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Bradley C. Moore, being first duly sworn and upon oath, deposes and states as follows:

1. I am the Executive Vice President of Environmental and Governmental Affairs

for PolyMet Mining, Inc. ("PolyMet"). I submit this Affidavit in support of PolyMet's petition

to allow the Commissioner of the Department of Management & Budget to disburse special

revenue funds, as explained in more detail in PolyMet's petition and below.

2. PolyMet is a British Columbia Corporation that proposes to construct and operate

an open pit mine and processing facility to process low-grade disseminated sulfide-bearing ore

into various copper, nickel, cobalt, and precious metal concentrates and precipitates ("NorthMet

Project" or "Project"). The proposed Project, including the mine site, plant site, and connecting

infrastructure, will be located near Hoyt Lakes in St. Louis County, Minnesota.

3. The scope and nature of the Project requires that an Environmental Impact

Statement be prepared under both the Minnesota Environmental Policy Act ("MEPA"), Minn.

Stat. Ch. 1160, and the National Environmental Policy Act ("NEPA"), 42 U.S.C. §§ 4321 -
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4347, and regulations promulgated under each. The Minnesota Department of Natural Resources

("DNR") is the Responsible Government Unit for the EIS required under MEPA, but currently is

receiving assistance from the Minnesota Pollution Control Agency ("MPCA") with the

preparation of the NorthMet Project's Environmental Impact Statement ("EIS" or "NorthMet

EIS"). Both the U.S. Army Corps of Engineers ("USACE") and the United States Forest Service

("USFS") have environmental review responsibilities for the Project under NEPA.

4. DNR, USACE and USFS are serving as co-lead agencies in preparation of a joint

federal-state EIS for the Project. Pursuant to a 2005 Memorandum of Understanding between

DNR, USACE, USFS and Polymet ("the 2005 NorthMet MOU"), DNR holds primary

responsibility for managing the NorthMet EIS's preparation and review and for oversight of the

third-party consultant hired by DNR to draft the EIS. The 2005 NorthMet MOU also directs

DNR to enter into a cost agreement with PolyMet to cover third-party consultant fees and other

EIS-relatcd costs incurred by DNR. A true and correct copy of the 2005 NorthMet MOU is

attached as Exhibit A to this Affidavit.

5. DNR, USACE, USFS and Polymet recently executed an updated MOU regarding

the NorthMet Project ("the 2011 NorthMet MOU"). Among other things, the 2011 NorthMet

MOU elevates USFS to "co-lead agency" status and provides additional information as to

responsibilities between the parties for production and distribution of the Supplemental Draft ElS

referenced below and the final EIS. The DNR responsibilities referenced in the preceding

paragraph, however, remain unchanged. A true and correct copy of the 20 II NorthMet MOU is

attached as Exhibit B to this Affidavit.

6. Minnesota environmental laws and regulations - such as Minn. Stat. § 116D.045,

subd. 3 and Minn. R. §§ 4410.6000,4410.6200, subp. I, and 4410.6500 - require Polymet to pay



for all of the costs involved in preparing and distributing the NorthMet EIS. This includes the

cost of state agency staff time (direct salary plus fringe benefit costs), as well as the cost of

consultants hired by DNR.

7. In 2006, DNR and Polymet entered into a contractual agreement consistent with

Minn. Stat. § 84.026, subd. 1 ("Income Contract"). The Income Contract requires Polymet to

pay DNR for all services DNR, other state agencies or DNR's contractors perform in the

preparation and distribution of the EIS. This includes, but is not limited to, the costs of

consultant and professional services, staffing, public notification, public meetings, printing,

distribution, and accounting related to the EIS. True and accurate copies of the Income Contract

and its most recent amendment (# 11) are together attached as Exhibit C to this Affidavit.

8. All funds DNR receives from Polymet under the Income Contract are credited by

law to a special account for the limited and specific purpose of paying the assessed costs of

preparing and distributing the EIS. To date, PolyMet has paid DNR approximately $9,601,992

under the Income Contract and its eleven amendments, with an additional $2,113,955 to be paid

between now and March 31, 2012. PolyMet's next scheduled payment of $234,883 is due to

DNR on July 31 2011. PolyMet believes DNR's special revenue account for the NorthMet

Project currently has a balance of over $250,000 in funds paid by PolyMet to the DNR for

further work on the ElS.

9. Out of the funds it collects from PolyMet under the Income Contract, DNR

currently pays for the time (including direct salary and li'inge benefit costs) of specified DNR

and MPCA staff members working on the NorthMet EIS, as well as any direct costs the State

incurs related to the Project.



10. In October 2009, DNR and USACE released a draft ElS ("DEIS") and are now in

thc critical final stages of modeling the environmental impacts needed to prepare and distribute a

Supplemental DEIS ("SDEIS").

11. Unfortunately, environmental review for the Project will be delayed without the

continued full engagement of the DNR and MPCA employees assigned to the NorthMet EIS.

These employees are necessary at this stage in the EIS to provide technical direction and

approval to DNR's EIS contractor and PolyMet's consultants and to coordinate with the federal

agencies involved in the NorthMet EIS. This direction and approval includes, among other

things, approval of water and wetland modeling work plans; agreement on final parameters for

air, geotechnical, water and wetlands impact modeling and analysis; and direction and

coordination among the numerous federal and state agencies involved in the EIS to resolve any

issues as they arise.

12. Prior to the Minnesota state governmental shutdown, the parties had anticipated

the SDEIS to be released in late Fall 2011, with a Final E1S and permitting to follow in 2012.

See Exhibit B, Attachment 1. PolyMet estimates once the Project is approved, it will spend

approximately $450 million on its eonstruction, which translates to 1.25 million hours of

construction labor. The Project's operation will eventually create approximately 360 high

paying jobs, with an annual payroll of $36 million.

13. Environmental review of the NorthMet Project has lasted more than six years and

has cost PolyMet over $33 million to-date. PolyMet nevertheless cannot obtain necessary state

and federal construction and operation permits until environmental review is complete. Thus,

DNR's inability to access the funds Po1yMet has paid DNR to prepare and distribute the EIS not

only delays completion of the environmental review process even further, it also delays the day



when the Project can begin offering a much-needed economic benefit to the northern Minnesota

reglOn.

FURTHER AFFIANT SAYETH NOT.

D-t!1-
Bradley C. Moore

e MARY KATHERINE SHANNON
. . NOTARY PUBLIC· MINNESOTA
" ... ' My Commission Expires Jan, 31, 2015



MEMORANDUM 011 UNDERSTANDING
AMONG

lllE U.S. ARMY CORPS OF ENGINEERS,
THE MINNESOTA DEPARTMENT OF NATURAL RESOURCES,

THE U.S. FORl~ST SERVICE, AND POLYMET MINING, INC.
FOR THE .PROPOSIm

POLYMET MINING, INC. NORTHMET PRO,IEer IN
NORTHEASTERN MINNESOTA

Amendment # I

Summary: United States Forest Service (USFS) added to the section below:

CONIII,ICT RESOLUTON PROCEDUllliS

Every effOlt will be made for the USACE, USFS, and the MnDNR to reach mutual agreemenL
regarding the issues addressed in the joint EIS. In the event that conflicts arise betwecn the
USACE, USFS, a1td thc MnDNR on any aspcct of this effo1t, the following procedures will be
used, in sequence, to attempt to resolve these conflicts.

• The agency points of contact will make a concerted effort to resolve the dispute.

• Matters unresolved by the agency points of contact will be referred to the Cominissioner
or his/her designee, the USACE District Engineer or his/her designee, and the USFS
Laurentian District Ranger or his/her designee for resolution.

In the event that umesolved issues remain, the agency positions will be presented in the BIS and
any public sUlmnaries.. Should disagreement remain over issues, impacts, or alternativcs to be
included and analyzed, the respective agency promoting inclnsion or analysis of the issuc shall be
responsible for its analysis and docnmentation. .

Date

fiJ<.- James W. Sanders. /
Forest SupervisorySnperior National Forest
US Forest Service

Warren Hudelson
PolyMet Milling, Inc.

