RD/RA
and Operation and Maintenance obligations, or otherwise comply with the Consent
Decree or EDI or IPTF requirements.

c. Work Parties will use their best efforts to minimize the oversight costs of EPA.

12. Institutional Controls.

a. Owners will comply with the Institutional Controls Implementation and Assurance Plan
described in the SOW.

b. Owners are otherwise solely responsible for implementing, maintaining, enforcing, and
reporting on institutional controls on property that they own that is part of the Site.

13. Operation and Maintenance of the OU2 Remedy.

a. ltisthe Participating Parties’ understanding that FDEP will fund and conduct Operation
and Maintenance (O&M) associated with the OU2 remedy.

b. However, to the extent FDEP does not conduct O&M, each Owner will be responsible
for the following:

i. Landscaping, mowing, or maintaining any grass-covered or unpaved areas on
their respective properties.
ii. Inspecting paved areas on their respective properties and remediating, as
necessary, potholes or cracks.
iii. Maintaining in good condition the area around any flush mounted monitoring
wells located on their respective properties.

c. With respect to (i) Site-wide O&M costs, if any, and (ii) EPA’s Five-Year Reviews at the
Site or other EPA future response costs associated with operation and maintenance of
the RA or otherwise, Non-Federal Generator PRPs and Federal Generator PRPs shall
solely be responsible for conducting, or paying for, them, as the case may be, according
to their Generator Site Shares. The Federal Generator PRPs’ payment obligations in
these respects are contained in the Consent Decree.

14. Groundwater/OU3.

a. If Extended Plume Alternative 2, Groundwater Recovery and Treatment (“GR&T") is
required to be implemented, Owners will cooperate with EPA and FDEP to facilitate the
implementation of this remedy by FDEP. If the GR&T is required, implementation of
GR&T should represent completion of OU3. If it not required, that should mean that
OU3 is a no-action remedy.

b. Inthe latter event, EPA might seek a remedial investigation/feasibility study (RI/FS) for
OU3 to document the selection of “No Action” as the remedy for OU3. If EPA requests
an RI/FS, Participating Parties will cooperate with EPA to prepare one. Costs incurred for
any such RI/FS will be paid by the Non-Federal and Federal Generator PRPs according to
their Generator Site shares. The Federal Generator PRPs’ payment obligations in this
respect is contained in the Consent Decree.

15. Protection of the Remedy. Should any of Owners develop its property, the development will
satisfy any requirements of EPA or FDEP or institutional controls or covenants required by the
Consent Decree or an FDEP Site Rehabilitation Completion Order to protect the integrity of the
ISS remedy and not contribute contaminants to the groundwater either during development or
after development, whether from construction contractors, subcontractors, tenants, lessees, or
any other person using the Owner’s property.

=
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16

17.

18.

19.

20.

21.

22.

23.

24.

25

. Access. To the extent not already required by the IPTF Agreement or the OU2 Consent Decree,
Owners shall provide access to the Site for implementation of the OU2 RD/RA and otherwise use
their best efforts to ensure that access issues do not interfere with the timely implementation of
RD/RA.

Release. Participating Parties waive, release, and hold harmless, each other from all claims,
costs (including response costs in contribution or cost recovery), damages, expenses, attorneys’
fees or losses in connection with, associated with or related in any way to the PPC Site or its past
or future uses, except for those costs required to be paid under this Agreement or the OU1 or
OU2 Consent Decrees or third-party tort claims. For the avoidance of doubt, it is intended that
the only payments or obligations among the Participating Parties are those set forth in this
Agreement, and each Participating Party covenants not to sue any other Participating for any
claim other than one resulting from a breach of this Agreement.

Enforcement. If a Participating Party fails to make a payment required under this Agreement or
otherwise fails to comply with any other obligation under this agreement, it shall be liable for all
costs, including attorneys’ fees, incurred by the remaining Participating Parties to enforce this
agreement.

