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ENVIRONJt;/ENTAL COVENANT 

International Paper Company ("Grantor") hereby grants an Environmental Covenant 
("Covenant") to International Paper Company ("Grantee"), on this <6 day of5'£df/'14«20 11. 
The United States Environmental Protection Agency ("EPA" or "Agency") will be the approving 
Agency. 

WHEREAS, Grantor is the owner in fee simple of certain real property located in the 
City ofRichmond, Virginia, the legal description of which is set forth in Schedule A attached 
hereto and made a part hereof (hereinafter referred to as the "Property"). 

WHEREAS, this Covenant is an instrument developed and executed with respect to the 
Property pursuant to the Virginia Uniform Environmental Covenants Act, Title 10.1, Chapter 
12.2, §§10.1-1238- 10.1-1250 ofthe Code ofVirginia. 

WHEREAS, the Property is contaminated with various hazardous wastes which include 
chlorobenzene, 2,4-dinotrotoluene and PCB-aroclor 1260 in soil; and 1 ,2-dichloroethane, 
benzene, chlorobenzene and arsenic in groundwater. 

WHEREAS, the Property is subject to the Corrective Action Program under the Solid 
Waste Disposal Act, as amended by the Resource Conservation and Recovery Act ("RCRA") of 
1976, and the Hazardous and Solid Waste Amendments ("HSWA") of 1984,42 U.S.C. §§ 6901 
et seq., as more particularly described in the EPA Final Decision and Response to Comments 
("FDRTC") issued on December 7, 2010 and attached hereto and made a part hereof as 
Attachment A. 

WHEREAS, in the FDRTC, EPA selected a remedy for the Facility which provides for 
the monitoring and maintenance of an Asphalt Cap at the Facility as well as implementation of 
institutional controls which will prohibit the use of groundwater in order to prevent human 
exposure to contaminants. 

WHEREAS, institutional controls must be implemented to prevent human exposure to 
hazardous wastes by restricting the use ofthe Property and the activities on the Property, as 
described in Section II. 

WHEREAS, the purpose ofthis Covenant is to ensure protection of human health and 
the environment by implementing certain activity and use restrictions on the Property consistent 
with the institutional controls, described below in Section II, and required by the FDRTC. 

WHEREAS, the Administrative Record pertaining to the Environmental Response 
Project described in this Covenant is located at: 

EPA, Region III 
Land and Chemicals Division 
RCRA File Room 
1650 Arch Street 
Philadelphia, Pennsylvania 191 03 



NOW, THEREFORE, Grantor hereby grants this Covenant to the Holder (as defined 
herein), and declares that the Property shall be subject to the following requirements set forth in 
Sections I through IV below: 

I. DEFINITIONS 

A. Agency. "Agency" means the EPA pursuant to the Code of Virginia, Chapter 12.2., 
§ 10.1-1238. 

B. Asphalt Cap. "Asphalt Cap" means components of the asphalt cap installed on the 
Property in accordance with the Corrective Measures Study submitted by International Paper to 
EPA on April 27, 1994 and concurred on by EPA on May 17, 1994. Components of the Asphalt 
Cap include, but are not limited to, the asphalt cap, curbs, gutters, and a concrete ditch, as 
depicted in the map set forth and attached hereto and made a part hereof as Figure A. 

C. FDRTC. "FDRTC" means the Final Decision and Response to Comments issued by 
EPA on December 7, 2010 in which EPA selected the remedy for the Facility. 

D. Facility. "Facility" means the property located at 3400 Deepwater Terminal Road in 
Richmond, Virginia as depicted by the property boundary in the map set forth as Figure A which 
is attached hereto. 

E. Holder. "Holder" means International Paper Company, Grantee of this Covenant, 
pursuant to Code ofVirginia § 10.1-1238. 

F. Owner. "Owner" means the International Paper Company, its successors and assigns 
in interest, which owns a fee simple interest in the Property as of the date of execution of this 
Covenant, and any subsequent person that owns a fee interest in all or any portion of the 
Property. 

E. Industrial use. "Industrial use" shall refer to commercial, manufacturing, public 
utility, mining or any other activity done to further either the development, manufacturing or 
distribution of goods and services, including, but not limited to, administration of business 
activities, research and development, warehousing, storage, shipping, transport, remanufacturing, 
stockpiling of raw materials, etc. This term does not include schools, nursing homes or other 
residential-style facilities or recreational areas. 

