Adam H. Isenberg (AI9497)
SAUL EWING LLP

Centre Square West

1500 Market Street, 38" Floor
Philadelphia, PA 19102
Telephone: (215) 972-8662
Facsimile: (215) 972-1853
Email: aisenberg@saul.com

and

Mark Stevens

LANGSAM STEVENS & SILVER LLP
1616 Walnut Street, Suite 1700
Philadelphia, PA 19103-5319

Telephone: (215) 732-3255

Facsimile: (215) 732-3260
mstevens@langsamstevens.com

Attorneys for Chemclene Site Defense Group

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : Chapter 11

MOTORS LIQUIDATION COMPANY, ef al., : Case No. 09-50026 (REG)
f/k/a General Motors Corp., ef al. :
(Jointly Administered)
Debtors.

X

RESPONSE OF CHEMCLENE SITE DEFENSE GROUP TO
DEBTORS?’ 208" OMNIBUS OBJECTION TO CLAIMS

Chemclene Site Defense Group (“CSDG”), by and through its undersigned attorneys, hereby
responds to the Debtors’ 208™ Ommibus Objection to Claims (the “Qbjection”) as follows:
Background
1. On September 8, 1983, the United States Environmental Protection Agency
(the “EPA™) issued a final rule pursuant to its powers under the Comprehensive Environmental

Response, Compensation and Liability Act (“CERCLA”), 42 U.S.C. §§ 9601-9675, which added a
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site located at 258 N. Phoenixville Pike, in East Whiteland Township, Chester County,
Pennsylvania (the “Malvern Site”) to the National Priorities List. This Malvern Site is sometimes
| known as the “Malvern TCE Superfund Site,” or the “Chemclene Site.”

2. The Malvern Site is owned by Chemclene Corporation.

3. In November 1996, the EPA advised certain parties that, based on documents
received from the Chemclene Corporation, it believed them to be potentially responsible parties
(“PRP’s”) under CERCLA for the environmental conditions at the Malvern Site. The EPA
encouraged the parties voluntarily to perform or finance the response activities that would be
indentified in a Record of Decision (“ROD”) for the Malvern Site. The EPA released its Remedial
Investigation/Feasibility Study for the Malvern Site in June 1997. The proposed plan for the
Malvern Site was released in July 1997.

4. The EPA issued its ROD for the Malvern Site on November 27, 1997 and, in
May 1998, issued Special Notice letters inviting the recipients to enter into negotiations to fund and
perform the ROD for the Malvern Site. The EPA sent other letters to PRP’s at the Malvern Site that
it considered to be de minimis partics.

5. The foregoing actions led to the formation of CSDG, pursuant to a Potentially
Responsible Party Agreement that was executed beginning in July-August 1998 (as amended, the

“PRP Agreement”).

6. In 1999, the members of CSDG, together with the EPA and the Pennsylvania
Department of Environmental Protection (“PADEP”), entered into a Consent Decree (the “Consent
Decree™), which was filed with and approved by the United States District Court for the District of
Pennsylvania in case no. 99-4402. Among other things, the Consent Decree contains the agreement

of the non-governmental parties thereto (i.e., those parties other than the EPA and PADEP) to
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finance and perform the Work (as specified in the Consent Decree) with respect to the
environmental clean-up of the Malvern Site.

7. Motors Liquidation Company f/k/a General Motors Corporation (“MLC”),
one of the Debtors herein, is a signatory to the Consent Decree and the PRP Agreement. Based
upon the PRP Agreement, MLC is liable for 4.25% of the Shared Costs (as defined in the PRP
Agreement) with respect to the Malvern Site.

The Claim

hereto as Exhibit “A” (the “CSDG Claim™). The CSDG Claim seeks allowance of no less than
$401,983.50 on account of amounts owed by MLC in connection with the Malvern Site. Attached
as exhibits to the CSDG Claim are, infer alia, copies of the Consent Decree and the PRP
Agreement.

9. A claim relating to the Malvern Site also was filed by the United States of
America on behalf of the EPA. This claim (no. 64064) (hereinafter, the “EPA Claim™) contains
certain protective language that is relevant to the Objection. In relevant part, the EPA Claim states
as follows:

with respect to equitable remedies that are not within the Bankruptey

Code’s definition of “claim”, 11 U.8.C. § 101(5), this Proof of Claim

is filed only in a protective fashion.
See Exhibit “B” hereto (EPA Claim), at p. 2.!

10.  Upon information and belief, the issue of whether the EPA’s rights with

respect to the Malvern Site are “claims,” within the meaning of the Bankruptcy Code, has not been

adjudicated or otherwise resolved.

Due to the length of the EPA Claim, only selected portions are attached.
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The Objection

11. On or about January 28, 2011, the Debtors filed the Objection, which seeks
the disallowance of the CSDG Claim, among other environmental claims, pursuant to Sectionr
502(e)(1)(B) of the Bankruptcy Code. In support of their Objection, the Debtors rely upon the
Court’s recent decisions in the Lyondell Chemical and Chemtura cases, which consider Section
502(e)(1)(B) in the context of objections to environmental claims. See Objection, at p. 2.

12.  CSDG hereby responds to the Objection as follows.

 Response

13. The CSDG Claim cannot be disallowable under Section 502(e)(1)(B) unless,
among other things, CSDG is liable with a Debtor on “the claim of a creditor.” See 11 U.S.C. §
502(e)(1)B). The Debtors contend that the creditor to whom CSDG and MLC are jointly liable is
the EPA. See Objection, at Exhibit “A” (p. 5) (identifying “surviving claim” as the EPA Claim).

14, This contention is not self-apparent. In fact, whether or not the EPA holds a
“claim” with respect to the Malvern Site has not yet been determined; as set forth above, the EPA
has reserved the issue as to whether its rights constitute “claims” for purposes of the Bankruptcy
Code, and has filed its claim solely on a protective basis. Clearly, if the EPA does not hold a
“claim” with respect to the Malvern Site, it cannot be a “creditor” for purposes of Section
502(e)(1)(B). See 11 U.S.C. § 101(10) (defining “creditor” as “entity that has a claim against the
debtor . . .”). Without a creditor to which CSDG can be jointly liable with one or more of the
Debtors, Section 502(e)(1)(B) cannot be the basis for the disallowance of the CSDG Claim. CSDG
accordingly submits that consideration of the Objection must be deferred until there has been an
adjudication of whether the EPA has a “claim”, for purposes of the Bankruptcy Code, with respect

to the Malvern Site.
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15.  Deferral of consideration of the Objection also is appropriate in light of the
purpose of Section 502(e)(1)(B), which is to prevent “double dipping” — that is, preventing multiple

parties from recovering on essentially the same claim. See Inre APCO Liquidating Trust, 370 B.R.

625, 634 (Bankr. D. Del. 2007) (“The sole purpose served by § 502(e)}(1)(B) is to preclude
redundant recoveries....” (internal quotation omitted)). Unless and until the EPA is allowed a claim
on account of the Malvern Site, the Court cannot ensure that disallowancer of the CSDG Claim will
be consistent with the purpose of Section 502(e)(1)(B).

16.  Indeed, the appropriateness'of deferring the adjudication of the Objection is
highlighted by the Court’s decisions in the Lyondell and Chemtura cases, upon which the Debtors
rely heavily in their Objection. See Objection, at p. 2. (“The Debtors assert that the [Lyondell
Chemical and Chemtura Corporation] Decisions are directly on point and controlling in most
respects because the [claims] at issue in [the] Objection generally are the same type of private party
claims disatlowed by the Court in the [Lyondell Chemical and Chemtura Corporation] Decisions.”)
Significantly, in each of the Lyondell and Chemtura cases, the Court’s adjudication of contested

environmental claims did not occur until the debtor had entered into a global settlement agreement

with the EPA - i.e., one that resolved the debtor’s obligations with respect to, among other things,
non-owned sites. Although the Debtors have entered into a settlement with the EPA with respect to
certain issues (primarily, the Debtors’ liabilities with respect to owned sites)’, the rights and
obligations of the Debtors and the EPA regarding environmental sites not owned by the Debtors
(such as the Malvern Site) have not yet been resolved. CSDG respectfully submits that the Court

should defer any ruling on the Objection, at least insofar as it relates to claims on account of non-

Under the terms of the Environmental Response Trust Consent Decree and Settlement Agreement, as atiached to the
Debtors’ proposed plan at Exhibit “C” (the “EPA Settlement Agreement”), the Debtors and the EPA have resolved, subject
to Court approval, their disputes regarding the “Properties.” Upon information and belief, each of the Properties is owned
by the Debtors (or previously was owned by the Debtors). EPA Settlement Agreement, at p. 2. The EPA Settlement
Agreement expressly reserves “all rights with respect to any site that is not a Property”. EPA Seftlement Agreement,
4 100(vii), at p. 60.
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owned sites, until such rights and liabilities have been resolved. Only when such a resolution has
occurred will there be a determination as to whether the EPA rights against the Debtors’ constitute
“claims” and, accordingly, whether allowance of the CSDG Claim will result in “double-dipping.”
17.  Finally, and in any event, the Objection should be overruled to the extent the
CSDG Claim is based on past costs. As of the date of the scheduled hearing on the Objection, the
Debtors will be in arrears in the amount of approximately $103,339.50 of cash calls with respect to
the Malvern Site.”> At a minimum, this portion of the Trust’s Claim is not “contingent”, and cannot

be subject to disallowance under Section 502(e)(1)(B).

3 MLC has not paid its share (4.25%) of the following CSDG cash calls: $1,200,000 (March 2010); $28,000
(August 2010); $25,000 (December 2010); $25,000 (December 2010} (1/23); and $1,000,000 (subject to
adjustment) (February 2011).
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WHEREFORE, the Objection, as it relates to CSDG’s Claim, should be overruled,
and the CSDG Claim should be allowed in its entirety.
Respectfully submitted,
SAUL EWING LLP

By:___/s/ Adam H. Isenberg
Adam H. Isenberg (AI9497)
Centre Square West
1500 Market Street, 38" Floor
Philadelphia, PA 19102
Telephone: (215) 972-8662
Email: aisenberg@saul.com

and

Mark Stevens

LANGSAM STEVENS & SILVER LLP
1616 Walnut Street, Suite 1700
Philadelphia, PA 19103-5319
Telephone: (215) 732-3255

Facsimile: (215) 732-3260
mstevens@langsamstevens.com

Attomeys for Chemclene Site Defense Group

Dated: February 22, 2011
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Statement in Suppert of Proof of Claim

The within claim represents the liability of Motors Liquidation Company fk/a General
Motors Corporation (the “Debtor™) to the Chemclene Site Defense Group (the “Claimant™) with
respect to the Maivern TCE Superfund Site (the “Site™). The Claimant consists of those entities
(the “Settling Performing Defendants™) who are all signatories to a consent decree with the
United States of America and the Commonwealth of Pennsylvania in connection with the Site
(the “Consent Decree™), as well as a PRP Agreemeni related thereto. Under the Consent Decree,
the Seitling Performing Defendants, including the Debtor, accept that the obligation to finance
and perform certain work related to the remediation of the Site is joint and several. Under the
PRP Agreement, the Settling Performing Defendants, including the Debtor, accept the
obligations of a joint response to the demands of the state and federal governments. Claimants
are entitled to enforce Debtor’s obligations under both the Consent Decree and the PRP
Agreement.

A copy of the Consent Decres is attached as Exhibit “A”. Attached as Exhibit “B” is a
list of the Settling Performing Defendants. A copy of the parties’ PRP Agreement is attached as
Exhibit “C”.

Under the terms of the foregoing documents, the Debtor’s liability with respect to the Site

" is 4.25% of the total response and administrative costs, which can only be estimated at present

time as remediation at the Site is ongoing. The current estimate of total past and future response
and administrative costs is $12,553,000.00. The Debtor has already paid a portion of its liability,
crediting the Debtor $131,519.00. Accordingly, the total amount of this claim is no less than
$401,983.50. Claimant expressly reserves the right to amend this claim.

Additional information is available upon request. All notices with respect to this claim
should be sent to:

Chemclene Site Defense Group
¢/o Mark A. Stevens, Esq.
Langsam Stevens & Silver LLP
1616 Walnut Street, Suite 1700
Philadelphia, PA 19103
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IN THE UNITED STATES DISTRICT COURT .
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

S ' )
UNITED STATES OF AMERICA and )
COMMONWEALTHOF )
‘PENNSYLVANIA ) )
Plaintiffs, ). S
I ) CIVIL ACTION NO.
v. ) : ‘
SETTLING DEFENDANTS, )
' o )
Defendants. . )
: ' )
_ CONSENT DECREE-
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IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

UNITED STATES OF-AMERICA and
COMMONWEALTH OF
PENNSYLVANIA;,

Plaintiffs, -
CIVIL ACTION NO.
Ve

.- SETTLING DEFENDANTS,

Defendants.

v S St e N S Ve vt St Vgt Nt Nl Nt

CONSENT DECREE

1. BACKGROUND

A. The United States of America ("United States"), on behalf of the Administrator of the

United States Environmental Protection Agency (“EFA") filed a complaint in this matter

pursuant to Sections.106 and 107 of the Coqlprehensive Envil'.o.nmental Resporise, '
Compensation, and Li'abﬂéfy Act ("CERCLA"), 42 U.S.C. §§ 9606, 9607. 'I"he Coﬁlmonwealth
of Penmylvﬁa (f‘C_qmmonwegltl;” , on-behalf of the Depamﬁeut of Environ;pental Protection
(“PADEP"), also asserted claims under Section 107 of CERCLA and the Pennsylvania
. Hazardous Sites Cleanup Act ((HSCA™, 35 P.5. §5 6020.101 et seq, |

B. The United States an.d the Commonwealth in their complaints seek, inter alia: (1)
reimbursement of costs incurred by EPA, the Department of J usticé, and the Commonwealth for
‘respdnse actions at the Malvern TCE Supe‘rfund Site (“Si&") in E;st Whiteland Township,

Chester County, I?ennsylvania, togethef with accrued interest; {2) & declaratory judgment against
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-2-
Defendants for liability for ﬁ!f.'l_.l;l’E response .costs; (3) performance of studies and response work
by the Defendants at the S1tc consistent with the Natloual Contmgency Plan, 40 C.F.R. Part 300
(as amended) ("NCP™); #nd (4) such other relief as the Court finds appropnate
C. In accordance with the NCP and Section 121 (_f)(l)(l‘) of CERCLA,
42 U.8.C. § 9621(H(1)(F), EPA. nutiﬁed_t}:!e Com:nonvtrealtlt in Aungust 1998, of negotiations

with potenti aIly responsible parties reparding the implementation of the remedial design and

remedial action for the Site, and EPA has prowded the:Commonwealth with an opport‘umty to -

pearticipate in such negonahons and be a party to this Consent Decree.