Common Counsel. Non-Federal Generator PRPs will retain SHB as initial common counsel to (a)
establish and manage the PPC Trust Account; (b) to invoice and process payments to the PPC
Trust Account; (c) facilitate contracting with a Remedial Design contractor if not already
undertaken under the RD AOC; {d) provide coordination as needed among FDEP, EPA, the
Remedial Design contractor, and the Participating Parties, (e) work with EPA to obtain payment
for invoices of the Remedial Design contractor; (f) propose an organizational or governance
structure for consideration by the Participating Parties and {g) accomplish such other tasks as
may be needed to achieve the goals of this Agreement. Payment to SHB shall be made from the
PPC Trust Account. At any point in time, should SHB decline continued representation or if non-
Federal Generators wish to replace SHB, other counsel may be retained to replace SHB by a
majority vote of the Participating Parties individually and not by allocation shares.

Special Account. Participating Parties will cooperate to encourage EPA to utilize the PPC Special
Account funds to pay for response actions not otherwise covered by the IPTF Agreement or the
OU2 Consent Decree.

Contribution Protection. Participating Parties acknowledge that the RD/RA Consent Decree will
provide contribution protection to all signatories of the Consent Decree to the extent allowed by
law,

Notice. All notices, reports, or other communications with a Party shall be sent to the
representative designated by the Party beneath the Party’s signature at the end of this
Agreement. Each Party shall have the right to change its representative upon ten (10) days
written notice to the other Parties. Notice may be provided by United States Mail, overnight
delivery, hand delivery, facsimile, or electronic mail.

Termination. As to the Non-Federal Generator PRPs, this Agreement shall terminate upon the
termination of the OU2 Consent Decree as to such Participating Parties.

Amendments. This Agreement may be amended only by unanimous agreement of the
Participating Parties.

. Recitals. The recitals set forth are incorporated into this Agreement.
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26.

27.

28.

29.

30.

31.

32.

Non-Admissibility. This Agreement is not admissible in any judicial, administrative, or other
proceeding except one to enforce its terms.

Persons Bound. The obligations of any Party under this Agreement extend to the successors,
assigns, heirs, transferees, or distributees of any Party.

Severability. If any provision of this Agreement is deemed invalid or unenforceable, the balance
of this Agreement shall remain in full force and effect.

Entire Agreement. This Agreement constitutes the entire understanding of the Participating
Parties with respect to its subject matter and supersedes all prior agreements or
understandings, whether oral or written, among or between Participating Parties, except for the
agreement entered into by any Party to fulfill obligations in respect of OU1 until such obligations
are completed by termination of the OU1 Consent Decree.

Applicable Law. For purposes of enforcement or interpretation of the provisions of the
Agreement only, the Parties agree that the laws of the State of Florida shall be applicable, and
further agree not to contest personal jurisdiction in the State Court of Florida located in Dade or
Broward County, Florida or the United States District Court located in the Southern District of
Florida with respect to litigation brought solely for enforcement or interpretation of the
provisions of this Agreement.

Separate Documents. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

Nature of Agreement. Nothing herein shall be deemed to create a partnership or joint venture
and/or principal and agent relationship between or among the Participating Parties.

4855-2667-2678 v1 8 November 10, 2022 DRAFT

MDCO017



company or entity on whose behalf it is indicated that the person is signing.

IN WITNESS WHEREOF, the Parties, which may be by and through their appointed counse/,
enter into this Agreement as of the date first written above. Each person signing this Agreement
represents and warrants that he or she has been duly authorized to enter in this Agreement by the

Dated:

Party:

By:

Name and Title

Designated Representative For Receipt of Notice and Invoices:

Name:

Address:

Telephone Number:

Facsimile Number:

E-Mail Address:

EXHIBITS

Exhibit A: List of Non-Federal Generator PRPs

Exhibit B: Allocation for the Participating Parties

Exhibit C: Generator PRPs Entitled to Seek De Minimis Settlement
Exhibit D: OU1 Reallocation and Amounts Due

Exhibit E: OU2 Reallocation and Amounts Due

Exhibit F: Amounts Due for FMV Payment to PPWBC

Exhiblit G: Amounts due for contingent FMV Payment
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Exhibit A

List of Non-Federal Generator PRPs

Anthony Abraham Chevrolet
Avis Inc

Bill Ussery Motors
Bridgestone/Firestone
Broward County
Chevron/Bruning Paint

City of Miami

Cliff Berry Co

Coastal Fuels

Connor Brown Cadillac

CSX Transport

Ed Morse Chevrolet
Exxon/Mobil

Florida Power & Light

Ft. Lauderdale Lincoln Mercury
Goodyear

Greyhound

Holliywood Chrysler Plymouth
Hollywood Lincoln Mercury
Miami-Dade County

Miami Lincoln Mercury
Petroleum Products Corporation
Pompano Lincoln Mercury
Ryder Truck Rental