Date

;LIU/(J~-

Date
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MEMORANDUM OF UNDERSTANDING
AMONG

THE U.S. ARMY CORPS O}<' ENGINEERS,
THE MINNESOTA J)EPARTMENT OF NATURAL RESOURCES,

TIlE U.S. :FOREST SERVICE, AND POLYMET MINING, INC.
FOR THE PROPOSED

POLYMET MINING, INC. NORTHMET PRo;JECT IN
NORTHEASTERN MINNESOTA

This Memorandum of Understanding (MOU) is made aud entered into this date, ;:z ;j~h5,
by and among the U.S. Army Corps of Engineers (USACE), the Minnesota Department O~;;;;1t I -
Resources (MnDNR), the U.S. Forest Service (USFS), and PolyMet Mining, Inc. (PolyMet) for the
pUl1Joses ofpreparing a joint Environmental Impact Statement on the environmental impacts of the
proposed NorthMet mining project near Babbitt, Minnesota, referred to hereafter as the proposed project.

WHEREAS, PolyMet proposes to excavate a large polymetallic disseminated magmatic sllifide
deposit, approximately 6 miles south ofthe town ofBabbitt, and process the material at the Cliffs Erie
crusher/concentrator facility in Hoyt Lakes, Minnesota;

WHEREAS, the proposed project rcquires preparation of a mandatory state Environmental
Impact Statement (E1S) under Minnesota Rules 44JO,4400(8)(C), which designates the MnDNR as the
Responsible Governmental Unit (RGU);

WHEREAS, the MuDNR is responsible for ensuring the Project's compliance with the
Minncsota Environmental Policy Act (MEPA; Minn. Stat. ch. 116D);

WHEREAS, the proposed project will require a permit from the USACE under Section 404 of
the Clean Water Act (33 U.S.C. § 1344);

WHEREAS, the proposed mine lies within the Superior National Forest, which is managed by
the USFS, requiring the USFS to negotiate the operating conditions of the mining operation;

WHEREAS, the proposed project is a major Federal action significantly affecting the quality of
the human environment, requiring the preparation of a Federal ElS pursuant to the National
Environmental Policy Act (NEPA) (42 U.S.C. §§ 4321-4347) and its implementing regulations (40 C.F.R.
parts 1500-1508);

WHEREAS, the USACE and the USFS are responsible for complying with NEl'A;

WREREAS, the USACE, the MnDNR, the USFS, and PolyMet have a conUum) interest in
preparing an EIS that satisfies both state and Federal requirements;

NOW THERKFORE, the USACE, the MnDNR, the USFS, and PolyMct agree as follows:

GENERAL

This MOU describes the respective responsibilities of, and procedures to be used by, the aforementioned
parties. The goals of the USACE, the MnDNR, the USFS, and PolyMet are:

• to evaluate the proposed project in accordance with NEPA (42 U.S.C. §§ 4321-4347), NEPA's
implcmentingrcgulations (40 C.F.R. parts 1500-1508), and MEPA (Minn. Stat. ch. 116D);
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• to objectively identify, examine, and analyze the potential environmental, social, and economic
impacts of the proposed project and reasonablc alternatives in order to avoid, minimize, and/or
mitigate the adverse impacts ofthe proposed project;

• to identify information that assists PolyMet in making project-related decisions;

• to ensure public involvement in the preparation and review of the EIS;

• to ensure that snfficicnt information is provided to assist the USACE, the MnDNR, the USFS,
and other Federal, stale and local agencies in regulatory decisions; and

• to reduce duplication of effort for the USACE, the MnDNR, the USFS, and PolyMet.

RESPECTIVE RESPONSIDILITIES

The USACE and the MnDNR agrce to:

• Jointly develop a scope ofwork for BIS preparation and evaluate the MllDNR's selection ofa
third-party eontractor to prepare the ErS.

• Utilizc the MnDNR's third-party contractor process for ErS preparation,

• Jointly prepare an BIS to evaluate the proposed project in accordance with the National
Environmental Policy Act (NEPA), 42 U.SC §§ 4321-4347, NEPA's implementing regulations,
40 C.F.R, Palts 1500-1508, and the Minnesota Environmental Policy Act (MEl'A), Minn. Stat.
ch. 116D,

• Involve the USFS as a Cooperating Agency in the ErS preparation, and incorporatc the USFS
input to the maximum extent possible.

• Complete a final ErS that contains the positions of both the USACE and the MnDNR, and
complies with their respective legal requirements.

• Report periodically on the progress of the joint ElS to PolyMet, with particular regard to
identifYing issues and matters that may result in delays, and to advise on proposed
actions/measures to minimize delays.

U.S. ARMY CORPS OF ENGINEERS (USACE)

The USACE will serve as co-lead agency in the EIS preparation wilh the MnDNR. The USACE will
conduct scoping jointly with the MnDNR, pursnant to both NEPA and MEPA, and provide input to the
MnDNR for the EIS scope of work. The USACE will assist the MnDNR in third-party consultant
selection by reviewing the Request for Proposals, reviewing the proposals submitted, and participating in
consultant evaluation and interviews. The USACE will provide input to the MnDNR on consultant
requirements and the acceptability of consultant candidates. The USACE will not be a party to the
contract between the MnDNR and the third-patty contractor. The USACE will coordinate with other
Federal agencies (e.g, the U.S. Environmcntal Protection Agency and the U.S, Fish and Wildlife Service),
and will consnll with Native American Tribcs, as appropriate, in the preparation of the ErS. The USACE
will schedule and hold agency and public meetings jointly with the MnDNR pursuant to NEPA and
MEPA. The USACE will delermine whether the ErS satisfies NEPA and will prepare the Fcderal Record
of Decision.
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MINNESOTA DEI'ARTMENT OF NATURAL RESOURCES (MllDNR)

The MnDNR will serve as the other co-lead agency in the £IS preparation. The MnDNR will conduct
scopingjointly with USACE, pursuant to both NEPA and MEPA, and propose a prelilllinmy scope for the
HIS. The MnDNR will include NEPA-related issues, submitted by the USACE, iu the proposed scope.
The MnDNR will assume the lead role in third-party consultant selectiou, entcr into a contract with the
consultant, and perform all requisite contract oversight. The MnDNR will enter into a cost agreement
with PolyMet to obtain funds to covel' third-paliy consultant fees, and other EIS-related costs inclll'red by
the MnDNR. The MnDNR will assnme primary responsibility for managing the ElS preparation and
review. The MnDNR will coordinate with other state agcncies (e.g., the Pollntion Control Agency and the
Dcpartment ofTransportation) and witl participate with the USACE at any public meetings, public
hearings, 01' other public involvement pursuant to NEPA and MEpA. The MnDNR witl be responsible
for dctcrmining E1S adequacy plll'suant to MEPA, and prepare the state Record ofDecision.

U,S, FOREST SERVICE (USFS)

The USFS will serve as a cooperating agency in the E1S preparation and will provide input to the USACE
and the MnDNR to address the USFS issues in the document.

STANDARD OPERATING PROCEDURES

The ageney points of contact, as designated herein, are authorized to dcvelop Standard Operating
Procedures (SOPs) to govel'll the conduct oftllis eff01i. The procedures should be adopted within ten (10)
working days of exeeution of the MOU and may be modified from time to time by agreement of the point
of contacts identified below.

CONFLICT RESOLUTON PROCEDURES

EvelY effort will be made fOI' the USACE and the MnDNR to reach mutnal agreement regarding thc
issues addressed in the joint EIS. In the event that conflicts arise between the USACE and the MnDNR
on any aspect of this eff011, the following procedures will be used, in sequence, to attempt to resolve these
conflicts,

• The agency points ofcontact will make a concerted effOlt to resolve the dispute.

• Matters unresolved by the agency points of contact will be referred to the Commissioner or
his/her designee and the USACE Distl'iel Engineer or his/her designee for resolution,

• In the event that unresolved issues remain, both agcncy positions will be presented in the E1S and
any public summaries, Should disagreement remain over issues, impaets, or alternatives to be
included and analyzed, the respective lead agency promoting inclusion or analysis of the issue
shall be responsible for its analysis and docnmentation.

SELECTION OF A TUUID·PARTY CONSULTANT

The USACE and the MnDNR will formulate criteria for seleeting a third-pa.iy consultant in consultation
with PolyMet. The criteria will satisfy requirements imposed UpOl1 the USACE and the MnDNR by the
statutes and regulations applicable to selecting a consultant for EIS preparation.