D. In ac.cordance with Sechon 122()(1) of CERCLA, 42 US.C. § 9622()(1), EPA

notified the Natural Resources Trustees at the United States Department of the Interior and the

United States Departmeut of Commmerce- Natioi:ai Oceanic and Atmospheric Administration on

' July 22 1998, of negotiations with potenhally responszble parties regardmg the release of

hazardous substances that - may have resulted in mjury tn the uatura.l Tesources under Fedeml

trusteeshlp and encouraged the tmstcc(s) to partmzpate in the negotiation of this Consent Dccrec '
E " The Defenda.uts that have entered into this Consent Decree ("Settling Defeudants") do

not admit any habthty to the Plaintiffs arising out of the u-ansactlous or cccurrences alleged in

the comnplaints, nor do they acknowledge that the release or th_:eatened release of hazardous

substance(s) at or from 'thél Site constitutes an imminent or substantial t;ndangerment to the
ﬁublic health or welfare or the euvirgmi:ent.. The Settling Federal Agency dmles not admit any
liability tu'f.sing m.tt of the transactions or occwrences aileged in any 'ct:u.nterclaim by the Settling
Defendants or any claim by the Commonwaalth |

F. Pursuantto Séction 105. of CERCLA, 42 U.8.C. § 9605, EPA placed the Site on the
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National Priorities List, set forth at 40 CF.R. Part 300, Appendix “B,” by publication in the
Federal Register on September 8, 1983, 48 Fed. Reg. 40658. '
G. Inresponse t.b‘ a release or a substantial th:e;t of a release of a hazardous substance(s)
at or from the Site, EPA commenced in Febx;tiaxy 1996,. aRemedial Investigation and Feasib'ility
Study.("RUFS") for the Site pursuant to 40 CF.R. § 300.430. |
H. EPA completed a Remedial Luve;ﬁ gation ("RI“) Report in Jaguary 1l997, and EPA.
issued a Feasibillty Study ("FS") Report in June 1997. |
[. Pursuantto Secﬁon 117 of CERC]:A, 42 U.S.C. § 9617, EPA published notice of the
' compleﬁon of the F$ and of the proposed plan Ifor remedial action L:}ﬂ Jung 23,1997, ina majqf
local newspaper of general circulation. EPA provided an Di:;pcituhity for wﬁ&en-ingi oral
cumments‘ from t.hle pubi-it: on the proposed plan for ri:me&ial action. A copy of the &@Cﬁpf of
. _ Lh? pﬁb_lic meeting is available to the pubﬁq as paﬁ of thtf; ac?:rﬁnislmtive record upon w]:'ufch the
'J.  The decision by EPA on the remedial gt‘_:tion to be implerﬁeﬁted at ﬂm Site is embodied
in a findl Record of Decision ("ROD"), executed on November 26,1997, on -which the
Commonwealth hag given its conditional concurreuce' as set forth in a November 26, 1997, letter
from PADEP Southeast Regional Director to EPA Regio; I ‘Act-ing D.il.;ector, Hazardous Waste
Managemént ﬁivision. The ROD includes EPA's explanation for any signiﬁcant differi?nces
. between th;e final plan alxd the proposed plan as well as a responsiveness summary. to the pubiic
comments. Notice of tﬁc final plan was publfshed in accordance with Section 1 17(b) of

CERCLA.
K. Based on the information presently available to EPA and the Commonwealth, EPA and

SMWU08T76
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the Commonwealth believe that the Work will be p[npérly and promptly conducted by the ‘
Serﬁiing Defenda.uts‘if conducted in ac;cqrdance with the requirements of the RdD anc‘l of this .
Consent Decree. l" |

" L. Solely for the purposes of Section 113(j) of C:ERC‘LA, the Remedial Action selected by
the ROD and the Work to be performed by the Settling Defendants shall constitute & response
action taken or ordered by the President. | . |

M. The Parties recognize, and the Court by entering this Consent D'ecree ﬁnﬁs, that this-
Cons;ent Decree has been negotiated by the Pa'rties in good faith and implementation. of this
Cbnsenf Decree willlcxpedite the cle;nup of the Site and will avoid proipnéed and complicated
liﬁgaﬁan i)e'blﬂecn. thé Parﬁes, ar.;d that this Consent Decree is fair, reasc_xhable, and in the pubiic
interest. - |

Now, THEREFORE, itis hereby Ordered, Adjudged, and Decreed:

1. - This Cout has jurisdiction ovl.;:r i:he subject :ﬁatter of this action pul;suant to

. 28US8.C. §§ 133 1, 1345, dnd 1367, and 42 U.S.C. §§ 9606, 9607, and 796'13(13). This Court also
has pf::I‘SOIIBJ jurisdiction over the Settling 'Defendam.s;' Solely for the purposes of this Consent

- Decree a.ud the undf.:.rlyin'g complaints, Settling Defendants wgive a]l oi;ujéctipns and defenses that
they may have to jurisdictic;n of the Court or to venue in this District. Settling Defendants shall
ot challenge the terms of this Consent Dec.ree or this Court's jurisdiction to enter and enforce

- this Consent Decree:!
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Hi. PARTIES BOUND

2. This Consent Decr;e‘ applies to and is binding upon the United States and the .
Commonﬁea‘lth and upon Settling Defendants and their heirs, successors and assigns. Any
change in ownership or.corporate status of & Se&liné Defendant including, but not [imiteﬁ .t'o, any
transfer of assets of.rea:l_ or personal prépqrty, shall in no way alter such Settling Defendant’s
. :esponsib';lities under thi; Consent Decree. | .
3. ,." S:tﬂing'Defendanfs shall provide a copy of this'ConsentDec}ec io each: prime
) comracto:_‘ hirecl to perform the Work (as -'defmcd below) -reéuired Ey this Consent Decree and to
' each enttty representlng a.ny Settling Defendant w1t.h te5pect 1o the Site or the Work and shall
condmon all contracts eutered into hereunder upon performance of the Work in CDDfDImil}' with
© the lterms of this Consent Decree. Settlmg Defcndants or their coatractors shall provide writien

notice of the Consent Decree to all subcouiractors hired to pezform any pomun of the Wark

 required by t ﬂ:us Consent Decree. Settlmg Defendants shall ncnetheless be responmble for 7

.ensurmg that their contractors and subcant:actors periorm the Work cnntemplated herein in
accurdance witls this, Consent Decree. With re gard to the activities unc‘!ertaken pursu:mt to ﬂus =
Consent Decree,' eac_l:} confractor and subcontractor shall be deeme‘d tobeina c-c_mtracmal |
relationship with the Seﬁﬁng Defendants within the meaning of Section 107(b)(3) of CERCLA,
42 U.S.C. § 9607(b)(3). | |
| IV. DEFINITIONS
4, . Unless othersze expressly provided herein, terﬁzs used in‘d‘ﬁs Consent_Décree which

are defined in CERCLA or i regulations promulgated under CERCLA shall have the meaning

assignéd to them in CERCLA or in such regulations. Whenever terms listed below are used in

.-
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- this Consent Decree ar in ihe appendices attached heretd and incorporated hersunder, the
following definitions shall apply:

"CERCLA" shall mé&an the Comprehensive Environmental:Résponse, Compensation, and
Liai)i}ity Act of 1980, as amended, 42 U.8.C. §§ 9601 e_t;,s_q

"‘Cammonwealih" shall mean the Commbnwealth of Pennsylvania, -

| “Commonwcalth Future Response Costs” shall mean all costs, mcludmg, but not limited to,

du'ect and indirect costs, that the Commonwealth incurs in reviewing or developing plans, Teports
and other items pursuant to this Canse,nt Decre, verifying the Work, or otherwise implementing,
.overseeing, or enforcing this Consent Decree, iﬁcluding, but not limited to, payroll costs,
"contractor casts, ravel costs, laboratory co§ts, and any costs théf maj.r be incurred by the
Commonwea.lth pursuant to Sections VII, X (including, but not limited to, artnrneys fees and any

'monies paid {o secure ACCESS and/or to secure msnmuonal controls, mcludmg thc amount of j just

___.cpmpensatiqn),_m,.ﬁn__c_l_fa.ljgg@gh.l_o.igiS.@Fﬁ?.l!_??ﬁliﬁl}?éEE???.@?.@?EEQE‘PEQW‘??@;.........._._.___. '

incurs m reviewing requests, if any, by tl;e Settlin'g Defendants to modify or waive c.orhpliance
with any Performance Standard, Work or provisions of the ROD, and in rewewm g proposed data -
and information collectmn activities descnbed in Paragraph 38(¢) of this Consent Decree,
hc;\#evqr Commonwealth F uture Response Costs shall not include costs 'mcmied to secure access
and!or secure instirutional controls from Chemclene Corpora!:ion, Springridge Management

. _ Corporatmn, Lloyd Balderston, and/or Ruth Balderston, unless such parties are found not to be
liable parties in connection with the Site pursuant to Section lO?(a) of CERCLA.

Commdn‘;vealth Future Response Costs also shall include all Interim Respousc Costs incurred by‘

the Commonwealth and all Interest on Commonwealth Past Respm;,se Costs that accrues
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pursuani to 42 U.S.C. § 9607(a) during the period from November 12, 1998, to the date of entry
of this Consent Decree. | ‘
“éommonwealth Past Response Costs™ shall mean all costs, incleding, but not limited to,
direct and indirect costs, that the Commonwezlth paid a{ of in comnection with the Site through
Novcmbexj 11, 1998, plus Interest on all suéh costs which has accrued pursuant to 42 U.S.C. §
" 9607(). | | o
"Consent Decree" shall mean tilis Decree and all appendices attached hereto (listed in
Se,étion KKX). In thé event of conilict between this Decree and any appendix, this Decree ;hall
control. - | l o
"Day" shaﬁ rﬁeau‘a calendar day ux_ﬂ;ss expressly stated to be a Working Day. '.’Worki.ng
Day" shall mean a day other thana éaturday, Sqﬁday, or Federal holiﬂay. In coﬁlputing any

- period of time under this Consent Decres, where the last day would fall on a Saturday, Sunday,

or Federal holidéy, the period shall run untii ti'u: close uii' business of the next Working Da)'(.
"Duly Authorized ﬁepreseutaﬁve“ shall mean a person set forth br designated in accordancc '
with the procedures set forth-in 40 CFR. § 270.11(b).
: "E?A" shall mean the United States Environmental Protection Agency and any successor
de'pqrtments or agex}c.ies‘ of thg United States. | 7
‘ ‘"F‘umre Response Costs" shall meaﬁ all costs, including, but not limited to, direct and
indkeét costs, that are nu;t inconsistent with the NCP that the United States inchrs. in rcview"ing ar
developing plans, reports and other items purs'uant to thfs Consent Decree, verifgix;é the Work, or
_otherﬁise implementing, overseeing, or enforcing this Consent Decree, including, but not fimited

to, payroll costs, contractor costs, travel costs, laboratory costs,' the costs incurred pursuant to
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Seciions VI, X {icluding, but not Himited to, attomeys fees and any monies paid to secure
access and/or to secure institutional contrals, including the amount of just compensation), XV1,
_and Paragraph 105 of Séétion XXII; plus costs that the United States incurs in reviewing
requests, if any, by the Settling Defendants to modify o;' waivé cdmpliance W1th any
Performance Sta.ndafd, Work or provisions of the ROD, and in reviewing proposed data and
'information collection activities described in Paragraph 38(¢) of this éonsent Decree; however,
Future Response Cosﬁ shall pot include costs incurred to secure access and/or sec;m; |
institutional .co_qtrols from Chemclene Corporation, Springridge Management Corpomtior_:, Lloyd ,
- Balderston, and/or Ruth Balcierston, unless such ;ia:_ties are found not to be liable partigs in
connection wzth the éite pmsﬁaﬁt to Section 107(2) of CERCLA. Future Response Costs'sha]l
also include all Int:ﬁm.ReSponse Costs. |

“HSCA” shall mean the Pennsylvania _Ha}zrdous Sites Cleanup Act, Act of October 18,

1988, P.L..756, No. 108, as amended, 35.5.5. §§-6020. 101 E1Sq. ... rvve oo oo oo

“Institutional Controls” shall mean land and/or water use résttl:ctiuus including, but not
limited to, res.trictions in tite form of contractual 'agreements,‘rcsﬁ'ictive easements/covenants that
r!..m with the land, and govcmmeptal confrols.