Safety Kleen

South Motors

Steve Moore/Benz Chevrolet
Tropical Chevrolet Inc
Wallace Ford/Truck
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Exhibit B
PPC Settlement and Cooperation Agreement
Final Allocation for the Participating Parties

Participating Party Gen.Vol. | Gen.% | Gen.Site | Site Share
Share
United States Navy 7,573,415 57.75% 90.00% 51.98%
Dade County 1,199,885 9.15% 90.00% 8.23%
Greyhound 482,500 3.68% 90.00% 3.31%
United States Air Force 406,600 3.10% 90.00% 2.79%
Connor Brown Cadillac 383,000 2.92% 90.00% 2.63%
Florida Power & Light 364,775 2.78% 90.00% 2.50%
Safety Kleen 306,900 2.34% 90.00% 2.11%
Coastal Fuels 294,893 2.25% 90.00% 2.02%
United States Coast Guard 283,640 2.16% 90.00% 1.95%
Broward County 214,050 1.63% 90.00% 1.47%
CSX Transport 181,579 1.38% 90.00% 1.25%
Goodyear 171,101 1.30% 90.00% 1.17%
Ryder Truck Rental 148,954 1.14% 90.00% 1.02%
Bridgestone/Firestone 147,866 1.13% 90.00% 1.01%
Bill Ussery Motors 104,000 0.79% 90.00% 0.71%
Ed Morse Chevrolet 103,200 0.79% 90.00% 0.71%
Ft. Lauderdale Lincoln Mercury 91,900 0.70% 90.00% 0.63%
City of Miami 83,055 0.63% 90.00% 0.57%
Miami Lincoln Mercury 75,660 0.58% 90.00% 0.52%
Chevron/Bruning Paint 69,717 0.53% 90.00% 0.48%
Pompano Lincoln Mercury 60,075 0.46% 90.00% 0.41%
Anthony Abraham Chevrolet 60,000 0.46% 90.00% 0.41%
Hollywood Lincoln Mercury 58,200 0.44% 90.00% 0.40%
Tropical Chevrolet Inc 47,925 0.37% 90.00% 0.33%
Exxon/Mobil 47,160 0.36% 90.00% 0.32%
Cliff Berry Co 44,250 0.34% 90.00% 0.30%
Avis Inc 27,915 0.21% 90.00% 0.19%
Wallace Ford/Truck 25,130 0.19% 90.00% 0.17%
United States Defense Reutilization Marketing Service 25,000 0.19% 90.00% 0.17%
n/k/a Defense Logistics Agency within the Dept. of
Defense
South Motors 15,080 0.11% 90.00% 0.10%
Hollywood Chryster Plymouth 8,880 0.07% 90.00% 0.06%
Steve Moore/Benz Chevrolet 7,600 0.06% 90.00% 0.05%
Pembroke Park Warehouses Building Company and 8.00%
Filmore Investors Corp.
AON 315 LLC 1.00%
Park 31st Corp. 1.00%
Total Generator Volume 13,113,905 | 100% 100%
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Exhibit C

PPC Settlement and Cooperation Agreement
Generator PRPs Entitled to Seek De Minimis Settlement

Potential De Minimis Settling Party Gen. Vol.
Bilt Ussery Motors 104,000
Ed Morse Chevrolet 103,200
Ft. Lauderdale Lincoln Mercury 91,900
City of Miami 83,055
Miami Lincoln Mercury 75,660
Chevron/Bruning Paint 69,717
Pompano Lincoln Mercury 60,075
Anthony Abraham Chevrolet 60,000
Hollywood Lincoln Mercury 58,200
Tropical Chevrolet Inc 47,925
Exxon/Mobil 47,160
Cliff Berry Co 44,250
Avis Inc 27,915
Wallace Ford/Truck 25,130
United States Defense Reutilization Marketing Service 25,000
n/k/a Defense Logistics Agency within the Dept. of
Defense
South Motors 15,080
Hollywood Chrysler Plymouth 8,880
Steve Moore/Benz Chevrolet 7,600

4855-2667-2678 v1 12

MDCO021

November 10, 2022 DRAFT



Exhibits D, € and F will be provided separately.
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