TIME TO I'REI'ARE EIS

To facilitate the preparation of ajoint EIS, PolyMet eonscnts to MnDNR exceeding the rule-designated
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£IS prepRration timclines, which ~ro found in Minnesota Rules 4410.2000 to 4\', J:,2800, Rnd consents to
the proposed schedule provided at Attachment 1. The proposed schedule provided at Attachment I is
bascd upon the work product of the Minnesota Metallic Mining Environmental Review and Permitting
Workgroup, which includcd representatives of the mining industry, state and Federal resource agcncies,
and environmental interest groups, The attached schedule is a best-case scenario, assuming no delays in
the process, and may be exceeded,

I,FFECTIVE DATE

The MOU will be effective upon execution by all partics hereto,

AMKNDMENT

The MOU may be amended only by written agreement of all patties,

EXPIRATION OR TERMINATION

Uniess specifically terminated by eithcr the USACE or thc MnDNR, this MOU will remain in effect until
issuance of the state Record of Decision on the Adequacy of the ElS and the federal Record of Decision,
Agency termination ofthe MOU is accomplished upon written notice to the other agency and PolyMet

PolyMet may withdraw from this agreement upon written notice to both the USACE and MnDNR, Any
such tcrmination does not negate PolyMet's obligation to reimburse the State for any costs incurred to
date by the third-party contractor and in closing out the third-pmty contract. In addition, any such
termhllltion does not negate PolyMet's obligation to provide information to the USACE and the MnDNR
for their permit evaluations,

FUNDING

All obligations ofthe USACE under this agreement are subject to and dcpendent upon the appropriation
and allocation of sufficient fnnds to the St Paul District for such purposes,

All obligations of the MnDNR are contingent upon receipt ofappropriations fi'o1l1 the Legislature and/or
other funds allotted or lawfully available for preparation of the EIS.

JUDICIAL REVIEW

Nothing in this MOU shall affect any otherwise available review ofagency action. This MOU is intended
only to facilitate preparation of ajoint EIS and does not create any right, benefit, 01' legal obligation,
substantive or procedural, enforceable at law 01' equity against the MnDNR or the USACE.

LIABILITY

Each party to this MOU shall be liable for its own acts and the results thereof to the extent authorized by
law and shall not be responsible for the acts of the other party, its officers, employees or agents, Nothing
in this agreement shall be deemed to be a waiver by any of the pmties of any applicable state 01' federal
immunities 01' limits of liability.

POINTS OF CONTACT

The agency points of contact may be changed at the discretion of the respective agencies with written
notice to the other. The points of contact for this MOU are:
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< JOIl Ahlness, U.S. Army Corps OlbHgineers, St. Paul District, Regulatory Brat" 190 5'!> Street East, St.
Paul, MN 55101.

Tom Balcom, Minnesola Department o[Natural Resources, Division ofEcological Services, Box 25, 500
Lafayette Road, St. Paul, MN 55 j 55

Allan Bier, U.S. Fores! Service, Superior Nationa! Forest, 318 Forestry Road, Aurora, MN 55705

Jim Scott, PolyMet Mining, Inc, P.O. Box 475, Hoyt Lakes, MN 55750

BY THEm SIGNATmmS, TIill UNDERSIGNED ATTEST THAT THEY HAVE THE
AUTHORHY TO COMMIT TO THIS MOlT ON BEHALF OF Tlill }'ARTIES THAT THEY
m;PRESENT.

Ol /2-0 /o~
-~---~-_.
Date

...

Gene Merriam
Commissioner
Minnesota Department of Natural Resources

~/'--II--"_~tIb:::'-.-._.
fII-' James W. Sanders

Forest Supervisor, Su erior National Forest
US Forest Service

Warren Hudelson
PolyMet Mining, Inc.

Approved as to form and execution:

MlKEHATCH
Attorney General

:::ttJQ:::====
;\

Title:_ . ?_j;;~'.'!'7 6F ACST': ~-u<
~I

Date:_..?.{.0/6f:"__. _
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Attachment 1: Proposed EIS Sche~~le

Phase I: EIS Scoping

PUblish Notice of Intent (NOI) to prepare an EIS,

Finalize Seoping EAWIDraft Scoping Decision Document (DSDD).

Publish Scoping EAWIDSDD; initiate public review and comment period.

Close comment period; adopt Final Scoping Decision,

Time allotted: completed within 5 months of PolyMet data submittal.

Phase II: Draft EIS

Conduct State RFP process; negotiate EIS Cost Agreement; hire consultant; issue
State EIS Preoaration Notice,
Prepare working Draft EIS Version I.

Agency review of working Draft EIS Version I.

Submit comments to consultant; revised Draft EIS Version II due,

Finalize Public Review Draft EIS.

Publish Publie Review Draft EIS; initiate public review and comment period; close
comment oeriod,
Time allotted: completed within 9 months of adoption of Scoping Decision,

Phase Ill: Final EIS

Develop Responses to Comments on Draft EIS; develop additional information from
review of Draft EIS.
Publish Final EIS; initiate public review and comment period; close comment period.

Time allotted: completed within 5 months of close of DEIS comment period.

Phase IV: Record of Decision

Adopt State EIS Adequacy Decision; pUblish Federal Record Of Decision.

Time allotted: completed within 2 months of close of FEIS comment period,

Total time allotted Phases I-IV: 21 months
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MEMORANDUM OF UNDERSTANDING AMONG THE U.s. ARMY CORPS OF
ENGINEERS, THE U.S. DEPARTMENT OF AGRICULTURE FOREST SERVICE,

THE MINNESOTA DEPARTMENT OF NATURAL RESOURCES,
AND POLYMET MINING, INC.

I<'OR THE PROPOSED NORTHMET MINING PROJECT AND ASSOCIATED LAND
EXCHANGE IN NORTHEASTERN MINNESOTA

This Memorandum of Understanding (MOU) is made and entered into this date, June 20,
2011, by and among the IJ.S. Army Corps of Engineers (USACE), the U.S. Department of
Agriculture Forest Service (USFS), the Minnesota Department ofNatural Resources (MnDNR),
and PolyMet Mining, Ine. (PolyMet) for the common purpose of preparing a joint Federal-State
environmental impact statement (EIS) for the proposed NorthMet -project and the associated land
exchange near Hoyt Lakes and Babbitt, Minnesota, referred to hereafter as NorthMet or the
Proposed Project or the Project.

A. GENERAL

PolyMet proposes to excavate a large polymetallic disseminated magmatic sulfide deposit
approximately 6 miles south of the town of Babbitt, Minnesota. The Proposed Project will
require a permit ii'om the USACE under Section 404 of the Clean Water Act (33 U.S.C. § 1344),
and a land exchange agreement with the USFS in accordance with the Weeks Act of 1911,
amongst other state and local permits. The Proposed Project is a major Federal action affecting
the quality of the human environment requiring the preparation of a Federal EIS pursuant to the
National Environmental Policy Act (NEPA) (42 U.S.C. §§ 4321-4347) and its implementing
regulations (40 C.F.R. parts 1500-1508). The Proposed Project requires preparation of a
mandatory State ElS under the Minnesota Environmental Policy Act (MEPA) and Minnesota
Rules, part 4410.4400(8)(C), which designates the MnDNR as the Responsible Governmental
Unit (RGU). USACE, USFS, and MnDNR are preparing a joint supplemental draft
environmental impact statement (SDEIS) for the Proposed Project.

The signatories of this MOU have a common interest in preparing an EIS that satisfies both
Federal and State requirements and provides the information necessary to support their
regulatory responsibilities. Therefore, the USACE, the USFS, and the MnDNR agree to:

• Evaluate the Proposed Project in accordance with NEPA, NEPA's implementing
regulations, MEPA (Minnesota Statutes, chapter 116D), and MEPA's implementing rules
(Minnesota Rules, chapter 4410), in addition to all other controlling law.

• Identify, examine, and analyze the potential environmental, social, cultural, and
economic impacts of the Proposed Project and reasonable alternatives in order to avoid,
minimize, and/or mitigate the adverse impacts of the Proposed Project.

• Identify, examine, and analyze the potential project-specific impacts and cumulative
impacts to the human environment, ineluding tribal resources.

• Identify information that assists PolyMet in making project-related decisions.
• Ensure public involvement in the preparation and review of the ElS.
• Ensure that sufficient information is provided to assist the USACE, USFS, MnDNR, and

~.....



other Federal, Tribal, State, and Local agencies in regulatory decisions.
• Reduce duplication of effort between the USACE, USFS and MnDNR.