"Interim Response Costs" shall mean a_ll costs, mcludmg direct a;1d indirect costs: (i) paid by -
the U_n_ited States in connection with the éite between July 1, 1998, and the effective date of thi.s
Céusent Deérce; (ii) paid t;y t‘he United States prior to July 1, 1998, but not included in the.
| August 7, 1998 cost lreport; or (iii) incurred by the United States prior to the effective date of this
Consent Decree but paid after that d'ate; (iv) paid bj th; Commonwealth in connection with the

Site between November 11, 1998 and tie effective date of this Consent Decree; or (v) incurred
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bj;r the Cormonwealth prior to the effective date of this Consent Decree but paid after that date,
“Interest” shall mean interest at the rate s-peciﬂed for interest on investrner.ars,_uf the
Hazardous Substance Supefﬁ.ﬁd established under Subchaptef A of Chapter 98 of Title ﬁﬁ of the
U.S. Code, compounded on October 1 of each year,. in a-ccordance with 42 US.C. § 9607(a).
“Ma‘tters Addressed” shall mean all response actions taken orto be taken and all resposnse
costs incurred nr‘tt') lﬁfe incurred by the United States, the Commonwealth, or any other person
. with respect ta the Site. “Matters Addressed” in this seitlement do not include those response
costs or response actions as to which the United States or; as appropriate, the Commonwealth,
has re.servad its rights under th.ts Consent Decree (except for claims for failure to comply. with
this Decret), in the event that the United States or the Commonwealth asserts rights against
SettIing Defendaﬁts co;ljing within the scope of such reservation.

“National Contingency Plan" or "NCP" shall mean the National Oil and Hazardous

 Substances Pollution Contingendy Plan promulgated pursuant to Section 105 of CERCLA,

2USC.§ 9605, codified at 40 C.F.R. Part 300, and any amendments thereto,

. "Operation and Maintgnance" or O & M" shall mean all activities réquired to maintain the
effectiveness of the _lg.cmedia.il Action asrequired under the Opcratilou- and-Maintenance Plan
aﬁpmvad 6r deveioped by EPA pursuant to this Consent Decree.

"OvamiLgh& Casts" shall mean, for purposes of this Consent Decree only, that pc'vrtiou of
Future Respanse Costs incurred by EPA or DOJ in monitoring and supervising Settling
lﬁefenéla_nts' performance of .thej Work to deiermine whether such performance is consistent with
the requi;:ements of this Consent Decree, including costs incurred I;n reviewing plans, reports‘ and

other documents submitted pursuant to this Consent Decree, as well as costs incurred in
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overseeing implementation of the Work; however, Oversight Costs do not include, jnter alia: (1)
.the costs ef direct action by EPA to investigate, evaluate or monitor a release, threat of relea.ee, or
a danger posed by such release or threat of release; (2) tixe costs of litigation or other enforcement.
activities; (3) the costs of determining the need for or takmg direct response actions by EPA to
conduct a removal or remedial action at the Sr.te mcludmg but not limited to, the eost of
aetmtles by EPA pursuant to Sections VII (Remedy Rewew), and XVI (Emergency Response)
of this Consent Decree; (4) the cost of undertaking the fiv-e-yea.r review set fo!'rh in Section VII-
(Remedy Review) or otherwise determining whether or to what extent the Work has reduced the
release or threat of release at,.the Site; (5) the cost of enforciﬁg the terrs of this Consent Decreg,

' incledingall costs incureed'in connection with Pispute Resolutien pursuant to Secti'on X
(Dispute Relsolu!ion); (6) the cost of securing aecess under Section X (Ae_eess and Institutional
Coutrols); and (7) the cost of work performed under Seeﬁen VI (Perforraance of Work by .

Settlmg Defendants) Paragraph 12 of ttus Consent Decree.

"Qwner, Operator, or Lessee of Re51dent1al Pmperty sha.ll mean a person who owns,
operates, manages, or leases Residennal Property and who uses or allows the use of the
Residential Preperty_exelﬁsiVer for residential purposes. |

" "PADEP" shal mean the Pennsylvania Department of Enviroumeatal Protection and any
| suceessor departments or agencies of the Common\areaith.

"fmgraph" shall mean a portion of this Consent Decree identified by an Arabic numeral or
an ulapcr case letter. | o

~ “Parties" shall mean the United States, the Commonwealth of Pennsylvania, the Setﬂiag

Defendants, and the Settling Federal Agency.
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"Past Response Costs" shall mean all costs, including, but not limited to, direct and indirect
~ costs, that the United States paid at or in connection with the Site through Juge 30, 1998, which
are referenced in the August 7, 1998 cost report, plus Interest on alf such cosgs which bas accrued
 pursuant to 42 US.C. § 9607(a) through such date.

"Performance Standards" shall mean the cleanup standards and other measures of
achmvement set forth on pages 52 to 63 of the ROD attached hereto as Appendix “A™ and those
that are developed by the Settling Defendants and appruvad by EPA in consultation with PADEP
during Remedial Design. '

"Plaintiffs" shall mean the United State-s and the Commonwealth of Pennsylvania.
_“QSF“ shall mean the "Q;Jaliﬁed Seitlement Fund,”as defined in the interna] Revenue Code

of 1986, as amended, and related rf_,;gu_lations of the United States Treasury Regulations, attached .

hereto and incorporated herein as Aijpendix “D” ..

"RCRA" shall mean the Solid Wastc Disposal Act, as amended, 42 U.S.C. §§ 6901 gt seq. o

(also known as the Resource Conservation and Recovery Act).

"Record of Decision" or "ROD“ shall mean the EPA Record of Decision relatmg tothe
Malvern TCE Superfund Site signed on November 26, 1597, by a delegate of the Regmna.l
Administrator, EPA Region ITI, apd all attachments thereto. The ROD is atlgched as Appendix
“,” and shall be deemed to ficlude any ROD amendments or Explanation of Significant
Differences (“ESD"). | |

“IRemédial Action" shall mean those activities, except for Remedial Desigp apd bperation’
and Maintenance, to be undertaken by the .Settling.Dcfeﬁdants to implement the ROD, in .

accordance with the final Remedial Design and Remedial Action Work Plans and other plans

-
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'.‘Remed.ial Action Work Plan"” shall mean the document develaped pursuant to Paragraph 10
of this Consent Decree and apprpved by EPA, and any amendments thereto. |

"Remedial Design” shall mean those activities to be undertaken by the Settling Defendants
to develop the final plans and specifications fcn:' the Remedial Action pﬁxsuant to the Remedial
DEsign Work Plan.

" "Remedial Desigh Work Plan" shall mean the document developed pursuant to Paragraph 10
of this Consent Decree and approved by EPA. in consultation W’lth PADEP, and ény améndmens |
thereto. o | |

_ "Residential Property” shall mean single or inulti-family residences, including accessory
}and, buildings, or improvements incidental tb soch dwellings, which are exc-lusi;.feh-r-foi'

residential use.

 "Section" shall mean a portion of this Cansent Decreé ideatified by 2 roman numeral.

"Setiling Defendants” shall mean those Parties i;ienﬁﬂéd in Appeﬁdi;:es “B—l”(“Se&ling |
Performing Defendants”) and “B-2" (“Setiling Partial Cask-Out Defendants™.
“Settling Federa_{ Agency” shall mean the United Sta-tes Defense Logistics Agency.
~ “Settling Partial Cash-Out Defendants” shall mean ﬁosa'Setﬂing Defendants identified in
Appendix “B-2." .
* “Settling Palrties” shall mean the Settling Defendants and the Settling Federal Agency.
“Settling Performing Defendants” shall mean those Setiling Defendants identified in
Appendix “B-1." |

uSite" shall mean the Malvern TCE Sﬁperﬁmd Site, including areas defined in 40 C.F.R. §
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Pennsylvania, as depicted in the ROD.

"Supervising Coutractor"'shall mean the principal contractor retained by the Settling
Defendants to supervise and direct the implementaﬁc;n of the Work under this Consent Decree.

"United States" shall mean the United States of America, includiné its agencies,
Flepar@enm, and instrumentalities. |

"Waste Material" shall mean: (i) any "hazardous sitbstance" under Section 1l01(14j of
CERCLA,42U8.C. § 96’01(14); (ii) any pollutémt or contaminant under Section 101(33) of
CERCLA, 42 U.S.C.' § 9601(33); ({ii) any "solid waste" under Section 1004(27) of RCRA, 42
U.S.C. § 6503(27); and (iv) any “hazardous substance” U.mier Section 103 of HSCA, 35P.5. §
£020.103.

"Work" shall mean all activities Settling Defendants are required to perform under this

. Consent Decree, except those required by Section XXVI (Retention of Records). - '

| . V. GENERAL PROVISIONS
The objectives ‘bf the Parties in enter‘ing into this Consent Decree are: (i) to p.ro’-cect public
health or we_lfare or the en'vi:mument at. the Site-by tk;e design and impiementatioﬁ of response
actions at the Site by the Settling D;féndants; (ii) to provide mechanisms for reimbursemeut of
responsc costs of the Plaintiffs and Settling Defendants; (i) to reso[ve the claims of Plaintiffs -
.ansu]g frorn the Site agamst Settling Defendauts and the clmms of the Commonwcalth and
Settling Defendants wh.tch have been or could have been asserted against the Umted States with
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and the Settling Federal Agency with contribution protection pursuant to Section 113(f)(2) of
CERCLA, 42 US.C. § 9613(£)(2), and Section 705(c)(2) of HSCA, 35 Pa. Stat. Ann. § 6020,

705(c)(2), and as provided in this Consent Decree.
6. Commitments by Seftling Defendants and the Settling Federal Agency
a. Settling Defeﬁdants shall fivance and perform the Work as Speciﬁcd in Section

VI of this Consent Decree, and all work plans or other plans, standards, sﬁeciﬁcatiops, and
schedul_f:s set forth herein or as-developéd T::y the Settling Defendants and approﬁed by EPA
pursuaﬁtto this Consent i)ecree. Plaintiffs r;zcognize that Settling Defendants may be eligible
for reimbursement of response costs, as set forth in Section XVII of this Consent Decree,. This
obligat-iﬁn may be discharged in accordance with Paragraph 6.-c. ﬁough g. of this Consent

Decree. Settling Defendants also shall, as provided in-this Consent Decree, reimburse: 1) the

. United States for Future Response Costs, with the exception of fature E‘????_Q?E?ﬁ{?,‘_’?fﬁifé!’ﬁ for .

_ which Paragraph 67.a. of this Consent Decree shall apply; and ii} the Commonweaim forj ‘
Commonealth Past Response Costs and Commonwealth Future Response Costs.

b. Th_e‘gbl'igat_ions of Settling Defcﬁdants to finance and perform the Wo;k and to
péy_ amounts owed.the Unite& States a1.1d the Commonwealth under this _Con;scnt Decree are joint
and several. In the eVEnt-of the insolvency or other failure of any one érhr:nore Setling
Defendants to implement the requirements of this ConsentD-ecree, the remaining Settling
Defendants shall complete- all such requirernents. In the event that any of the Settling befcndants
files for bankruptey or is placéd involuntarily in bankruptcy proceedings, such Settling
Defendant shall notify the United States within three (3) days of such filing.

- -
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¢. Motwithstanding the jolnt and ses {igations under this
Consent Decree, the United States and the Commonwealth recognize that Settling Parties have
entered into égreementswherem Settling Performing Defendants haveA as.sﬁmed the ob‘ligaﬁcm;
set forth in this Consent Decree to perform the Work at the Site and make all payments requtred
under Séction XTIV (Assurance cf Ability to Complete Work), Sectmn KVII, Paragraph 67
(Puture Response Costs), Section XVIHI (Indemnification and Insurance), and Section XXI
‘ (Stipﬁlatf;d Pcnaiﬁcs). Subject to their reservations of rights set forth in Section XXIT, the United
States and ;d.l'e Commonwealth will accept full performance of the obligations set fﬁnh in this
 Consent Decree, including the Worl.c, as .deterﬁ]ined by EPA in consultation with PADEP, and/or
full payment of assu.ranc:t; of ability to complete wark;, Future Response Costs as described in -
Paragraph 67 of this Consent Decree, indemnification and insurance, and stipul%ted penalties, 2s
described in the prcccdiﬁ_g sentence by Settling Performing Defendants, as full p‘erformg.nce

...and/or payment by.all Setfling Parties, . ..

d. The United Stz;te_s‘ and the Commanwealt agree that they will not seek either |
.performa.ncc.of the Work under Sections VI and VII or pay'mer-ﬁs under Section X1V (Assurance
" of Ability to Comple._te Work), Section XVII, I;aragrapﬁ 67 (Future Response Costs), Section
XV_IH (Indemnification and lusurancei, and Section XXI (Stipulated Penalties) from the Settling
Partial Cash-Out Defendants, unless EPA m consultation with PADEP determines, in its sole
discretion, that S‘e'ttiing I;erfunning Defendaj.;;ts haw;e failed to adequately pcrfoim 'and:/ur'meet
péyme,nt obligations under tiﬁé.Consen_t Decree and such failure continues for a period of th.trty

(30) days following written natice to all Settling Parties of such failure (except that such periad
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may be reduced in the event that E A in consultation with PADEP determines and provides
written notice to the Settling Parties that a lesser period is wa;rantcd).

e. Inthe event of a failure iny or on behalf of Setﬂing Performing D‘cﬁi:ndants to
cure oOr correct any non-performance or non-payment within this thirty (30) da):r period, the :
United States after Iconsulltation with tha_ Commonwealth shall forward a written request to the
temaining Settling Parties dlrectmg tha‘t within ten (10) days of receipt of such request, Settling
Partial Cash-Out Defendants shall commence or resum'e performance of the obligations set forth
in this Consent Decree, including performance of the Work, a.nci make paymeat owed by the
Settling Perflm;m-ing Defendants; | -

f. EPA’s detemﬁ:aﬁons in consultation with PADEP ugder 6(d) and 6(e) above
that Settling Performing Defenciants have faile'd to perform andfor make payments under tbisv

- paragraph are not subject to any review or challenge, judicial or otherwise, by any Settiing Party

 through Dispute Resolution (Section XX, orin any other manner. Other than those limitations

outlined above, this subparagraph does not seek to limit any rights of Settling Parties to seek
dispiite resolution on other matters including the assessment of stipulated penalties, that are
otherwise provided in Section XX (Dispute Resolution). This Paragraph does not apply to the .