II. RESTRICTIONS 

A. Restricted Uses 

I. Land use restrictions. There shall be no use of the Property other than 
"industrial use" as defined above. In no case, however, shall the Property be 
used for (a) a residential setting for all or any portion of the Property; (b) a 



scenario that includes the routine presence of children at the Property; (c) or 
other similar condition. 

2. Ground water use and well restrictions 

a. Ground water beneath the Property shall not be extracted or used for 
potable or non-potable purposes, except for ground water monitored 
from monitoring wells until and unless EPA determines in writing that 
the ground water clean-up levels specified in the FDRTC have been 
achieved. 

b. No ground water extraction wells shall be installed on the Property, 
until and unless approved in writing by EPA, or EPA determines in 
writing that the groundwater clean-up levels specified in the FDRTC 
have been achieved. 

c. Uses of all or any portion of the Property shall, at a minimum, be 
restricted to uses that do not impair the efficacy and the protectiveness 
ofthe remedy selected by EPA in the FDRTC. 

B. Alterations, Improvements and Disturbances 

Except as may be approved in writing by EPA, no alteration, improvement, 
or disturbance in, to and/or about the Property which impairs, invades or 
disturbs any component of the remedy selected by EPA in the FDRTC will 
be allowed. Nothing herein shall constitute a waiver of the Owner's 
obligation to comply with all applicable laws and regulations. 

III. REQUIRED ACTIVITIES/ACTIONS 

A. Access. Owner agrees to allow the EPA, and/or their authorized agents and 
representatives, including the Commonwealth of Virginia Department of 
Environmental Quality ("V ADEQ"), access to the Property to inspect and evaluate 
the continued effectiveness ofthe remedy selected by EPA in the FDRTC and the 
Owner's continued compliance with this Environmental Covenant and, if 
necessary, to conduct additional remediation to ensure the protection of the public 
health and safety and the environment based upon the remedy selected by EPA in 
the FDRTC. 

B. Owner's Responsibility for Maintenance of the Asphalt Cap 

1. Owner shall have responsibility for the maintenance of the Asphalt Cap as 
depicted in Figure A. Owner shall: 

(a) Monitor and inspect as required under Section IILB.2 of this 
Covenant and promptly repair and all Asphalt Cap 



deficiencies which shall include, but is not limited to, 
maintaining the asphalt cap to prevent deterioration, 
performing repairs of any cracks, settlement, or separation due 
to weathering or heavy truck traffic use; and 

(b) perform seal coating of the Asphalt Cap at least every five ( 5) 
years unless the inspections required by III.B.1(a), above, 
reveal that more frequent application is necessary. 

2. In order to meet the inspection obligation outlined in Section III. B. I of this 
Covenant, Owner shall inspect the Asphalt Cap on at least an annual basis, 
and provide a written report ofthe Asphalt Cap status to EPA and VADEQ 
within thirty (30) calendar days of the final inspection. 

3. All such maintenance and repair shall be conducted at Owner's sole cost 
and expense. 

C. Notice to Transferees 

1. In the event of any change in ownership or control of any portion of the 
Property, Owner shall notify EPA in writing at least thirty (30) calendar 
days in advance of such change in which such notice shall include the 
name(s), address(es) and telephone number(s) ofthe grantee(s) or 
transferee(s)-in-interest, and shall provide a copy of this Covenant to the 
transferee or grantee prior to finalizing any agreement for transfer. Owner 
shall include in all leases, grants, and other written transfers of interest in 
all or any portion of the Property a provision expressly requiring all 
transferees thereof to take the Property subject to the restrictions and 
obligations contained herein and to comply with all, and not to violate any 
of the conditions of this Covenant. Notwithstanding the foregoing, the lack 
of such a written agreement shall not serve to release such holders from the 
obligations to comply with the provisions of this Covenant. Nothing 
contained in this Paragraph shall be construed as limiting any obligation of 
Owner to provide any notice required by any law, regulation or order of 
any governmental body. 