B. RESPECTIVE PARTICIPANT RESI'ONSIBILITIES Relative to this agreement

1. USACE, USFS, MIlDNR: LEAD AGENCIES

Since both USACE and USFS bave Federal actions pertaining to the Project, these agencies have
elected to become co-lead Federal agencies for the implemcntation ofNEPA and the preparation
of the SDEIS and FEIS. The Project also requires preparation of a mandatory State E1S under
MEPA and Minnesota Rules, part 4410.4400(8)(C), which designates the MnDNR as the
Responsible Governmental Unit (RGU), or lead State agency. At MnDNR's request, the
Minncsota Pollution Control Agency (MnPCA) is assisting in the preparation of the SDEIS, and
will also assist in preparing the final EIS (FEIS).

USACE, USFS, and MnDNR are co-lead agencies for the joint Federal-State EIS. As such, these
agencies arc responsible for the content of the SDEIS and FEIS, and have final anthority over the
language used in the document.

USACE and USFS agree to give full respect and recognition to the jurisdiction and special
expertise of the cooperating and participating agencies; however, USACE and USFS are
responsible for assuring that the EIS addresses impacts to the quality of the natural and human
environment associated with the Proposed Project, as prescribed under NEPA. In meeting tbis
responsibility, USACE and USFS will be guided by the NEPA implementing regulations of the
Council on EnvirolUnental Quality (40 CFR part 1500 et seq.). USACE and USFS will retain
ultimate responsibility for EIS's content (CEQ's 40 Questions, No. 14b, and see 40 CFR §
1501.6(a)(2» in conjunction with MnDNR. This includes defining the issues, determining
putpose and need of the project, selecting or approving alternatives and mitigation measures,
reviewing and requiring modification ofthe ElS, responding to conm1ents on the DEIS and
SDEIS, and retaining responsibility for the conclusions of its environmental analysis.

a. The USACE, USFS, and the MnDNR agree to:

• Prepare ajoint Federal-State EIS to evaluate the Proposed Project in accordance with
NEPA and MEPA and that will allow the USACE and tlle USFS to each issue a Record
ofDecision and the MnDNR to make a Determination ofEIS Adequacy, which complies
with their respective legal requirements.

• Facilitate the preparation of an EIS that will provide the information necessary for each
signatory to properly address potential environmental impacts of the proposal under their
jurisdiction.

• Jointly share responsibility for managing the EIS preparation and review.
• Identify a project manager within each agency.
• Conduct scoping jointly pursuant to both NEpA and MEl'A.
• Jointly participate at any public meetings, public hearings, or other public involvement

pursuant to NEpA and MEl'A.
• Jointly develop and manage the scope of work for third-pmty consultant EIS preparation.

2



o Should thc need arise, formulate criteria for selecting a third-party consultant, taking into
consideration comments from PolyMet. The criteria will satisfy requirements imposed
upon the USACE, USFS, and the MnDNR by the statutes and regulations applicable to
selecting a consultant for E1S preparation.

• Utilize the MnDNR's contracting process to sclect and manage the third-party contractor
selected to become the ElS consultant. Fees for the third-party ElS contractor will be
obtained from PolyMet via a cost agreement between MnDNR and PolyMet. Neither
USACE nor USFS will be responsible for any costs associated with MnDNR's contract
for the ElS consultant. The USFS may separately contract with athird-party contractor
to provide services outside of the scope of the MnDNR contract.

• Develop, maintain, and utilize a Communication and Coordination Plan in a collaborative
enviromnent that identifies workgroup teams and team member roles and responsibilities.

o Designate a member within cach agency to be in chargc of approving thc schedule of
milestones, changes to milestones and the release of joint public documents.

• Coordinate, as appropriate, with other State and Federal agencics (c.g., the Minncsota
Pollution Control Agency (MnPCA), thc Minnesota DcpaItment of Health, the Minnesota
Dcpartment of Transportation, U.S. Enviromncntal Protection Agency, and thc U.S. I'ish
and Wildlife Servicc) to obtain pmiicipation, feedback, input and eommcnts regarding the
SDElS and FElS.

• Identify agencies with statutory responsibility, agency mission, or special expertise and
invitc thcm to participate as cooperating or pmiicipating agencies in the ElS process.

• Make a good faith effort to achievc full and timely patiicipation of cooperating agencies
in accordance with the established schedule.

e Use input from cooperating agencies that is based on the cooperating agencies'
jurisdiction or special expCliise in the development of the ElS to the maximum cxtent
possible consistent with the co-lcad agencies' rcsponsibilities.

o Affirm procedures for ensuring confidcntiality of sensitive information submitted by
PolyMet and other parties.

o Jointly determine the date for SDEIS and FElS printing and public release consistent with
the agencies' respective assessments ofthe document's accuracy and completeness, and
notify the cooperating agencies and PolyMet at the eadiest possible timc of these dates.

• Determine appropriate schedules and deadlines, in consultation with the cooperating
agcncies and PolyMet, for review and comment on draft documents prior to issuance of
the SDEIS and FEIS. Any preliminary ElSs will be circulated among the lead and
cooperating agencies for comment before their pub.lic release.

e RepOli periodically on the progress of the ElS to PolyMet, with p31iieular regard to
identifying issues and matters that may result in delays, and advise on proposed actions
and mcasmes to minimizedclays.

& Resolve disagl'eements 01' conflicts at the appropriate level, consistent with the
communications structure provided in the Coordination and Communication Plan.

o The Coordination and Communication Plan is incorporated, as amended, by reference
into this MOD.
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b. U.S. Army Corps of Engineers (USACE) agrees to:

• Consnlt with Indian Tribes in accordance with Fcdcrallaw and regulations inthe
prcparation of the ElS.

• Use the information and cnvironmental analysis provided by the cooperating agencies
with jurisdiction by law or special expertise, to the maximum extent possible consistent
with USACE responsibility as a co,lead Federal agency (40 CFR § 1501.6(a)(2».

• Lead Federal analysis of portions of the EIS pertaining to the mining project and
participate in Federal analysis ofportions of the ElS pertaining to the land exchange.

• Assist the MnDNR in third-party consultant selection by providing input on consultant
requircments, revicwing and providing commcnts on the Request for Proposal, rcviewing
and rating submitted proposals, and participating in consultant evaluation meetings and
interviews. The USACE will not be a party to the contract between the MnDNR and the
third-party contractor.

• Schedule and hold agcncy and public meetings jointly with the USFS and MnDNR
pursuant to NEPA and MEl'A.

• Meet with coopcrating agencies at their request.
• Ensure, in conjunction with the USFS, that the ElS satisfies NEpA and its implementing

regulations.
• Prepare a Federal Record of Decision in support oflhe USACE Clean Water Act Section

404 permit decision.
.. Assure final agcncy decisions are in compliance with applicable Federal laws, rules,

guidance, and executive ordcrs.

c. The U.S. Forest Service

The Forest Service authority to exchange land comes fi'om the Weeks Act of 191 I, provided the
Federal land has acquired-lands status according to the Act. This is the principle authority for
the Proposed NOlthMet land exchange. The Federal Land Policy and Management Act of 1976
established procedures for land exchanges with non-federal parties. The guidelines are described
in the Code of Federal Regulations Part 254, Subpart A, Title 36, including 254.3(g) conducting
environmental analysis according t6 NEPA and 254.8(a) publishing a notice ofland cxchangc
once a week for four consecutive weeks in newspapers of general circulation in the affected
counties.

The U.S. Forest Service Agrees to:

• Consult with Indian Tribes in accordance with Federal law and regulations in the
prcparation of the ElS.

• Use the information and environmental analysis provided by the cooperating agencies
with jurisdiction by law or special expertise, to thc maximum extcnt possible consistent
with USFS responsibility as a co-lead Federal agency (40 CFR § I501.6(a)(2».

• Lead Federal analysis of portions of the E1S pertaining to the land exchange and
participate in Fcderal analysis of portions of the ElS pertaining to the mining project.

• Assist the MnDNR in third-pmty consultant selection by providing input on consultant
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requirements, reviewing and providing comments on the Request for Proposal, reviewing
and rating submitted proposals, and partieipating in consultant evaluation meetings and
interviews. USFS will not bc a party to the contract bctween the MnDNR and the third
party contractor.

• Schedule and hold agency and public meetings jointly with the USACE and MnDNR
pursuant to NEPA and MEl'A.