J:e.quirement of Section XX VI (Retention of Records).

g. | Without any prejudice to their right to enforce this Consent Decree against any
Sétﬂing Party, the United States and the Commonwealth recogﬁze the following arrangements

'a.mong the Settling Parties to provide for the performance and payment obligations uader this

Consent Decrae:
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i. Settling Performing Deféndants shall perform the Work as required
under this Consent Decree; |
i fi. -Setiling Performing De.feu‘danm indiv.idually shall perform their
~ obligations under the Chemelene Site Defense Group Pét;ntially Responsible Party Agreement;

. Sclttﬁ.ng. Partial Cash-Out Defendants shall pecform their obligations
ﬁnder the Malver/Chemclene Site Cash-Out Agxeément, includihg but not limited t;), payihg the
Seitling Perfoﬁnjng Defendants their respective payments due uncier, and within the time
specified therein; . _ |

. The Settling Federal Agency shall pay to the Settling Performing
B Defendants its rcSpecﬁvé share of performance and payment bbliga.tions__under this Consent
Decre_e' within the time specified in-paragraph 66 of this Cl:;us;ent }jecree and in ac_co;:dance with
the procedure and payment schedule set fmjth under Appendix F as ref::renced in paragraph

s . B »
v. Including but not Hmitcd to commencing an action under as pmyided_ by

CERCLA Section 113(f)(2), 42US8.C. § 96 13(0)(2), and Secnon 705(c)(2) of HS SCA,35P.S. §
£020.705(c)2), any Setthng Party ma}f seek enforcement of the aforementioned agraementks)
mcludmg the settlement agtecment between the Settlmg Federal Agency and the Setllmg
Performing Defendants defined under paragraphs 66 and 109(c);

. vi. Payments by the Settling Federal Agency are subject to the avallabﬂlty
of appropnated funds. No provisions of this Decree shall be mterpreted as or constitute 8
co:m_:nitmcnt or requirement that the Setﬂing Federal Apency obligate oc pay fundsin - :

coniravention of the Anti-Deficiency Act, 31 US.C. § [341. -

SMWsoaag



SW-000810

~-18--

Subject to Paragraph 8 below, ll activities undertaken by Settling Defendants pursuant to
this Consent Decree shall be performed in accordance with the requirements of ali applicable
federal and state laws and regulations. Settling Def.'end';{nts must also eomply with all applicable
or relevant and appropriate requirements of all federal and state environmental laws as set forth
in the ROD. The activities conducted pursuant to this. Consent Decree, if api:rcwed by EPA, shall
be considered to be consistent with the NCP. |

8. Pemmits

a. As provided in Section 121(e) of CERCLA and Section 300.400(e) of the NCP, '
no permit shall be_required for any portion of the Work condueted entirely on-site (i.e., within
the areal extent of contamination ‘or in very close pruw'miév to the contamination and necessary
for implementation of the Work). Where any perﬁun of the Work that is not on-site requires a

federal oy state permzt or approval, Settlmg Defendants shall submlt tlmely a.ud complete

applications and take all other actions necessary to obtain all such pertmts or appruvals

b, -The Settling Defendants may seek relief under the provisions of Section XIX
¥ orce Majeure) of this Consent Decree for any delay in tt-ie performance of the Work resulting
from a failure to ubtaun or a defay in obtm.rung, any permit required for the Work.

c. Tius Consent Decree is not, and shall not be construed to be, a pemut issued

pursuant to any federal, state or local statute, regulation, or ordinance.
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V1. PERFORMANCE OF THR an( BY SETTLING DEFEND ANTS

9.  Selection of Contractors
a,. Supervising ontractor
i.  All aspects of the Work fo be pérformed by Settling Defendants pursuant
to Sections VI {(Performance of the Work oy Settling Defendants), VII (Remedy Review), [X
(Quality Assurance, Sampiing, aod Data Aoalys'is), and XVI (Emergency Response) of this
" Consent Decree shall be uoder the direction and supervision of the Srupervising Contractor, the”
- selection of ﬁhi_ch shall be subject to acceptance or disapproval by EPA aﬂor a reasonable
| - opporhumity for review aod comment by £he Commonwealth, Within ten (10) ooys of the later of
(1) the date of the lodging of this. Coosont Decoee or {2) the forty-fifth (45) Working Day after
aceess by the Seting Deferdants to the Site is obtained, Settling Defendants shall notify EPA

and the Commonwealth in writing of the name, title, and qualifications of any contractor

proposed to bo the Supemsmg Coo.tractor EPA Wl]l issuca ootxce of dxsapproval or acceptancc -

of the selection of such Supemsmg Contractor. Ifat any time thereaﬂer, Settling Defendants
propose to change a Supervising Contractor, Settﬁ.ng Defendants shall give such nouce to EPA
- and the Commonwealth and must obtain a notice of acceptance of such change from EPA, aftera
reasonable opportumty for review and comment by the Commonwealth before the new
Supervising Contractor performs, directs,.or supomses any ‘Work under this Conscot Docroe
\-ii. If EPA disapproves the selection’of a proposed Supervising Contractor,
ﬁPA will notify Settl'm'g.‘ Defendants in writing. Settling Defendants shall -submift_to EPA and the

Commonwealth a list of at least three contractors, including the qualifications of each contractor,

that would be acceptable to them within thirty (30) days of receipt of EPA's notice.” EPA will .
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provide written notice of the names of any contractor(s) whose selection it would accept.
Seittling Dcfendants may sclect any contractor Eru:ﬁ that. list and shall notify EPA and the
Comrhnnwea.lth af th; name of the contractor selecte‘d within twenry-oﬁe (21) days of EPA's

written notice,

iti. IFEPA fails to provide written notice of its acceptance or disapproval as
pravided’ in this Paragraph and this failure prevents the S.ettling. Defendants from meeting one or
mere deadlines in a p!an ﬁppmved by the EPA pursuant to this Consent ]quree, Settling
Defendants may seek _relief under the pfovisiot_ls of Section XIX (Force Majeure) of this Consent

Decree.

b_. Other Contractors and Subcont‘ractnﬁ

The. Settlmg Defendauts shall 5ubrmt to EPA and the Commonwealth for
acceptance by EPA the names and quahﬁcatmns of any additional contractors and subcontractc.nrs. |
they propose to use to satisfy any rcqunerneut of this Consent Decree before such contractor or
subcunn';ctor performs any ‘Work. If EPA does not respond with a notice accepting or
disapproving the proposal for additional cqntractors and subcontractors within fourt.een (14) days
of receipt by EPA of Settiing Defendants’ selections, the proposal for additional contractors and
subco'ntractors shalt be dcémed acécpled, Inthe event EPA disapproves any proposed confractor
or subcontractor, Sctthng Defendants shall submit to EPA and the Commonwealth within ten

(1 0) days of receipt of EPA's notice a list of at least three contractors or subcuntractors including

the qualifications of each, that would be acceptable to them. EPA will provide wﬁtten notice of
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the names of any cuntra.ctor( 5} or subeontractor(s) whose selection it would accept. Settling
Defendants may select any cunira_u.:mr or subcontractor from that list and shall notify EPA and the
Commonwealth of the name of the contractor or suhcontractor selected within five (5) days of
EPA‘S written notice. i

10. Remedial Design/Remedial Action

a Withm thirty (30) dayé after EPA's acceptance of the s;slection of the

Supt_arvising éunhactor pu:sua_ht to Palgagraph' 9, Settling Defendants shall submit tp. EPA and tte
Commonwzalth a wdrl: 1513.11 for me design of the Rgrhedia.l Action at the Site ("Remedial Design
Waork Plan® or "RD Work Plan™). The Remedial Design Work Plﬁn shall prbvide for design of
the remedy set forth in the ROD and for achievement of the Performance Standards and other
requirements set forth in the ROD and this Consent Decree. Upon its approval b); EP._A in
consﬁlta_tiori with PADEP, the Rémedial Design \-lfnr];-l{lm'shall be incorimrated into and

~ become enforceable under this Qtﬁf{lﬁ;ﬂt l?:;;_eq. The Settling Defendants shall also submit to

¥

EPA and the Commonwealth, gt the time the Remedial Design Work plan is submitted, a Health
and Safety Plan for field 'dg:sign activities which conforms to the .applicable Occup.a.tional Safety
| a‘nd Health Administration and EPA reqﬁirements including, but not limited to, 29 C.F.R."
§1910.120. |

b. The Remedial Design Work Plat} shall ingiﬁde .plans, schedules, and
methodologies for implementation of all remedial design and pre-design tasks and shall include,
at a minimum;

i a.Site Méuageu;f:ﬁt Plan;.

ii. a Sampling and Analysis Plan, containi.ug;
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(2} aQuality Assurance Project Plan ("QAPP™);

a Remedial Design Contingency Flan; .

a Trea;tability Su;dy Work Plan wh.;llch includes, at a minimum, plans
and sghedules for the preparation and submis'lsion of a Treatability

Study Evaluation Report and may refer to studies and experience from

other sites and/or laboratory studies;

plans and schedules for the preparation and submission of a
Preliminary Design Submitial (the ‘prelinéinary design begins with tile
initial design and ends with the completion of -apprnximz.ately 30% of
the design effort) containing, ata mi:nimum:
(1 a Des.ig:; Crit;ria Repért, includingf
@ pudmaios
{(b) -de‘si_gn requirements and provisions;
(c). preliminary pmceés How diaprams;
(d} operz.xtion' & !naintenance requirements;
(2) PrB-DCSigIll Investigation Report
'(3) _a Basis of Design Report; including:
(8) justification of design assumptions;
()  aproject delivery strategy;
(c) - remedial action permits'p!an for off-site p'ermﬁs;

(d)  preliminary easement/access requirements;
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hl

4} prgiimiﬁary‘ Drawings and Specificetions, includ

(2)  outline of general specifications;

(b)  preliminary s::heﬁ:at-it‘:s and drawings;

(c) chemical am'i.g'eot;:chnica'l datg (including data from
pre-design activities); '

(5)  aValue Engineering Screen; and

6 a preliminary Remedial Ar:ﬁon schedule.

plans and schedules for the preparation and submisslon of an -

intermediate design submittal which shall be submitted at

approximately 60% of the design effort and sha'll address all of EPA's

comments to the preliminary design. Prcparaﬁou and submission.of a

60% c!es;ign submittal may,.;t EPA'S diécref;fpn, be waived. The 60%

. desipn submittal shall, In addition to addressing all of EPA’s  ©

. comments to the prc]_jmina_rjr design, at a minimum, include:

(D | arevised Design Criteria Report, if necessary;

(2)  arevised Basis of Design Report, if necessary;

. (3)  any value engineering study results; - |

(4)  arevised Remedial Action schedule;

(5)  apreliminacy Remedial Action _cont'mgency plan;-

(6)  apreliminary R;:-media.l'Acﬁon Health and Safety Plan

("HASP") for EPA acceptance in constltation with PADEF;

(7)  apreliminary Remedial Action waste management plan; and
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(8)  apreliminary Remedial Action Sampling and Analysis Plan,

-pléns and schedules for the preparation and submission of a pre-final -

design submittal which shall be submitted at approximately 90% of

the design eﬁ".ort and shall a&&ess all of EPJ;.'S comments to the

intermediate design, and, at 2 minimum, adciiﬁpnaliy include:

() apreliminary Operation & Maintenance Plar;

(2)  apreliminary Construction Quality Assurance Plan' ("CQAP")
(the CQATP, which shall detail the approach to quality
assurance dﬁring coﬁstmction activities .at the Sit::, shail
specify a quality us@ce official ("QA Official"),
ﬁdependept of the Supervising Cuntr‘éctor,_ to CO]EldUCt a
'qua]ity assurance program duﬁng the construction phase of the

" proj ex;t); - |

3 a preliminary Remeﬁial A;:tiori decontamination pfan;

(4)  adraft final Remedial Action schz;.dulic;

(5) admft ﬁnal Remedial Action c;onting.ency plan; and

(6) 2 draf; final Remedial Action HASP for EPA acceptance in

| consultation with PADEP.

plan$-and schedl_lles for the preparation and submission of a final

design submittal which shall be submitted at 100% of the design

effort ?nd shalll aadress all of EPA's comments to the pre-t-'mai.desi'gn,

and, at a minimum, additionally include:
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(1)  afinal Remedial Action schedule;
(2)  afinal Remedial Action contingency plan;
- () _ 2 final Remedial Action HASP for EPA acceptance in
consultation with PADEP;
(4) a final Remedial Acﬁon waste management plan;
(5)  apreliminary Remedial Action decontamination plan and a.
schedule for the submission of the final Rcmejdial Action '
decontamiuai‘:ion plan;
(6)  afinal Design Criteria Report;
(7) . afinal Remedial Action Sampling and Analysis Plan (directed
at measuring progress towards meeting the Performance
Standards): |
(8) afinal Bas'is of Design Rﬁpgrt;
() fioal Drowings end Specificaions;
(10 a revised Operation & Maintenance Plan and  scheduile for
submission of the final Operation & Maintenance Plan;
(11)  a final Construction Quality Assurance Plars
| (12) afinal Remedial Ac?tion decontamination pl'zm; and
(13 a final project &elivery strategy.
. ix. a Remedial Design schedule.
c. UpOEl approval of the Remedial Design Work Plan by EPA, aﬁer a reasonable

opportunity for review and comment by the Commonwealth and submittal of the Health and
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Safety Plan for all field activities to d the Commonwealth, Settling Defendams shall

:.mplement the Remedial Bes1gn Work Plan in accordancc with the schedules and methodologies

contained therein. The Settling Defendants shall submit to E.PA aud the Commonwealth all

pIans, submittals, and other deliverables required uqder the approved Remedial Design Work

| ‘Plan in accordance v?ith the approved schedule therein for review and appraval pms@t to
éecﬁoﬁ peit (EPA Approval of PI'.'.-m-s and Other Subrissions). Unless otherwise approved or

_'dirr.:cted by EPA, Seitling Def;:uda.nts shall not commence further i{emedial Design field

| activities at the Sltc prior to approval of the Remedial Design Work Plan.