IV. GENERAL PROVISIONS 

A. Restrictions to Run with the Land. This Covenant runs with the land pursuant to 
Section 10.1-1241, and is perpetual unless amended or terminated pursuant to 
Sections 10.1-1245 and 10.1-1246 ofthe Commonwealth ofVirginia Uniform 
Environmental Covenant Act. 

B. Binding Effect. All the terms, covenants and conditions of this Covenant shall be 
binding on the Owner during its period of ownership and/or possession of the 
Property and the Owner's successors and and Owner and other 
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party entitled to possession or use of the Property during its period of ownership or 
possessiOn. 

C. Access to Property by Owner. No provision in this Covenant shall be deemed to 
limit in any way the International Paper Company's right to retain, through 
contract, access rights to the Property from any subsequent owner of the Prope1iy 
in Order to fulfill this Covenant's obligations. 

D. Recordation. Within ten (10) business days after the date of the Agency's required 
signature upon this Covenant, Grantor shall file this Covenant in the county clerk's 
office in each county that contains any portion of the real property subject to this 
Covenant Within that time period, the Owner also shall send a file-stamped copy 
to the Agency and to VADEQ at the addresses specified in Section IV.I, below. 

E. Effective Date: Within 30 days after the date of the Agency's approval, the 
Owner(s) shall implement the restrictions and required activities described in 
Sections II and III, above. 

F. Incorporation into Deeds and Leases. Each instrument hereafter conveying any 
interest in the Property or any portion of the Property shall contain a notice of the 
restrictions and requirements set forth in this Covenant. This notice shall be 
substantively in the following form: 

THE INTEREST CONVEYED HEREBY IS SUBJECT TO AN 
ENVIRONMENTAL COVENANT, DATED , 2011, RECORDED 
IN THE OFFICIAL RECORDS OF THE RICHMOND COUNTY 
CLERK'S OFFICE IN DEED BOOK_, Page 

G. Compliance Enforcement. The terms of this Covenant may be enforced by EPA, as 
the Agency, or any other person identified in the Uniform Environmental 
Covenants Act, Title 10.1, Chapter 12.2, Sections 10.1-1247 ofthe Code of 
Virginia, including the City of Richmond, Virginia, in accordance with applicable 
law. Failure to timely enforce compliance with this Covenant or the use or activity 
limitations contained herein by any person shall not bar subsequent enforcement by 
such person and shall not be deemed a waiver of the person's right to take action to 
enforce any non-compliance. Nothing in this Covenant shall restrict EPA or the 
City of Richmond, Virginia, from exercising any authority under applicable law. 

H. Termination or Amendment. This Environmental Covenant may only be 
terminated or amended in accordance with Virginia Uniform Environmental 
Covenants Act, Title 10.1, Chapter 12.2, §§10.1-1245- 10.1-1246 ofthe Code of 
Virginia. 

I. Notices. Any document or communication required to be sent to the EPA under the 
Covenant shall be sent to: 



Director, Land and Chemicals Division 
United States Environmental Protection Agency 
Region III 
1650 Arch Street 
Philadelphia, P A 191 03 
(215) 814-3143 

Any document or communication required to be sent to the V ADEQ under the 
Covenant shall be sent to: 

Ms. Jutta Schneider 
Virginia Department of Environmental Quality 
629 E. Main Street 
Richmond, VA 23219 
Phone: (804) 698-4099 

Any document or communication required to be sent to the International Paper 
Company under this Covenant shall be sent to: 

Ryan Dahl 
Sr. Counsel, EHS&S 
International Paper Company 
6400 Poplar A venue 
Memphis, TN 3 8197 
Phone: (901) 419 4433 

J. No Property Interest Created in EPA. This Covenant does not in any way create 
any interest by EPA in the Property which is subject to the Covenant. Furthermore, 
the act of approving this Covenant does not in any way create any interest by EPA 
in such Property. 

K. Multiple Counterparts. This Covenant may be executed in multiple counterparts, 
each of which when so executed shall be deemed to be originals and together shall 
constitute but one and the same instrument. 

Attachment A: Final Decision and Response to Comments, dated December 7, 20 I 0. 

Figure A: Map of Asphalt Cap 



UNITED STATES ENVIRONMENTAL PROTECTION AGENCY 
REGION III 

Abraham F erdas, Director 
Land and Chemicals Division 


