• Meet with cooperating agencies at their request.
• Ensure, in C01~wlction with the USACE, that the EIS satisfies NEPA and its

implementing regulations.
• Prepare a Federal Record of Decision to support the USFS decision on the land exchange.
• Assure final agency decisions are in compliance with applicable Federal laws, rules,

guidance, and executive orders, in support of the agency action.

d. Minnesota Depmiment of Natural Resources (MnDNR)

The MnDNR is a co-lead agency and is the RGU for the state of Minnesota. Both the MnDNR
and the MnPCA will rely on the ElS to inform thcir permitting dccisions on this project.
MnDNR's statc pcrmits include thc Permit to Mine, Dam Safety Permit, and Water
Appropriations Pcrmit. MnPCA permits includc the federally dclcgated Title V Air Emissions
Permit and National Pollutant Discharge Elimination System (NPDES) Water Discharge Pelmit.

The MnDNR agrces to:
• Serve as the state co-lead ageucy in the ElS preparation. Include NEPA-related issues,

submitted by the USFS and the USACE, in the proposed scope.
• Lead state analysis of all pOltions of the EIS, including both the land exehange and

mining project.
• Assume the lead role in third-party consultant selection, enter into a contract with the

consultant, and pcrform all requisite contract oversight.
• Entcr into a cost agreement with PolyMet to obtain funds to cover third-party consultant

fees, and other EIS-relatcd costs incurred by thc State.
• Be l'esponsible for cnsming the EIS's compliance with MEPA (Minnesota Statutes,

chapter 116D) and its implementing rules (Minnesota Rules, chapter 4410); and prepare
the state Determination of ElS Adequacy.

2. POLYMET

PolyMet is the projcct proposcr. The co-lead agcncies rely on the project proposer to supply data
and conduct studics bascd on data that is primarily within its control. Minnesota law requires
that the project proposer reimburse the state for reasonable costs associated with ElS preparation.

PolyMet agrees to:
• Provide detailed project description documentation for use in preparing the ElS.
• Provide, upon request, data and information about baseline conditions and predicted

impacts about the Proposed Project, reasonable alternativcs, and mitigation mcasures for
consideration and use in preparing the ElS.
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• Review and provide comments on preliminary draft versions of the EIS document for
technical content derived from PolyMet's contributions to the EIS. '

• Consent to MnDNR exceeding the rule-designated EIS prcparation timclines, which are
found in Minnesota Rules, parts 4410.2000 to 4410.2800, and consent to the proposed
sehedule provided in Attaehment 1 to this MOU. However, the parties acknowledge that
the attached schedule is a best-case seenario assuming no delays in the proeess, and may
be exceeded.

C. jlDMJNISTRATIVE

Prior MOD Terminated
Upon signature by all parties hereto, this MOU will supersede and terminate the REVISED
MEMORANDUM OF UNDERSTANDING AMONG THE U.S. ARMY CORPS OF
ENGINEERS, THE MINNESOTA DEPARTMENT OF NATURAL RESOURCES, THE
U.S.DA FOREST SERVICE, THE BOIS FORTE BAND OF CHIPPEWA, THE FOND DU
LAC BAND OF LAKE SUPERIOR CHIPPEWA, AND POLYMET MINING, INC. FOR THE
PROPOSED POLYMET MINING, INC. NORTHMET PROJECT IN NORTHEASTERN
MINNESOTA, dated May 19,2008.

Effective Date
The MOU will be effective upon execution by all parties hereto.

Amendment
The MOU may be amended only by written agreement of all parties.

Expimlion or Termination
Unless specifically terminated by the USACE, USFS, or the MnDNR, this MOU will remain in
effect until issuance of the Federal Records of Decision and the State Determination of EIS
Adequacy. Agency termination of the MOU is accomplished upon written notice to the other co
lead agencies and PolyMet.

PolyMet may withdraw from this MOU upon written notice to the USACE, USFS, and MnDNR.
Any such termination does not negate PolyMet's obligation to reimburse the State for any costs
incllJ1'ed to date by the third-party contractor and in closing out the third-paliy contract. In
addition, any such termination does not negate PolyMet's obligation to provide information to
the lead agencies for their evaluations in suppOli of permit, license, grant or other agency action.

Funding
All obligations of the USACE under this agreement are subject to and dependent upon the
appropriation and allocation of suflicient funds to the St. Paul District for such purposes.

All obligations of the USFS under this agreement are subject to and dependent upon the
appropriation and allocation of sufficient funds to the Superior National Forest for such
purposes.

All obligations of the MnDNR are contingent upon receipt of appropriations from the Legislature

6



andlor other funds allotted or lawfully available for preparation ofthe EIS,

Judicial Review
Notbing in this MOU shall affect ally otherwise available review of agency action, This MOU is
intended only to facilitate preparation of a joint Federal-State EIS and does not create any right,
benefit, or legal obligation, whether substantive or procedural, or enforceable at law or equity,
against the USACE, the USFS, the MnDNR, or any othcr party to this MOU.

Liability
Each pallY to this MOU shall be liable for its own acts and the results thereof to the extent
authorized by law and shall not be responsible for the acts of the other party, its officers,
employees or agents. Nothing in this MOU shall be decmed to be a waiver by any ofthe pallies
of any applicable state or Federal immunities or limits of liability.

Comments
All comments, notices, or other writings required under this MOU may be sent by electronic
mail. However, documents sent by electronic mail will be followed by hardcopies through the
U.S. Mail or otller delivery service.

Points of Contact
The agency points of contact may be changed at the discretion of the respective agencies with
written notice to the other parties. The points of contact for tllis MOU are:

Jon Ahlness, U.S. Army Corps of Engineers, St. Paul District, Regulatory Branch, 180 5th Street
East, Suite 700, St. Paul, MN 55101-1678. E-mail: jon.k.ahlness@usace.army.mil .

Tom Hale, U.S. Forest Serviee, TEAMS Enterprise, 5062 W 7660 S, West Jordan, UT 84081. E
mail: thale@fs.fed.us .

Stuart Arkley, Minnesota Department of Natural Resources, Division of Ecological and Water
Resources, 500 Lafayette Road, St. Paul, MN 55155-4025. E-mail: stuart.arkley@state.mn.ns,

Jim Scott, PolyMet Mining, Inc., P.O. Box 475, Hoyt Lakes, MN 55750. E-mail:
jrscott@frontiernet.net.
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BY THEIR SIGNATURES, THE UNDERSIGNED ATTEST THAT THEY HAVE THE
AUTHORITY TO COMMIT TO THIS MOU ON BEHALF OF THE PARTIES THAT
THEY REPRESENT.

.•-.- .)

MVic·-\=e"'j"E\J.?r·-tr67~,LC-_o-lo-l-le-l-

Distr :t ngilleer
U.S. Army Corps of Engineers
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BY THEIR SIGNATURES, THE UNDERSIGNED ATTEST THAT THEY HAVE THE
AUTHORITY TO COMMIT TO THIS MOU ON BEHALF OF THE PARTIES THAT
THEY REPRESENT.

J«mes W. Sanders
Forest Supervisor, Superior National Forest
U.S.D.A. Forest Service

9
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BY THEIR SIGNATUIillS, THE UNDERSIGNED ATTEST THAT THEY HAVE THE
AUTHORITY TO COMMIT TO THIS MOU ON BEHALF OF THE PARTIES THAT
THEY lillPRESENT.

-~Thomas Land l'

Commissioner
Minnesota Department of Natural Resources
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BY THEIR SIGNATURES, THE UNDERSIGNED ATTEST THAT THEY BAVE TIlE
AUTHORITY TO COMMIT TO THIS MOD ON BEHALF 011 THE PARTIES THAT
THEY REPRESENT.

( ),,",7-~jt-/~;
Joseph Sclpioni
Pfesident and CEO
PolyMet Mining, Inc.

.__ \'/c~~..,J:z.~_".-<:_,,,--
I
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Attachment 1: Proposed EIS Milestones and Time Frames

Phase I: EIS Scoping

Notice a/Intent (NOI) to prepare an EIS published on Augustl9, 2008.

Finalize Scoping EAW/Draft Scoping Decision Document (DSDD).

Publish Scoping EAW/DSDD; initiate public review and comment period.

End ofpublic comment period; adopt Final Scoping Decision.

Retain Consultant/Contractor to assist in scoping process and preparation ofEIS.

ErS Preparation Notice 12ub/jshed on April§, 2009.