- " d, -Upon approval, approval with conditions, or delﬁCE.thﬂ by EPAin
consultation with PADEP, as provided in Section XII (EPA Approval of Plans and Other
Submiséiou_s), ofall components of the final design submittal, the final design submittal shall
ser;.re. as the Remedial Acﬁon Worlk Plan and shall be enforceable under this Consent Decree.

The Settling Defendants shall implemeat theactiﬁties required under the Remedial Action Work
Plan in accordance with the schedules and methodologies contajner.i therein. -_ -
g, The Settlif'lg Defendants shall submit aIl plans, submuttals, or othe-r deliverables
required under the R_e‘medial Action Work Plan in accordance with the approved schedule for
review and approval pursuant to Section XTI (EFA Apprm'fal of Plans and Other Submissions).
Unless otherwise directed bir EPA or required under the Remedial Design Work Plan, the
Settling Defendants shall not commence phys-ical activities at the Site prior to the date for ‘
commcncemént set forth in the approved schedule in the Remedial Action Work Plas.
11 . E;sjd;uLEngmm Following EPA approval, approval with conditions, or

" modification by EPA, s provided in Section XTI (EPA Approval of Plans and Other

-
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Submissions), of all components of the final design submittal, and prior to commencement of
any on-site Worek under the Remedizfl Acfion Work Plag, the Settling Defendants shall suﬁmjt to
EPA the name and qualjﬁcatio_ns of a Resident Engineer to be present at the Site during
construction to ensure that the Work is performed in accordance with the appm‘v'ed Remedial
Action Wor_k Plan. The Resident Engineer shall be familiar with all aspects of the Rer[;edia.l
Design approved by EPA. EPA retajnﬁ the ri-ght to disapprove the use of any Resident Engineer
>pr0p053d by Settiing Defendants. In the event EPA disapproves the use of any proposed
Resident Engineer, Settling Defendants shall submit to EPA and the Commonwealth a list of at
_ least three replacements, including the qualifications of each, whu would be accepta;.ble to them
within five (5) days cllf receipt of EPA's notice. EPA will provide written ndtice of thP: names of
any repiacqments whose use it would accept. Settling Defendants may select any replacement
from the EPA notice and stall notify EPA and the Commenwealth of the name of the
replacement selected mﬂun th.ree (3) days of EPA'S wntten notice. Sf:ttlmg Defendants shall
ensure that the Resident Engineer performs on~s1te mpecnuns as necessary to ensure comphance
with the approved Rcmedial Action Work Plan and that the resulis of such inspections are
: promptly prowdeci to Settling Defendants, EPA, ard the Commonwealth. Thc ‘Resident Engineer
may act as the QA OEﬁmal

12. The Scttlmg Defendants shall cantinue to mplementthc Remedial Acnou ﬂ.lld 0&M

until the Performance Standards are achieved and for so long thereafter as is otherwise required |

under this Conseat Decree. .
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13.. Modification of the Work

a. IfEPAin consultation with the Commeonwealth determjpes fhat modiﬁcationAof
the Work is necessary to.achieve and maintaip the Performance Standards or to carry out and
_maintain the effectiveness of the remedy set forth in the ROD, EPA in consultation with i‘l.1e
Commonwealth may: () require that such mo.diﬁcation be iﬁcorporated into the Remedial
Degign Work Plan, Remedial Action Wofk Plan, Operation ;u:nd Maintenance Plan, and/or any
other plan relating to such Work; and/or (i) require that Settling Defendants submit ‘a plan for -
ai:proval by EPA in consultation with the Commonvwealth which incorporates such modification
' tothe Wlork and implemen{ such approved plan; provided, however, that a modification may be
| required pursuant to this Paragraph oniy to the extent that it is consistent v.;ith the scope of the
reﬁedy selected m the ROD. Nothiug herein, howévér, shall be deemed to prevent EPA in
constltation with the Commonwealth from considering, upon the application by the Settling
provided that such modification is made in accordance with the NCP. Any determination by
EPA to not modify the ralgedy or the scope of the remedy consistent with the ROD as set forth in
thi's-Paragraph shall-x;mt be subject to review under the provisions of Section XX (Dispute
Resolution) of this Conseuf Decree and shall not otherwise be judicially reviewaﬁle.

b. For the purposes of this Paragraph 13 and Paragraphs 60 and 61 only, the
";.:co.pe of the remedy selected in the ROD" meaﬁs the following as referréd to and described in

the ROD:

¢  Water Supply Remedy - Provision of public water supply, as referred to in
Section X of the ROD. )
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tasks employing a technology or combination of technologies discnssed in -

Section X of the ROD to achieve and maintain the objectives described in the
ROD. The technologies discussed in Section X of the ROD include:

Main Plant Area Soils Remedy - includes capping of the Main Plant A:ca and
related activities as set forth in Section X.B. of the ROD.

Main Pl @ﬁ Area Groundwater Remedy - includes groundwater pump and
{reat and related activities as set forth in Section X.C. of the ROD.

gmer Dlspgsal Area/Mounded Area Sgils Remedy - includes excavation of
scnls and related activities as set forth in Section X.D. of the ROD.

Former Disposal Area/Mounded A:ea Gmundwater Remedy - includes
natural attenvation of groundwater and related activities as referred to in

Section X.E. of the ROD.

o tasks associated with monitoring of Site conditions and the effectiveness of
the Remedial Action. : '

o implementation of Institutional Controls, as defined herein.
The “scope of the remedy selected in the ROD” may be ﬁmdified by any subsequent
amendments to the ROD, changes reﬁlqétg:xf: or to be reflected in any Explanation of Significant

Difference (“ESD™), or other modifications approved by EPA in consultation with PADEP and

not requiring a ROD amendment or ESD.

c. IfS’ettlmg Dcfendauts abject to any modification determined by EPA in -
consultanon with the Commonwealth to be nccessary pursuant to this Paragraph, they may seek
dispute resolution pursuant to.Section XX (Dlspute Rcsolutmn), Paragraph Sl(rt'.cord Teview).
The Remedial Design Work Plan, Remedial Action Work Flan, Operatlon and Maintenance ?lan,
andlor. related work plans shall be: modified in accordance with; final resolution of the dispute.

d. Settling Defendants shall implement any work required by any modifications
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incorporeied {n the Remedial Design Work Plan, Reme edial Action Work Plan, Operation and

Maintenance Plan, and/or in work plans developed in accordance with this Paragraph.

e. . Nothing in t'tus Paragraph shall Ee construed to limit EPA's authority in
consultation with the Commonwealth to require performance of further response acﬁo;Js as
otherwise provided in this Consent Decree.

£ Nothing in this Paragraph shall be construed to limit any rights that may be
available to the Commonwealth pursuant to CERCLA. : | '

14. =& Settlmg Defendants acknowledge and agree that nothmg in this Cousent Decree
or the Remedial Design or Remedial Acnon Work Plans constlmtcs a warranty or represenb'mon
of any kind by Plaintiffs that compliance with the wark requirements set forth in the Work Plans
will achieve the Performance Standards. -

15. a All Waste Material that Settling Defendants: remove from the Site shall be

disposed of or treated ata facility regulated by 'R(?R.A'in accordauc; with Section 121(&)(3) of

‘CERCLA, 42 US.C. § 9621(d}(3), the EPA “Revised Procedures for Planning and Implementing

Off.site Response Actions,” 40 C. FR. §300. 440, and all other apphcable fcderal, state, and local
laws and regulations. '

-

| b. Settling Defendants shall, prior to any off-site shipment of Waste Ma.tena.l from .
the Site to an out-of-state waste management famhty, provide written nouﬁcauou to thc
appropﬁate state environmental official in the receiving facility's state and to the EPA Project

Coordinator of such stﬁﬁinent of Waste Material. However, this notification requirement shail

not apply to any off-site s.hipments when the total volume of all such shipments will not exceed

ten'(10) cubic yards.
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_ Mo@aﬁom where available:
i .the name and location of the facility to which the Wastc'Material is
to be shipped; i
ii. the type and quantity of ﬁe Waste Material to be shipped;
fii. the expected schedule for the shipment of the Waste Material; and
iv. the method of transporiation..
The Settling Defendants shall notify the sﬁte in which the pla.nned receiving facility is located of
major changes in tiw.e shipment plan, such as a decision to ship the Waste.MateriaI to another
facility Wltbm the same state, or ta a famhty in a.nothcr state.
d. The identity of the reccwmg facility and state will be determmed by the Settlmg-
Defendants following the award of the contrict for Remedial Action construction. The Seitling
~ Defendants shall provide the information requu'ed by Paragraph 15.c. as soon as practmable after
the award of the contract but in no case less than seven (7) days bcfore the Waste Matenal is
'actua.lly shlpped. . 7 |
VIL REMEDY REVIEW
16. Lng_lgBﬂ]E_ Settling Defendants shall conduct any studies and mvestlgatmns as
requested by EPA, in ordcr to permit EPA in consu]tanon wnh PADEP to conduct reviews of
whether the Remedial Action is protective of humaz health and the environment, at least every
five years as required by Scctmn 121(c) of CERCLA and any applicable regulations.
17. Eﬁgﬁﬂmmﬂﬁﬁuﬂhﬁﬁﬁmﬂ&m IfEPA in consultation with PADEP

determines, at any time,‘ that the Remedial Action is not ; protective of human health and the

v
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;anvimnment, EFA may select further response aciions o tha Site in accordance with the
requirements of CERCLA and the NCP.

18. meﬁ_llitl_ﬁ}_@f)m'le_lﬂ- Settling Defendants and, if required by Sections 113(k)(2)
or lll'}' of CERCLA, the public will be provided with an opportunity to comment on any further |
response actions proposed by EPA as a result of the review conducted pursuant to -Section 121(c)
of CERCLA and to submit written comments for the record during the comment period. |

- 19 Settlinngefendangg' Obligation To Perform Further Response Actions. IfEPA selects
further response actions for the Site, the Settling Defendaﬁtﬁ ghall undertake such further
Tesponse actions to the extent that the reopener cundiﬁons-in Par'agraph 99 or Paragraph 100
_(Unitad States' reservations of liability based on unknown conditions or new information) are
satisfied. If EPA requires Settling Defendants 10 undertake such further actions pursuant to this
Paragraph, Setti'mg Defeﬁdants may invoke tht':'pmcedure; sét forth in Section XX (Disputé
Resolution) to dispute: . N . e |

| a, EP;&'S determination that the reopener conditions of Paragraph 99 or Paragraph
100 of Section X3{IL (Coyehants by Plajn—tiffs). are satisfied;

b. EPA's dcterminaﬁon that the Remedial Action is not protective of human health

and the environment; or .
c. EPA's éelcct‘mn of the further response actions.
‘Disputes pertaining to whether the Remedial Action is protective or to EPA's salec-tion of further
response actions shall be resolved pursuant to Paragraph 81 (record review),
. 20. sghmls_mg_us_gﬁﬂﬂni If Settling Defendants are fequired tﬁ perform the further

response actions pursuant to Paragraph 19, they shall submit a plan for such work to EPA for
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rocedures set forth in Section VI (Performance of the Work
Settling Defendants) and shall implement the plan approved by EPA in_ accordance with the
provisions of this Decrge. o |
VIII. TECHNICAY, IMPRACTICABILITY

Nothing in this Consent Decree shall ce deemed to prevent the Settling Defendants frcm
requesting thc EPA to modify or waive compliance with any Performance Standard, Work, or
provisions of the ROD to the extent pcrmittcd by and in accordance with procedures under
applicable iaw ccdlor EPA policy. This Section VIII applies solely to the groundwater cxfraction
and treatment system remedy as defined in Section X of the ROD. | -

_ 21. The Settling Defendants may petition EPA to waive compliance with one or more of
the Performance Standards for groundwater contaminants rcsulﬁng frorn non-recoverable free
phase or rcsiducll quantities cf dense non-aqueous phase liquids (“DNA.PLS") present in the
subsurface, bascci ona dcmpcstratioh that it is tcchniccu_}' in_:practica‘clc, from an engineering
pcrspcctxve to attain those standards.

22. The dctcrmmahon of whether attainment of a partlcula: Performance Standard is

. technically impracticable will be made by EPA in consultation with PADEP, and will be based
on the engineering feasibility and reliability of the remedy.

23, EPA in consultation with PADEP will considcr a petition for a waiver of Performance
Standards on tcchmcal unprac'ucabxlmr grounds only after the selected groundwater remedy has
been functioning and operational for a suﬁicxcutly long time pcnod tomake a rchablc prediction
conceming its ability to achieve the Performance Standards. This dc_tcrmina'ticn will be made by

EPA in consultation with PADEP based on Site-specific ddta and conditions. If the first petition
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is rejected, a subsequent petiﬁon will be considered bér EPAin chonsultatiou with PADEP only if
EPA. determines that it is based on significant new Si;e-speciﬁc d#ta which could not have been -
developed at the ti:r-m: the previous petition was submitted. | "

24. Neither the submission of a petition by Se&liﬁg Defendants nor Lbe.gmn-ting ofa
waiver of one or more Performance Standards by EPA in consultation w1t.h PMEP'p@mt ta
this Section shall relieve Settling Defendants-of their Exbligation to:

| a. | continue to operate the ‘groundwater femedy until the time specified by EPA; - ‘

b. aitain ?erformance Standards for any conéamina.nts for which EPA in
consultation with PADEP has not specifically granted ﬁ waiver; and |
| ¢. complete any other obligation' under this Consent Decree.

25.  Such a petition shall include, at a minimum, the ir:formaﬁon and anélysés required by
EPA guidanéc and the Site-specific information described in Subparagraphs 25.a. throughl 25.1
of ﬁs Cqusent Decree, as follows: | '

a. alistof eact; Pexfo.rmance Standard f.o.r which a waiver is sought, aﬁd théspaﬁal
|imits for which they are squght. The justification for a waiver required b;} items 25.b. thr'ough

25.1. below must be made for each contaminant or class of contaminants for which a waiver is

sought;

b. adescription of known or suspected groundwater contaminant sources at the
Site. The petition also shall describe source contro.l and removal efforts that have been
implemented anﬁ the effectiveness of those eﬁforfs; |

c. comprehensive groundwéter monitoring. data and an evaluation of the

 groundwater remedy implemented, along with any other remediation actions performed which
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enhanced or affected the Remedial Action. The monitoring data and performance avaluation
shall demonstrate, using an appmpﬁat; engineering and statistical analysis, that the groundwater
remedy has been op_erating for B.. sufficiently long per'm& of time, as determined by EPA in
consultation with PADEP, to permit a reliable ana‘lysis of its pcrf'onnance and its ability to
achieve Performance Standards. The fqetition :;lso shall c.lcmonstrate that the remedy has been
designed, consu;ucted, and operated in a manner which is consistent with the'Re-medial Design
and Remedial Action Work Plans and the cor‘nceptual models for Site contamination, and that the
system has been modified or enhanced to the exteat ﬁi:acﬁcablc to optimize its performance in an.
effort to attain the Perforrnance Standards; -

d. adescription of the conceptual model for Sltc contamination, inchuding
" geologic, hydrogeologic, and geochemical c_:haracte:izations. A de;cnphon of t]:le distribution;
cbaracferistics migration, potential myigration and fate; and quanﬁties of contaminants present at
the Site. These descriptions shall incorporate pertinent data Obtﬂlﬂﬂd d“ﬂﬂg the dESIEna

construction, and operation of the remedial sysffm as well as mformanon obtained dunng

previous Site characterization eﬂ'orts

g. an analysm of the performance of the groundwater remedy which describes the
- spatial and temporal ;Iends in groundwater confaminant conccntrattons mthm the groundwater
phumes; for example, whether contaminant migration has been effectwely prethed, ag well as
any reducnons or change in the overall size aud location of the groundwater plume, or stabilized
or very slow decreases in contammant concentratwns The pentmn shall discuss the |

" hydrogeochemical factors which influence the remedy’s ability to achieve the Performance

Standards, and demonstrate bow thése factors iohibit the remedial system achieving the

.
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P N T
QATUS,

Performance Sia
£ the mass of con-tammants ramoved from the éomdwater Sy the Remedia.l ’

5étiun system, and an estimate of the mass of contaminants remaix}ing, including the degree of

uﬁcertainty involved in this estimate; )

g. ademonstration, including appropriate engineering analysis, that other

. conventional ﬁr innovative technologies that are potentiaily a;ppiicable at the Site cannot attain

the Performance Standards in a manner that is practicable from an engineering perspective. This

demonstration should inciﬁde a p%edictiqu of the level of cleanup other technologies can attain;

h. .a prf:dictivé a.ualysi; of the approximate time frame required to achieve the
Perfpmélance Standards with the existing graundwater remedy, and any altergativ-e .remedial
strategies, if applicable, using methods appropriate for the data and the site-specific conditions. .
Such analyses should also address the uncertainty inherent in these predictions;

"i. for the implemented remedy and fqr any altgmative rer_nedial strategies pruﬁosed
‘as part of this petition, identification of the potential pathways by '.wh'ich h@m and the
envimﬁmeut are or may becomie exposed to the contaminated grouﬁdwatcr left in 'place. ‘
Contamination conc_n;.nt.rat'mn and ‘other data needed for EPA to perform risk analyses shall be
provided as part of th; petition; |

j- 2 descﬁption of the propased altemative remedial stratégy, or a comparisen of
two or more strategy options, proposed to be implemented by the Settling Defendants if a waiver
is granted, and the level of cleanup and control of hazardous substances, pollutants, and

contaminants the proposed alternative strategy or strategies will attain, Alternative remedial -

 strategies must attain a level of cleanup and contro} of further releases which ensure protection of
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Alternative remedial strategies may include the establishment of aliemative Performance
Standards, site-specific eleanui)_levels, and other a.[t‘emative remediation requirements to ensure
* protectiveness. Proposed modifications to the existing r.é:ﬁedy, and any additional response
actions proposed to be undertéken, shall be df:scribed by the Settling Defendants in detaii. EPA |
in consultation with PADEP will ﬁ:a.ke the final determination regarding the components of th.f:
alternative remedial strategy which shall be implemented at the Site by the Settling ﬁefendants;
k. a déscriptiﬁn of any addiﬁonal groundwater monitoring required to verify
compliance with th;: alternative Performance Standards or remedial reqt.g.iremﬂnts. EPAin
| consultation with PADEP will make the final determination regarding the scope of the
groundwater monitt;ring requirements under the alternative remedial strategy; and
1 other'informatio'n-or analyses not included above, but which Settling Defendants
or EPAin consultst:ion with PADEP consider appropriate to making a {iete_r;_njngﬁgﬂ on the -
petition. |
26. Uéo_n receipt of all information required by the previous Paragraph, EPA in
consultation with PADEP will review and consider the information in the petition and any other
relevant information. Afer opportunity for review and comment by the Commonwealth, EPA.
will determine: |
a wl-mther compliance with any of the Performance Standards shall be waived;
b. what, ifany, aiternative remediation requlircmants, incluvclling altemnative |

Performance Standards and other protective measures, will be established by EPA in consultation

with PADEP;
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c. whether modlhcatmns to the groundwater porti o of the remedi action or any
additional response actions relating to the groundwater contamination are required; and
d. whether revised interimlmilestone and completion dates are needed fuf
attainment of Performance Standards or altema;tive Pert:o-rmance Standards wnder this Consent
Decree.
EPA’s determination on the petiﬁpn will be consistent with the National Coutméency Plan
- ("NCP™), Secticuét 121(d) of CERCL;A., and any other applicable law;',, regulations, and guidance
in effect at the time.
27. IfEPA, aftera reasonable opportunity for review and comment by the
) Commonwealth, grants any petition or other relief pursuant to this Section, that decision will be
' reflected ina post-ROD dECLSIUD. document, as requm:d by the NCP. If modnﬁcatlon of this
' Consent Decree is required to implement EPA's decision, such modification will be filed and, if
necessary, Court approval will be sought in accordance with Section }C}CXII of this Consent
Decree tModiﬁcaﬁon).

28. Nothing in this-Section shall be constme-d to limit any rights that may be available to
the Commonwealﬂn Jpursuant to CERCLA PADEP reserves all rights it may have under $tate
and federal faw, including but not limited to CERCLA. EPA reserves all rights and defenses it
may havc in responsé to PADEP action. PADEP ancl EPA agree rhat they will make their best
efforts to resolve informally any dispute between them arising out of Jmplcmeutanon of th1s
Consent Decree. 'Shou]'d an ireconcilable dispute arise between PADiEP and EPA, the fact of
participation in this Consent Decree is not intended by the partif;s to be construed against the

Commonwealth, nor to limit any argument either EPA or PADEP may wish to make regarding:
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(1) enforcement of ARARs under Section 121(e) of CERCLA, or (Z) waiver of ARARSs under
Section 121(f) of CERCLA for waivers subsequent to the entry of the Consent Decree. No work
required under this Consent Décree shall bc. delayed as a result of any disi:utc between the
Cummunwealth‘and EPA, unless the Court rules that th; Work, or some poﬁion thereof, should
be delayed. | .

2-9. Upon issuance of EPA’s post—ROD decision document, filing of the revised Statement
of Work and Consent Decfee modification with the Court and, if necessary, issuance of a court”
order approvihg the medification, Settling Defendants shf.xll implement the modifications selected
by EPA to the groundwater portion of the Reme;ﬂial Action or additional response actions
relating to groundwater contaminaﬁcén, and achieve andlmaihtain all Perfgn:nance Standards,
alternative Performance Standards, and remediation requirements established pursuant to this_
Section. Settling Defendants may invoke the procedures set forth in Section XX (Dispute
Resolution) to dispute that E_PA’§ issuance of 1ts post-ROD decision document is arbitrary and
capricious or otherwise not in accordance w1th the law. Such a dispute shall be resolved
pursuant to Paragraph 81, Section XX (Dispﬁte Resolution) of this Consent Decree. However in
the event EPA determines that the grouﬁdwater portion of the Remedial Action is not technically
i:n;;racticable and that no post-ROD decision documient is necessary, such a determination shall
not‘be subject to review u;nder the provisions of Section XX (Dispute Resélution) of this Consent
Decree and shall not uthe:wise be judicially reviewable. Unless expr_essl.y modified by EPA’s
decision on the petition submitted hereunder all requirements of this Consent Decree, mcludmg

-Setthng Defendants’ obligation to aclneve the alternative Performance Standards and fo conduct

long-term groundwater monitoring, shall continue in full force and effect.
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IX. QUALITY ASSURANCE, SAMPLING, AND DATA ,A_Lﬁg» LYSIS

30. While conducting all sample collection and analysis activities requ.irad by this
Consent Decree, the Settling Defendants shall implemen:c quality assurance, quality con!mi, aﬁd
chain of BuStOd}" procedures in accordance with "EPA Requirements for Quality Assurance
Project Plans for Environmental Data Operation,” (ﬁS EPA Qua.lity Assurance Management
Staff: August 1994) (EPA QA/R-5); "EPA NEIC Policies and Procedures. Manual," (May 1986} .
(EPA 330/978-001-R); National Fuhctibnal Guidelines for Iﬁorganic Data Review (EPA 540/R-~
94/0 13)- a’ndrModiﬁcations to the National Functional Guide']ines for Inorganic Data Review
(EPA Region III: April 1993); National Functional Guidelines for Organic Data Review (EPA
540/R-94/012) and Modifications to the National‘Functional Guidelines for Organic Data- '
Review (EPA Region III: S'ep.t;ember 1994); “Region I Innovative Approaches to Data
| Validation," (EPA Reglqn TII; September 1994); "Data Quality Objectives Process for
Superfund,“ (EPA 540/R- 93/071 September 1994); and subsequent ameud.mcnts to such
guidelines upon notification by EPA to Settling Defendants of such amendment. Amended
guidelines shall apé!x only to procedures conducted after such notification. Prior to the
commencement of any monitoring project under this Consent 'Decree, Settling Defendants shall
submi.t to EPA for approval, after a reasonable opportun.ity for review and comment by the
Commonwealth, a Quahty A55urance Project Plan ("QAFPP™) for the Work that is consistent with
the NCP and the guidance documents cited above. If relevant to the proceedmg, thc Parties agree
that validated sampling data generated in accordance with tt‘J.eQAPP(s) and reviewed znd

approved by EPA shall be admissible as evidence, without objection, in any proceeding under ‘
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this Decree. Settling Defendants shall ensure that EPA and L.on‘xmanwemm personnel and iheir
authorized representatives are allowed access at reasonable times to all laboratories utilized by
Settling Defendants in implementing this Consent Decree. In addition, Settling Defendants shall
ensure that such laboratories shall ana..lyze a.‘ll.samples s-ubmitted by EPA pursuant to the QAPP
for quality assurance monitoring. Settling Defendants shall ensure that the laboratories they
utitize for the analysis of samples taken pursuant to this Decree perfolnﬁ all analyses according to
écc&pted EPA methods. Settling Defendants shall submit to EPA. the.sclect-ed laboratory's(ies’)
QAPP and their qualifications, which shall include, at a minimum, previous certifications,
Performance Evaluatiau (“PE™) results, equipment lists and personnel resumes. Settling
_ Defendauts shall ensure that all field methodologies utilized in collecting samples for subsequent
analysis pursuant to this Decree will be ccnducted in accordance with the procedures set farth in
the QAPP approved by EPA. At the request of EPA., Settling Defendants shall conduct one or
ﬁmre aﬁdits of the selected laboratory(ies) to verify analytical capability and c;Jmpliance with the
QAPP. Auditors shall conduct lab a-mdits during the time the labor.atory(ies) is aﬁalyzjng samples
collected 'pursuant to this.Consent Decree. The lab audit shall be conducted according to |
procedures av;ﬁlablf.-: from the QA B.ranch. Audit reports shalllb'e submitied to the EPA Project
Coordinator within fifteen (15) days.of completion of the-audit. The Settling Defendants shall
report serious deficiencies, including all those which adversely impact data quahty, reliability or
accuracy, and take acﬁon to correct such deficiencies within twenty-four (24) hours of the time
the Settling Defendants knew or should have known of the deﬁciency.