Time allotted: Completed within 6 months from issuance of NOI.

Phase II: Draft EIS

EIS Consultant prepares working-draft chapters for EIS.

Lead and cooperating agencies review and comment on working-draft chapters for ElS.

Comments provided to Consultant; prepare Preliminary Draft EIS (PDEIS).

Submit PDmS for lead and cooperating agency 3D-day review and comment.
•

All ageneies submit comments on PDmS.

Consultant prepares DmS.

DErS published for public review and comment period in the EQB MOl1itor 011 November2.
2009 al1d in the Federal Register on November 6, 2009.
Review and commel1t /Jeriod closed on Februarv 3, 20I O.

Time allotted: Completed within ID-12months fi'om issuance ofElS Preparation Notice.

Phase III: Supplemental Draft EIS

Notice (~f'1ntent (NOI) to prepare a Supplemental Drafi EIS published on October 13, 2010.

EIS Consultant prepares working-draft chapters for ms.

Lead and cooperating agencies review and comment on working-draft chapters for EIS.

Comments provided to Consultant; prepare Preliminary Supplemental Draft EIS (PSDEIS).

Submit PSDEIS for lead and cooperating agency 3D-day review and comment.

All agencies submit comments on PSDEIS.

Consultant prepares SDEIS.

Publish SDmS for public review and comment period.
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Close of review and comment period.

Time allotted: Completed within 12 - 14 months from issuance ofEIS Preparation Notice.

Phase IV: Final EIS

Prepare responses to comments on DElS and develop additional information as required.

Publish Final EIS for public review and comment.

Tune allotted: Completed within 3 - 6 months from close of DEIS comment period.

Phase V: Record of Decision

Adopt State ElS Adequacy Decision; publish Federal Record Of Decision.

Time allotted: Completed within 2 months from close ofFEIS comment period, (90 days total
time after the notice of availability of the FEIS is published in the Federal Register).
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Minnesota Department of Natural Resources

500 Lnr"yclle RO:ld

Sl. Pau!. Minnesot<l 55155~40._._

April 5, 2006

Warrcn Hudelson
Exccutive Vice President- Developmcnt
.PolyMet Mining, Inc.
PO Box 475
County Road 666
Hoyt Lakes, MN 55750

RE: PolyMctlStatc ofMinncsota EIS Income Agrccment

Dear Mr. Hudelson:

Please find cnclosed an original, signcd copy of the cxecuted income agrcement,
numbered A87462, for EIS prcparation.

As the income contract was cxccuted on Monday, April 3, 2006, the initial payment is
due within 10 days of this date rather than the March 25, 2006, date in the schcdule on
Pagc 1.

If you havc any qucstions, please contact me at (651) 259-5089.

Sincerely,

('\;1 , (\ ~ 1
'\(,"" ""':.-, !\J.,--t".X..J2;4""t·
Stuart Arkley ' ...-
Planncr Principal
Environmental Policy and Review
Ecological Services Division

COP\(
DNR Information: 651-296-6157 1-888-646-6367 • TTY: 651-296-5484 • 1-800-657-3929

An Equal 0p)lorlunity Employer .~ Pl'itJlt:"d Oil Rl'l'ydcd Puper COlllllining H

,..... Millimuln or IO'k Posl~Consumcr Wuste



Income Contract No. Ar.2 IIt t.
(Provided by Department of Admillistration)

STATE OF MINNESOTA
INCOME CONTRACT

This conlmct is between the State of Minnesota, acting through its Commissioner ofNatuml Resources ("State") and
PolyMet Mining, Ine., P.O. Box 475, Hoyt Lakes, MN 55750-0475 ("Purchaser").

Recitals
I, Under Minn. Stat. § 1160.045 and Minn. RlIies part 4410.6000 to 441 0.6200 the State is empowered 10 enter into

income contracts.
2. The Purchaser is in need of meeting the procedurall'equirement of having an Environmental Impact Statement (EIS)

completed for their proposed NorthMct Mine and Ore Processing Facility (Project) in St. Louis County, Minnesota,
before it can proceed.

3. The State represents that it is duly qualified and agrees to provide the services described in this contract.

Contract
I Term of Contraet

1.1 Effective date: March 15,2006, or the date the State obtains all required signatures under Minnesota Statutes
Section 16C.05, subdivision 2, whichever is later.

1.2 Expirlltloll date: June 30, 2007, or until all obligations have been satisfactorily fulfilled, whichever occurs
first.

2 State's Dnties
Pursuant to Minn. Rules part 441 0,2000 to 4410.2800, the Minnesota Department ofNatuml Resources (DNR) will
prepare a draft E1S; providc for a draft E1S public review and comment period; conduct a public informational
meeting; and prepare a final ElS that meets the requirements for adequacy established in Miun. Rules part 4410.2800.
Pursuantlo Minn. Rules part 441 0.6500, subp. I(A), the State will not begin preparation oftlle draft EIS nnlil the
Purchaser has compensated the State for costs of seoping the ElS that exceeded lhe amount estimated by the DNR in
the February 17, 2005, income agreement.

3 Payment
The Purchaser will pay the State for all scrviccs performed by the State under this contract as follows: Purchaser shall
reimburse the State $1,677,533.00 for costs ofcoasnltant and professional services, staffing, counsel, travel, public
notification, public meetings, printing, distribntion, and accounting related to the project ElS, A contingency of
$81,365.00 shall be provided for approved additional document review, data collection andlor analysis. The total
estimated obligation ofthe Purchaser for all compensation and reimbursements to the State under this contract is
$1,758,898,00. A cost breakdown is included in Attachment A and is incorporated into Ihis contract. This cost
estimate is based on the EIS prepal-ation schedule included in Attachment B.

Terms of payment:

The Purchaser shall remit payment on the following schedule:
03125/06 $879,449.00 (one-half total estimated costs within 10 days oflncome Contract execntion)
09/15/06 $586,299.00 (one-third total estimated costs priOJ' to completion of draft EIS)
03/01/07 $293,150.00 (one-sixlh total estimaled costs prior to completion offinal EIS)
06/30/07 Final Payment on any outstanding RGU/eonsultant costs (E18 adequacy determined)

Upon receipt of each payment by the Purchaser, the State will furnish the Purchaser an itemized invoice for the actual
incurred costs and services performed,

Income Conlrnct (Rev, 9/0\) PolyMct Income Agreement
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Income Contract No. _

(Provided by Department of Adminislration)

Pursuant to Minn. Rules part 4410.6500, subp. I(d), the State shall refund the overpayment, if the cash payments
made by the Purchaser exceed the State's actual E1S costs. The refund shall be paid within 30 days of completion of
the State of the accounting of the E1S costs.

4 Authorized Representatives
The State's Authorized Representative is Stuart Arkley, Planner Prineipal, Division of Ecological Serviees, Minnesota
Department of Natural Resources, 500 Lafayette Road, St. Paul, MN 55155-4025,651-259-5089, or his suceessor.

The Purehaser's Authorized Representative is Jim R. Seott, Assistaut Project Manager, PolyMet Mining, Inc., P.O.
Box 475, Hoyt Lakes, MN 55750-0475, 218-225-4417 ext. 4235.

5 Amendmellts, Waiver, alld COlltraetComplete
5.1 Amet/llmellfs. Any amendment 10 this contract must be in wriling and wiil not be effective until it has been

executed and approved by the same parties who executed and approved the original coutract, or their suecessors ill
office.

5.2 Waiver. If the State fails to enforce any provision of this contraet, that failure does not waive the provision or its
right to enforce it.

5.3 Contract Complete. This contract contains all negotialions and agreements between the State and the Purchaser.
No other understanding regarding this contract, whether written or oral, may be used to bind either party.

6 Liability
Each party will be responsible for its own acts and behavior and the results thereof.

7 Government Data Practices
The Purchaser must comply with the Minnesota Government Data Practices Act, Minn. Stat. Ch. 13, as it applies to
all data provided by the State under this contract. The civil remedies of Minn. Stat. § 13.08 apply to tbe release of the
data referred to in this clause by either the Purchaser or the State.

If the Purchaser receives a request to release the data referred to in this Clause, the Purchaser must immediately notify
the State. The Statc will give the Purchaser instructions eoncerning the release of the data to the requesting pmty
before the data is released.

8 Publicity
Any publicity regarding the subject matter ofthis coutract must not be released without prior written approval from
the State's Authorized Representative.