31. Upon request, the Settling Defendants shall allow split or duplicate samples to be

taken by EPA and the Commonwealth or their authorized representatives. Setiling Defendants
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and the Commonw: zalth not less tha h.x;mty—eight fZB) davsin advanes of apy

tfy EPAand th
sample collection activity unless shorter notice is agreed to by EPA. In addition, EPA and the
Commonwealth shall have the rightto take any additional samples that EPA or the
Commonwealth deem necessary. Upon request, EPA and tﬁe Commonwealth shall allow the
Settling Defendants to take split or duplicate samples of any samples they take as part of the
Plaintiffs oversight of the Settling Defendants' implémentation of the Work.

32. - Settling Defendants -s.hall_ submit to EPA five (5) copies and to the Commonwealth
three (3) copies of the results of all sampling and/or tests or other data obtained or generated. by
or on behalf of Settling Defendants with respect to the Site and/or the implementation of this
Consent Decree unless EPA in consultation with the Commonwealth agrees otherwise.

.33, Nphvithstanding any prlovi‘sion of this Consent Decree, the United States and the
Commonwealth hereby retain all of their informatién gathering and inspection anthorities and
. rights, including enforcement a,ctipns reiateq thereto, under CERCLA, RCRA, and any other
applicable statutes or regulations. |

‘X, ACCESS AND INSTITUTIONAL CONTROLS

34, 'If any portion of the Site, or any other property where access and/or land/water use
restrictions are needed to implement this Consent Decree, is owned or controlled by persons

other than any of the Seftling Defendants, Settling Defendants shall use best efforts to secure

. from such persons:

a. anagreement to provide access thereto for Settling Defendants, as well as for
the United States on behalf of EPA, and the Commonwealth, as well as their representatives

(including contractors), for the purpose of conducting any activity related to this Consent Decree

SW-000834
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including, but not limited to, the following activities:
i.  monitoring the Work;

ii, ~-verifying any data or information submitted to the United States or the

Commonwealth;
fii. conducﬁng‘investigatidns rel?:ting_ to contamination at or néar the Site;
iv. obtaining samples; |
yv. ~ assessing the need for, planning, or implementing additional response
actions at or near the Site-; .
' vi. implementing the Work pursuant to the conditions set forth in
Paragraph 105 of this Consent Decree;
vii. _impecting aﬁd copying records, operating logs, contracts, or other
documents maintaine;i or generated b); Settling Defendants or their agents, consistent w1th

Section XXV,
yili. assessing Settling Defendants’ compliance with this Consent Decree;

-

and

iX. determining whether the Site or other property is being used ina
manner that is prohibited or restricted, or that may need to be prohibited ar restricted, by or

pursuant to this Consent Decree. -

b. anagreement, enforceable by the Settling Defendants and the United States, to
abide by all obligaﬁoﬁs and restrictions that are necessary to implement, ensure non-interference
with, or ensure the protectiveness of the remediaj measures to be performed pursuant to this

Consent Decree, including, but not limited to, the following:
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1. 1o refrain from using the Site, o s ich gther property, in any manner that
would interfere with or adversely affect the integrity or protectiveness of the remedial measures
to be i_mplcmentéd pursuant to this Consent Decreg;

ii. to refrain from implemexiting newly commenced ot e‘xpanded
groundwater pumping in the aquifer which will adversely affect the plume migration;

iii. to pr;event human consumption of contaminated grotndwater. Drinking
water supply wel!s shall not be instglled in the area of 2 contamiﬂated plume at and/or emanating
from the Site; |

iv. torefrain from commencing or implemenﬁng any new devélopment at
or near the Site that will adversely affect the natural hydraﬁlic containment and plume migration;
and |

¢c. the execution and recordation vnth the Office of ﬁne Prothonotary for Chester
County, Commonwealth of Peansylvania, of an easen_:egt, running with the land, that §)] gra.uts‘ a

‘ right of access for &e purpose of conducting any activity related to ti]is Consent Decree

including, but not limited to, those activities listed in Paragraph 34.a. of this Consent Decree; and
ru.) grants the right to enforce the land/water use restrictions listed in Paragraph 34.b. of this
Consent Decree, or other restnctmns that EPA determines are necessary to mplement, ensure
non-interference with, or ensure the protectiveness of the remedial measures to be performed
pursusnt to this Consent Décrec. The access rights and/or rights to euforce' Jand/water use
restrictions shall be granted to (i) the United States, on behalf of EPA, and its representatives;

(i) the Commonwealth and its represcute;tives; (iii) the other Settling Defcndants and their

representatives; and/or (iv) other appropriate grantees.
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d.  Within foriy-five (45) days of EPA’s request, Sefiling Defeadants shall submit
to EPA for review and approval with respect to such property:

I .adraft casement that is enforceable under the laws of the Commonwealth
of Pennsylvania, free and clear of all prior liens and encumbrances (ex..cept as approved by EPA),
and acceptable under fhe Attorney General’s Title Regulatiﬁns promulgated'pursuant to 40
U.5.C. § 255; and

ii. acurrent title commitment or report prepared in s;cécrdance with the

. U.8. Department of Justice Standards for the P-repg@ﬁon of Title Evidence in T.and Acquisitions
by the United States {1970) (the “Standards™).

. Within fifteen (15) days of EPA’s approval and acceptance of the easement, Settling
Defendants shall update the title search and, if it is determined that nothing has occﬁrréd since
the éﬁ'ecﬁve date of lthe commitment or rﬁpért to affect the title adversely, the easement sﬁali be
recorded with the Office of the Pxothoi;utary for Chester County, Comﬁlonwealth of
Pennsylvania. Within thjrty (30) days of filing the easements, Settling Defendants shall provide
EPA with final title evidence acceptable under the Standards, and a certified copy of the original
recorded casement s_t‘lm;ving' the clérk’s recording stamps.

35. 'For purposes of Paragraph 34 of this Consent Decree, "best efforis" includes the
payment of reasonable sums of money in consideration of ac:Ctass,- access easc;ments, land/water
use restrictions, and/or resti'ictiﬁe_ easemeut;s,'exccpt that EPA acknowledges that the payment of
'reasonablc sumns of money by Settling Defendants is not be required to pmcure AcCess, AcCess.
easements, land/water use restrictions, and/or resmctwe easements from Chemclene Corporation,

Springridge Managément Corporation, Lloyd Balderston, and/or Ruth Balderston, unless these
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parties are found ot to be lidble partics in connection with the Site pursuant to Section 107(z) of
CERCLA. ifany access or lgndfwatar restriction agreements required by Paragraphs 34,;5~ or
34 b. of this Consent Decree are not obtained within forry-ﬁve (43) days _of any request by EPA
that Settling Defendanis obtain such access or land/water restriction agreements, or any access |
easements or restrictive eas;emeuts _requi;ed b)‘r Paragraph 34.c. of this Consent Dec.:rcc are not
submitted to EPA in draft fufm within forty-five (45) Qays of EPA’s.request for such eaéements,
Settling Defendants shall promptly notify the United States in writing, and shall inelude in that -
notification a summary of the steps that Settling Defendants have taken to attempt fo comply '
w1th Paragraph 34 of this Consent Decree. The United States may, as it deems appropriate, assist
Settling Defendants in obtaini:ng access or 1andlwater use restrictions, either in the form of
contractual agreements or in the form of easements numning with the land. Settlihg D\;fendants
shall reu:uburse the Umtcd States in accordance with the pracedures in Section XVII
(Reunburs ement of Response Costs), for all costs mcurred direct or'indirect, by the Umted
States in qbta,irﬁng such access and/or land/water use restrictions including', but not limited ta,
the cosf of attorney time apd the amount of monetary cuﬁ,sideration paid or just compensation,
except, however, Setthng Defendants shall not be required ta reimburse_the United States for any
such costs incuzred by the United States in obtaining access andlor land/water use restrictions ‘
from Chemcieuc Corporation, Springridge Managax_nent Corporation, Lloyd Balderston, and/or
Ruth Balderston, to the: extent such parties; are liable parties in connection with the Site pursuant
to Section 107(a) of CERCLA. | |

36. IfEPAin consultanon with PADEP determines that land/water use restrictions in the

form of state ot local laws, regulations, ordmance.s, or othcr governmental controls are needed to
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v ealaotad in the ROD, ensure the integrity and protectiveness thereof, or

implement the remedy selected 10t
Defendants ghall cooperate with EPA's and the

ensure non-interference therewith, Settling

cure such govemmental controls.

Commonwealth g efforts to se
nsent Decree, the United States and the

3. Notwithstanding any provisions of this Co
thonucs and rights, as well as all of their rights to

ﬁwealth retain all of their access au

require land/water usc restrictions, including enforcement authorith

Commo
es related thereto, under

CERCLA, RCRA and any other applicable statute or regulations.

XIREP TING RE PMENT

Decree, Seftiing Defendants shall

18, Inaddition to any other requirement of ﬂJJ.S Consent

alth thxae: (3) copies of written monthly

submit to EPA five (5) copies and the Commonwe

prOBTEss reports thats
a déscribe the actions which have been taken toward achieving compliance with

this Consent Decree during the previous monthy;
all results of siampﬁng and tests and all other data

b. include a summary of
tractors or agents in the previous month;

g Defendants or their con

recewed or generated by Settlin
& other dcliverabies, required by

this Consent

c. dcnnfy all wo:kplans plans, an

Decree completed and submitted durmg the prewous month
actions, including, ut not limited to, data collection and

ork plans, which ate scheduled for the next six weeks and pr

4. describe all
ovide other

implementation of w
nstruction, including, but not limited to, critical path

information relating to the progress of €0

diagrams, Gantt charts, and Pert charts;

ribe all proposed data and info

rriation collection actions, if any, including

g, Desc
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sampling, ihat Settting D fendants planto undertake at the Site in addition to those to implerent
the Wortk; |
£ includf;.inOrnn;aﬁot; regarding percentag® of completion, unresolved delays
encountered ot anticipated that may affect the future schedule for irnplemantation of the W?;fork,
and a description of efforts-made to mitigate those delays ot anticipated delays;
g. include any modifications to the work plans or other schedues that Settling
_ Defendants have proposed to EPA or that have been appr-oved Iby EPA; and
| ‘h. describe all activities undertaken in suppart of the Community Relations Plan
| duﬁng the previous manth and those 10 ve undertaken in the uext six weeks.
Sctﬂ:ing Defendants shall submit 'rhese Progress reports to EPA and the Commonwaalth by the -
tenth day of every month fallowing the first monthly anniversary of EPA’s approval of the
_ selection of the Supervising Contractor qmil EPA notifies the Settling Defendan’rs pursunnt to
Paragraph 61.c. of Section XY (Cert{ﬁcaﬁon of Completion)- 1f requested DY EPA or the
Commonweslth, Settling Defendants shall also provide briefings for EPA and the
Commonwealth o discuss the prggress of the Work. ’
39. The Setiling Defendants shall notify EPA of any chang® in the schedule described in
the monthly progress raport for the performance of any activity, including, but not limited to,
implementation of vmrk plans, n0 later than seven M days prior ta the performance of the
activity- Notwithstandiné the foregoing, the Settling Defendants shall notify EPA of eny change
in the schedule described in the monthly progress reports for ﬂ:le performance of data collection
no later than thirty (30) days pnor to the pcrformancc of such ctivity. |

40. Uponthe gocurrence of any event during performance of the Work that Settling
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Defendants ar reaum:d to report pursuant to Section 103 of CERCLA or Secﬁon 304 of the
Emergency Planning and Community R_ight-to-Know Act ("EPCRA™), Setiling Defendants shall
within twenty-four (24) hours of the anset of such event orally notify the EPA Project
Coordinator or the Alternate ﬁPA Project Coordinator (in the ev;ant of the unavailability of the
EPA Proj ect’ Coordmator), or, in the event that neither the EPA Project (Coordinator or Alternate
EPA Project Coordmator is available, the EPA Ragmn I Hotlme at (215) 814—325.SL These
reporting requﬁements_ are in addition to the rgporting required by CERCLA Section 103 or
EPCRA Section 304.

. 41, Within twent;y (:20) days of the onset of such an event, Settling Defendants shatl
farnish to Plaintiffs aw_ritten mpbrt, signed by the Settling Defendants’ Project Coorc!inator,
setting forth the events winch occurred and the measures taken, and to be taken, m response
thereto. Within thirty (30) days of the conclusion pfsuch an evenL Settling Defendants shall
submit a report setting forth all actions taken. in response thereto. -

.42. Settling Defendants shall submit five (3) copies of all plans, reports, gmd data required
by the Remed.lal DESIgn. Work Plan, the Remedial Action Work Plan, or any other approved -
plans to EPA in accordance with the schedules set foth in such plans. Settling Defendants shall
gimultaneously submit three (3) copies of all such plans, reports, and data to the Cemg:ouwealth.

43. Al reports and other documents submitted by Seitling Defendant;s ‘to EPA. (other than
the montﬁly progress reports referred to above) which purport to document Setding Defendants'
compliance with the terms of this Consent Decree shall be signed by aDuly Authorized

Re.ptesentahve of the Scttlmg Defeudants
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%{1. EPA APPROVAL OF PLANS AND OTHER SUBMISSIONS

44. After review of any plan, report O other item wbich is required to be submitted for
approval pursuant to this.Consent Decree, EPA, after reasonable opportunity for review and
commen-t by the Commonwealth unless otherwise specified, shalk: (i) approve, in whole or in

axt, the subrmssmn (ii) approve the submission upon specified conditions; (i) .modi"r'y the
submission to cure the deficiencies; (iv) disapprove, in whole or in part, the submission, directing
that the Settling Defendants modify the submission; ot () any combination of the above.
However, EPA Sbﬂli not modify a submission without first providing Settl_'mg Defer;daﬁts at least
one notice of deficiency and an oppoftunity to cure within fourteen (14) Working Days, or such
other time as épéciﬁed by EPA in such notice, except where to do so would cause serious
disruption to the Wnrk, or where pravmus subrmssmn(s) have been dlsapproved due to material
defects and the deﬁmcncms in the submission under consideration indicate to EPA a bad faith

lack of effort to submit an ac.cepéablc deliverable.
| 45. Intheeventof approval, approval upon conditions, or modification by EPA, purshant
to ?érhg‘raph 44 (D), (i), oc.(iii), Settling Defendants shall proceéd to take any action required by
the plan, reum;t, or other {tem, as approved or modified by EPA subject only to their right to
invoke the Dispute Resalution procedures set forth in Section XX (inspute Rcsolutioﬁ) with
respect to the mod1ﬂcat10n5 or conditions made by EPA. In the event that EPA modifies the
submission to cure the deﬁc1enc1es pursuant to Paragraph 44(iii) and the submission hasa
material defect, EPA retains jts right, in consultation vnth PADEP, to seek stipulated penalties,
as prov1ded in Section XX1 (Stipulated Penalties).