9 Audit
Under Minn. Stat. § I6C,05, subd. 5, the Purchaser's books, records, documents, and accounting procedures and
practices relevant to this eontraet are subject to examination by the State and/or the State Auditor or Legislative
Auditor, as appropriate, for a total of six years.

10 Governing Law, ,Iurisdietion, and Vellue
Minnesota law, without regard to its choice-of-Iaw provisions, governs this contract. Venue for all legal proceedings
out of this contract) or its breach, must be in the appropriate state or federal court with competent j lll'isdiction in
Ramsey County, Minnesota,

11 Tel'mination
Either party may terminate this agreement at any time, with or without cause, upon 30 days' written notice to the other
pal1y.

Income Contract (Rev, 9/01) 2
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Hourly Rate Hours

ATTACHMENT A
PolyMet EIS Preparation Costs

Cost Hourly Rate Hours Cost

I$~D TOTAL - S1,758~8~;Q_l)1

DNR Staff Costs
DNR Ecological Services

Planner Principal
Natural Resource Specialists (\iVetiands)

DNR Division ofWaters
Mining Hydrolcgist

DNR Division of Lands & Minerals
Principal Engineer
Pn'ocipal Engineer
Principal Engineer
Principal Engineer
Mineland Reclamation Fi~d Supervisor
Mineland Reclamation Field SupeMsor
Engineering Specialist
Mineland Reclamation Specialist Sr.
Mineland Reclamation Specialist Sr.
Project Consultant Senior

DNR Division of Fish and Wildlife
Natural Resource Specialists (Fisheries)

DNR Subtotal

MPCA Staff Costs
Manager ~ Mining
Supervisor w Mining
Planner Principal
Engineer Principal- Water Quality
Research Scientist 3 - Warer Quality (Mercury)
Hydrologist 3
Senior Engineer - Water Quality Standards
Research Scientist - Water Quality (Var)

, Engineer senior ~ Air Quality Permits
Research Scientist 2 -Air Quality Taxies
Research Scientist ~ Air Quality (Modeling)
Engineer Principal - Air Quality (Mercury)

MPCA Subtotal

COPy

570.00 2600 $182,000.00
570.00 54 S3,780.00

$70.00 1126 $78,820.00

S70.00 1040 S72,800.00
$70.00 1040 $72,800.00
S70.00 520 $36,400.00
$70.00 260 $18,200.00
S70.00 520 $36,400.00
$70.00 260 $18.200.00
$70.00 52 $3.640.00
$70.00 1040 $72,800.00
S70.00 52 $3,640.00
$70.00 52 53,640.00

$7D.00 60 54,200.00

$601,320.00

$70.00 200 $14.000.00
$70.00 300 $21,000.00
$70.00 160 $11,200.00
$70.00 160 $11,200.00
$70.00 40 $2,SOO.00
$70.00 500 $35.000.00
S70.00 150 S10.500.00
$70.00 160 S11,200.00
570.00 500 $35,000.00
$70.00 20 $1,400.00
$70.00· 140 $9,800.00
570.00 40 $2,800.00

$165,900.00

MDH Staff Costs
Supervisor
Research Scientist 3 (Human Health, Fiber AnalysES Manager)
Research Scientist 2 (Air Quality AERA)

MDH Subtotal

STATE Direct Costs
PrintinglCopyinglMailing

Draft EIS
Final EIS

Hearings and Notices
Travel & Lodging (out or state)'"

"(Umited to s1aff WOl1<ing directly on EI$ issues related to
site being visited)

DIRECT COSTS Subtotal

i:::l$ Consultant Costs
EIS Contrad
10% Contingency for additional data collectionlreYiew/anal~js

as Consultant Subtotal

S70.00
$10.00
$70.00

5
100

20

$350.00
$7,000.00
$1,400.00

sa,750.00

$30,000.00
$4,000.00
$4,000.00

544,000.00

$82,000.00

5813,654.00
581,365.00

$895,019.00



A'ITACHMENT B

PolyMet EIS Estimated Schedule

Execute EIS Income Agreement

Execute EIS Consultant Contract

ElS Prcparation Notice

Issue Draft E1S

Public Meeting

Issue Final EIS

EIS Adequacy Determination

March 21, 2006

March 31, 2006

April 10, 2006

OetoberlNovember 2006

NovernberlDecember 2006

March!April 2007

May/June 2007
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AMENDMENT NO. 11 TO CONTRACT # A87462

Contract Start Date:
Original Contract Expiration Date:

CUtTent Contract Expiration Date:
Requested Contract Expiration Date:

April 3, 2006
June 30, 2007

April 2, 2011
April 1, 2012

Total Contract Amount:
Original ContI'act:
Previous Amendment(s)
Total:
This Amendment:

$11,715,947.00
$1,758,898.00

$7,138,445.00
$2,818,604.00

This amendment is by and between the State of Minnesota, through its Department of Natural Resources Commissioners
office (hercinafter "State") and PolyMet Mining, Inc., P.O. Box 475, Hoyt Lakes, MN 55750-0475 ("Purchaser").

Recitals

1. The State has a contract with the Purchaser identified as "CFMS Contract Number A87462" (Original Contract) to
reimburse the State for costs incurred in prepming an Environmental Impact Statement (EIS) for its proposed
NorthMet Project.

2. The Original Contract is being amended to extend the expiration date of the contract and increase the contract amount
to plan for the next phases of EIS development.

3. The State and the Contractor are willing to amend tbe Original Contract as stated below.

mtract Aluendment

REVISION 1. Clause 1. "Term of Contract" is amended as follows:

1.1 Effective date: March 15, 2006, or the date the State obtains all required signatures under Minnesota Statutes
Section 16C.05, subdivision 2, whichever is later.

1.2 Expiration date: April 2, 2011Apri11, 2012, or until all obligations have been satisfactorily fulfilled, whichever
occurs first.

REVISION 2. Clause 3. "Payment" is amended as follows:

The Purchaser will pay the State for all services performed by the State under this contract as follows: Purchaser shall
reimburse the State $8,897,343$11.715,947.00 for costs of consultant and professional services, staffing, counsel,
travel, public notification, public meetings, printing, distribution, and accounting related to the project EIS. A
eenlffigency of $208,528.00 is included in this total for approved additional document review, data cslIectisl1-aWief
analysis by the State's Contractor. A cost breakdown is included in Attachment A (as revised Jane 7, 2011Mm'ch 4,
2011) and is incorporated into this contract. TIllS amendment secures funding for the State and its contractor to
coordinate with cooperating agencies, issue a clraft illS, hold two public meetings, conduct a preliminary assessment
of public comments, create a scope of '.'lark to complete the illSconduct impact assessment and identifv nlitigation,
and complete a secendsupp1emental draft EIS, hold at least two public meetings, and conduct a preliminmy review of
the SDEIS public comments. The cost and preparation period for the secendsupplemental draft EIS document is
dependent on the amount of additional data collection andanalysis needed to respond to comments on the draft EIS,
and to address recent changes to the project description as proposed by P-olyMet, to assist in the creatioa ef a potential
tailiags 13asia alternative, assess the agency draft alternative and any other alternative(s), and to incorporate
information generated by the U.S. Forest Service and coordinate with them as a lead agency in EIS preparation.

Attachment B to the original income agreement is no longer in effect.

Tenns of payment:

$879,499.00 was remitted by the Purchaser in April 2006
$480,000.00 was remitted by the Purchaser in May 2006
$489,409.00 was remitted by the Purchaser in August 2007
$489,409.00 was remitted by the Purchaser in September 2007
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$489,409.00 was remitted by tbe Purchaser in February 2008
$220,380.00 was remitted by tbe Purchaser in April 2008
$220,380.00 was remitted by tbe Purchaser in June 2008
$251,040.00 was remitted by the Purchaser in August 2008
$251,040.00 was remitted by tbe Purchaser in October 2008
$187,945 was remitted by tbe Purchaser in December 2008
$187,945 was remitted by tbe Purchaser in Jannary 2009
$187,945 was remitted by tbe Pnrchaser in Feh11lary 2009
$187,945 was remitted by tbe Purchaser for March 2009
$147,540 was remitted by the Purchaser for April 2009
$147,540 was remitted by tbe Purchaser for May 2009
$147,540 was remitted by tbe Purchaser for June 2009
$147,540 was remitted by the Purchaser for JUly 2009
$147,026 was remitted by the Purchaser for August 2009
$147,026 was remitted by the Purchaser for September 2009
$147,026 was remitted by tbe Purchaser for October 2009
$147,026 was remitted by the Purchaser for November 2009
$147,026 was remitted by the Purchaser for December 2009
$197,186.66 was remitted by the Purchaser for January 2010
$197;186.66 was remitted by the Purchaser for February 2010
$197,186.66 was remitted by the Pm'chaserforMarch 2010
$184,926 was remitted by the Purchaser for April 2010
$184,926 was remitted by the Purchaser for May 2010
$184,927 was remitted by the Purchaser for J~ne 2010
$211,485 was remitted by the Purchaser for July 2010
$211,485 was remitted by tbe Purchaser for August 2010
$211,485 was remitted by the Purchaser for September 2010
$211,485 was remitted by the Purchaser for October 2010
$211,485 was remitted by the Purchaser for November 2010
$211,485 was remitted by tbe Purchaser for December 2010
$211,485 was remitted by the Purchaser for January 2011
$211,485 was remitted by the Purchaser for Feb11lary 2011

The Purchaser shall remit payment on the following schedule:

03/31/11 $211,485 (final payment from Amendment 10, if not already remitted)

$234,883.00

$234,883.00
$234,883.00 .- (( () .J,.u 1/ 0 J-c£ (
$234,883.00

04/30/11
05/31/11
06/30/11
07/31/11
08/31/11 $234,883.00
09/30/11 $234,883.00
10/31/11
11/30/11
12/31/11

$234,883.00
$234,883.00
$234,883.00

01/31/12
02/29/12
03/31/12

$234,883.00
$234,883.00
$234,891.00



AMENDMENT NO. 11 TO CONTRACT # A87462

The State has individual, hourly Professional Service Rates for each division. These rates are subject to periodic
review and change by the State and may increase or decrease during the Contract period. The CUlTent rates are
available to the Purchaser upon request.

Final Payment on any outstanding RGU/consultant costs is due before any state agency permits can be issued.

The State will furnish an invoioe far eaoh payment approximately one month befare the due date of that payment.
Upon reoeipt of each payment by the PHrohasea', the State will ftulliEh the Purohasea' an itemized invoire-fof--the--ac4U-a!
in€-Hn-ed costs and services pea'farmed.The State will provide the Purchaser with an itemized estimate of
RGU/consnltant costs to date on or about the 15 th day of each month over the course of the contract. The reporting
becomes effective after the contract has been in force for at least one month. The State and Purchaser will assess the
status of the cUtrent contract balance quarterly over the term of the contract. If it is determined that the fund balance
is in excess of projected RGU/consultant costs required over the next qnarter. then 11,e excess balance will be credited
to upcoming invoiceCsl in consultation with the Purchaser.

Except as amended herein, the terms and conditions of the Original Contract and all previous amendments remain in full
force and effect.

1: PURCHASER 2. STATE AGENCY

The Contractor celtifies that the appropriate persoll(s) have
executed the contract on behalfof the Contractor as required
by applicable articles, bylaws, resolutions, or ordinances.", ....". ..'''.'- ..'

By: <:_-_··-.;-7&........;:;.1-'C;·F;.?<~< .. /·~4~;z...-..-~ ..<-.._
.j /"" ( I

Title: /t:-~~i/)£..tVf 4': c.'';;:C::J

Date: /7'
/

.2--0//

Individual certifies the a plicable
§16C.08, bdivisions 2 d 3 Qr,

Date:

3. COMMISSIONER OF ADMINISTRATION

By:

Distribution:
Agency
Contractor
State's Authorized Representative H Photo Copy

Rev. 04109
/\: 8''7 If ~ 2
Pi?
", ") .C'_II



ATTACHMENT A to Income Contract # A87462, Amendment 11
PolyMet EIS Estimated Preparation Costs ~ 04/03/11 to 04/01/12

Current Projected Estimated Revised Revised
Hourly Rate Hours Cost June 7, 2010 March 4, 2011

DNR Staff Costs STATE Direct Costs
DNR Ecological Resources Printing/Copying/Mailing

Previous Amendments NA NA $ 633,628 Dralt EIS $ 40,000 $ 40,000

Additional Needed in Amendment 10 $ 55 1,801 $ 99,050 Draft EIS 2 $ 40,000 $ 40,000
Additional Needed in Amendment 11 $ 55 4,368 $ 240,240 Attomey General $ 500 $ 500

TOTALECO $ 972,918 Public Meeting Materials $ 250 $ 250
Travel & Lodging (in state) $ 250 $ 250

DNR Division of Waters Travel & Lodging (out of stale) $ 24,200 $ 24,200
Previous Amendments NA NA $ 267,373 Communications $ 1,000 $ 1,000

Additional Needed in Amendment 10 $ 73 720 $ 52,560 Hearings and Notices $ 8,500 $ 8,500

Additional Needed in Amendment 11 $ 72 828 $ 59,616 Miscellaneous $ 2,000 $ 2,000

TOTAL WAT $ 379,549 Meals $ 250 $ 250
TOTAL DIRECT COSTS $ 116,950 $ 116,950

DNR Division of Lands & Minerals Change in Direct Costs $ 46,950 $
Previous Amendments NA NA $ 1,109,710

Additional Needed in Amendment 10 $ 80 3196 $ 255,680 EIS Consultant Costs

Additional Needed in Amendment 11 $ 74 2250 $ 166,500 Previous EIS Contract $ 5,887,016 NA

TOTAL LAM $ 1,531,890 New EIS Contract $ 2,100,000

TOTAL EIS CONSULTANT COSTS $ 7,987,709

DNR Division of Fish and Wildlife

Previous Amendments NA NA $ 4,200

TOTALFAW $ 4,200

DNR Other (various staff, different pay rates may apply) Subtotal Amendment 11 $ 2,776,206

Previous Amendments NA NA $ 8,000 SUBTOTAL $ 8,897,343 $ 11,646,989

TOTAL OTHER $ 8,000

TOTAL DNR $ 2,896,557 IDNR Shared Services $ 42,398

MPCA Staff Costs TOTAL CONTRACT $ 8,897,343 $ 11,715,947

Previous Amendments NA NA $ 362,098

Additional Needed in Amendment 10 $75.00 868 $ 65,075 ITota! Amendment Amount $ 2,818,604

Additional Needed in Amendment 11 $75.00 2,798 $ 209,850

TOTAL MPCA $ 637,023

MDH Staff Costs
Previous Amendments NA NA $ 8,750

TOTALMDH $ 8,750



STATE OF MINNESOTA

COUNTY OF RAMSEY

In Re: Temporary Funding of
Core Functions of the
Executive Branch of the
State of Minnesota

DISTRICT COURT

SECOND JUDICIAL DISTRICT
Case Type: Civil

Case No. 62-CV-I 1-5203

AFFIJ)AVIT 01<' SERVICE
BY HAND DELIVERY

The undersigned, William P. Hefner, being duly sworn, states that on the I I th day of
July, 2011, he served the following:

1. [Proposed] Findings of Fact, Conclusions of Law and Ordcr Regarding
Petition of PolyMet Mining, Inc.

2. Affidavit of Bradley C. Moore in Support of Petition of PolyMet Mining,
Inc.; and

3. Affidavit of Service by Delivery

by hand-delivery via courier to the following last known addresses below:

James Schowalter, Commissioner
Minnesota Management & Budget
400 Centennial Office Building
658 Cedar Street
St. Paul, MN 55155

Tom Landwehr, Commissioner
Minnesota Depmtment of Natural
Resources
520 Lafayette Road North
St. Paul, MN 55155-4040

OInce of the Governor
130 State Capitol
75 Rev. Dr. Martin Luther King Jr. Blvd.
St. Paul, MN 55155

Paul Aasen, Commissioner
Minnesota Pollution Control Agency
520 Lafayette Road North
St. Paul, MN 55155-4194

Office of Minnesota Attorney General
Lori Swanson

1400 Bremer Tower
445 Minnesota Street
St. Paul, MN 55101



. fi (#258349). P He nerWilliam .

KATHERINE SHANNONleMARY MINNESOTA
. NOTARY PUBLIC· Jan. 31, 2015

CommiSSIon EXpires. '" My

nd subscribed before me
Sworn a I 20L. ll th dayofJuy,This

/'