46. & ' Upon receipt ofa notu:e of disapproval pu:suant to Paragraph 44(iv), Settling
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Defendants shall, within fourteen (14) Working Days, Of such other time as specified by EPA in
such notice, correct the deficiencies and resubmit the plan, report, or other item for approval.
Any stipulated penalties, apphcable to the subrmssmn, as provided in Section XX, shall accrue
during the fourteen (14) Working Day period, ot . otherwise specified period, but shall not be
payable unless the resubmission is disapproved or modified due to a material defect as provided
in Pm.'agraphs 47 and 48.°

b. Notwithstanding the receipt of a notice of disapproval pursuant to Paragraph 44(iv}, .
Setiling Defendants shall proceed, if and to the extent directed by EPA, to take any action
required by any non-deficient portion of the submission. hnplementatlon of any non-deficient
portion of a submission shall not relievé Settling Defendants of any lability for stipulated
penalties under Section 21 (Stipulated Penalties).

47. Intheeventthata resubmitted plan report or other item, or pomuu thereof, is
disapproved by EPA, EPA may again requu-e the Settling Defendants to correct the deficiencies,
in accurdance with the precedmg Paragraphs. EPA a.lsn retains thc right to modify or develop
the plan, report or other 1tem Settling Defendants sha.ll mplement any such plan, report, or item
as delﬁEd or developed by EPA in consultation with PADEP, subject only to their right to

invoke the proccdures set forth in Section XX (stpute Resolutmn)

SW-000843

48, -Ifupen resubmission, 2 plan, report, or item is disapproved ot modified by EPA due to

a material defet;,t, Settling Deﬁ;.udants shall be deemed to have failed to submit such plan, report,
or {tem timely and adequately unless the Settling Defeﬁdauu.invoke the dispute resolution
procedures set forth in Section XX 0315pute Resolution) and BPA'S dction is overturned pursuant

1o that Séction. The provisions of Section XX (Dispute Resolution) and Section XXI (Stipulated
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Penalties) shall govern the imPlcﬁaentaﬁon of the Work and accrual aﬁd payment of any
stipulated penalties during Dispute Resolution. lIf EPA's giisapprnval or modification is upheld,
stipulated penalties shall accrue_fpr such violation from the date on which the initial submission
was originally required, as provided in Section XXL
49. A.ll’plans, reports, and other jtems required fo be submitted to EPA under this Con;ent
Decree shall, upon appfoval or modification by ‘EPA, be enforceable under this ConsentADecre:c.
In the event EPA epproves or modifies a portion of a plan, report, or other item required tobe -
" submiited to EPA under this Consent Decree, the approved or modified portion shall be
enforceable under this Consent Decree. | |
50. The EPA and PADEP Project Coorﬁinators and Alternate Project Coordinators for this
Site are: - -
EPA Project Qg‘ ordipator:
Linda Dietz (3HW21)
U.S. Environmental Protection Agency
o 1650 Arch Street
Philadelphia, PA 19103-2029

(215) 814-3195 (phone)
- (215) 814-3001 (telefax)

EPA Altemate Project g;ggrdinatgr:

Anthony Dappolone (3HW21)
“(J.8. Eavironmental Protection Apency
1650 Arch Street
Philadelphia, PA 19103-2029
(215) 814-3188 (phone)
(215) 814-3001 (telefax)
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PADEP Project ( "oordinator

April Flipse
: PADEP - Southeast Region _
«  Lee Park, Suite 6010, 555 North Lane
Conshohocken, PA 19428
{610) 832-5937 (phone)
(610) 832-6143 ()

_PADEP Alternate Proiect Cpordinator

Tim Shechan
PADEP - Southeast Region
Lee Park, Suite 6010, 555 North Lane
Conshohocken, PA 19428
(610) 832-6145 (phone)
(610) 832-6143 (fax)

.51, Within twenty (20) days of lodging of this Consent Decree, Settling Defendants will
notify each other and EPA, in writing, of the name, address, and telephone number of their
designated Project Coordinators and Alternate Project Coordinators. If a Project Coordinator or
Alternate Project Coordinator iﬁitially designated 1s changed, the identity of the successor will be
given to the other Parties at least five (5) Workmg Days before the changes eceur, unless
ixﬁpracticable, but in no event later than the actual day the change is made. The Sctﬂmg
Defendants' Pruject'Coardi.nator and Alternate iject Coordmator shall be subject to acceptance .
or disapproval by EFA and shall have the techmcal expertise suﬂiment to adequately oversee al
aspects of the Work. The Setiling Defendants' Project Coordmator and Alternate Project
Coordinator shall not be an atiorney for any of the Setthng Defendants in this.matter. The
Settling Defenda.nts’ Pro_;ect Coordmator and Alternate Project Coordinator may asmgn other
representahvas including other coutractors to serve as a Site representative for oversight of
performance of daily operations during remedial activities.
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52.  Plaintiffs may designate other representatives, including, but not WlEd to, EPA and
Commonwealth employees, and federal and Commonwealth contractors and consultants, to
observe and monitor the'progress of any activity undertaken pursuant to this Consent‘Dccree.
EPA's Project Coordinator and Alternate Project Coordi.nator shall have the authority lawfully
vested in 2 Remedial Project Manager {“RPM”) and an On-Sceﬁe Coordinator (“OSC™) by the
Nationa! Contingency Plan, 40 C.F.R. Paﬁ 300. Inaddition, EPA's Project Cuordi;aator and
Alternate Proj éct Ceordinator shall have authority, consistent with the National Contingency
Plan, to halt any Work requi:ed by this Consent Decreé and to take any necessary response action
when sfhe determines that conditions at the Site constiftute an emergency situation or may present
anunmed:ate threat to public health or welfare or the environment due to release or threatened
release of Waste Material.

53, EPA'sProject Coord'maior and the Settling Defendants' Project Coordinator will
meet, ata mmjmum, on a monthly basis. Such meetings niay I_Je conducted by way of electruuic-
media.

XIV. ASSURANCE OF ABILITY TQ COMPLETE WORK

- 54. Sétt]jng Defendants have demonstrated and shall continue to demonstrate their ability
to complete the Work and to pay all claims that zrise from performancé of the Work. Until.
receipt rom EPA of EPA’s Certification lof Completion of the Remedial Action pursuant to
Section XV of this Consent Decree, one or more of the Settling Defendants shall subinit to the
United States and the Con;lrnonwealth audited statements within niﬁcty (90) days of the close of
their resPectwe financial years The ﬁnanmal information to be submitted shall at a minimum

demonstrate that the Settling Defendant(s), has (i) 2 tangible net worth of not less than

SMW00927



- SW-D00847

nnnnnnnnn

$5UU,uuu.uuh; {ii) working capita! of not less than $200 000,000; and (jif} seventy-five percent
(75%) of the assets and liabiliies which are used to calculate items () and () are located in the
United States. -

55. . In the event that none of the Seitling Defendz;nt.s are able to make a demonstration as
required in Paragraph 54 above, within ninety (90) days of the close of their respective financial
years, Settling Defendants shall submit proof of Finaricial assurance in an amount no less than the
estimated present value of costs necessary to complete the Work as determined by EPA, aftera-
reasonable opportunity for review and comment by the Commonwealth, in one -of the following
forﬁ:s: |

a  asurety bond gnaranteeing perfonna.ncé of the Work; '

b. oneor more irrevocable letters of credit equaiing the total estimated cost of the
Worlg |

c. | a trust fund;

d. aguarantee to perform the Work by one or more parent c;)rporat.iuns or
subsidiaries, or by one or more unrelated corporations that have a substantial business
relationship with at {t::ast onie of the Settling Defendants; or |

e. ademonstration that one or more of the Settling Defendants satisfy the
requirements of 40 CF.R. § '264.143(15) (fm" these p@osu, réfercnces in 40 C.F.R.

§ 264.143(f) to “the sum of the current closure and post—closuré cost estimates and the current
plugging and abandonment cost estimates” shall mean the amougtt of ﬁnancial security ;peciﬁed .

above).

56, Such financial security shall be maintained by the Settling Defendants until EPA
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agrees that the Work has been complated and issues a Certiﬁcation of Completion in accordance
with Paragraph 61.c.

57. Ifthe Settling'Defendants seek to demcnstratc'thc ability to complete the Work
through a guarantee by a third party pursﬁant' to Paragral‘)h 55.d. of this Consent Decree, Settling
Defendants shall demonstrate that the guarantor satisfies the requirements of 40 CF.R
8§ 264.143&). If Settling Defendﬁnts seek to demonstrate their abililty to complete the Work by
means of the financial test or the corporate g.ﬁarantea pursuant to Paragraph 55.d. or 55.e., they-
shall resubmit swormn statements conveyiﬂg the information required by 40 CFR. Part 254.143&)
annua]lf, on the anniversary of the effective date of this Censent Decree. In the event that EPA,
after a reasonable opportunity for review and comment by the Commnnweglth, determines at any
time that the financial assurances provided pursuant to this Section are inadequate, Settling
Defendants shall within thirty (30) ciays of receipt of notice of EPA's determination, obtain and
present to EPA for approva_l one of the other forms of financial assurance listed in Paragraph 55
of this Consent Decree. Settling Defendants' inabthly to demonstmte financial ability to

complete the Work shall not excuse performance of any - activities required under this Consent

Decree.

-

58, If Settling Defenda:uts caxll show that the estimated cost to complete the remaining
Work hias diminished below ti1e amount set forth in Paragraph 53 .above afier entry of this
Consent Decree Setﬂmg Defendants may, on any anniversary date of entry of this Consent
Decree, or at any other time agreed to by the Parhes, reduce the amount of the financial security
provided under this Section to the estimated cost of the remaining work. 1o be performed.

Settling Defendants shall submit a proposal for such reducrtion to EPA, in accordance with the

SMWD0ez9



SW-000849

.57-
requirements of this Section, and may reduce the amount of the security upon app;oval by EPA.
In the event of a dispute, Settling befeudants may reduce the amount of the security in '
accordance with the ﬁﬁ&l administrative or judicial decision resolving the dispute.
59, Settling Defendants may change the form (IJf financial assurance prévided under this
Stlaction at any time, upon notice to and approval By EPA, provided that the new form of
assurance meets the requirements of this Section. In the event of a dispute, Settling befendants
.may change the form of the financial assurance only in accordance with the final administrative
or judicial decision resolving the dispute.
XV. c RTIFICATION OF LETION
60, Completion of the Remedial AA ction |
a. Within u.iﬁety (90) days after Settling Defendants co;:clude that the Remedial

Action has been fiilly performed and the Performance Standards have been aﬁaineq, for each
particular Remedy identified in Paragraph 13(b) above, Settling Defenda:frs shall schedule and
conduct a pre-certification Inspection to be attended by a representative or representatives of the
Settling Defendants, EPA,.and the Commoﬁwéalth. If, after the pre-certification inspection, the
Setling Diefendants still believe that the Remedial Action bas becn fully performed aad the '
Pérformance Standards have been attained, the)? shall submit a written report requesting |
certification to EPA for approval in c;onsuitation with PADEP, pursuant to Section XJI (EPA
Approval of Plans and Other Submissions) within thirty (3 0} days of the inspectic;n. In the
report, a fegistered prc.-wfessiunal engineer and the Settling Defendants' Project Coordinator shall
state that the Remedial Action has been completed in full satisfaction of the requireméﬁtsdof this

Consent Decree. The written report shall include as-built drawings signed and stamped by a
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professional engineer. The report shall contain the foliowing statement, signed by 2 Duly
Anthorized R.epresentanve of Settling Defendants or the Setthng Defendants' Project
Coordinator: -
"To the best of my knowlcdge after thorough mveshgaﬂon, 1 certify that the
information contained in or accompanying this submission is true, accurate dnd
complete. Tam aware that there are si ignificant penalties for submitting false
information, including the possibility of fine and imprisonment for knowing
violations."
If, after completion of the pre-certification inspection and receipt and review of the written
report, EPA, after reasonable oppommjty for raviaw and comment by the Commonwealth,
determines that the Remedml Actlon or any porhon thereof has not been completed in
accordance with this Cunsent Dectee or that the Performance Standards have not been achieved,
EPA will notify Settling Defendants in writing of the actmtles that must be undertaken by
Settling Defendants pursuant to this Consent Decree to complete the Remedial Action and
achieve the Performance Standards. Provided, however, that EPA may only require Settling

Defendants to perform such activities pursuant to this Paragraph to the extent that such activities

are consistent with the "scope of the remedy selected in the ROD," as that term is defined in

T'I__.-

gi"‘" 13.b. EPA will set forth in the notice a schedule for performance of such activities
consistent with the Consent Decree or require the Settling Defendants to submit a schedule to
FEPA for approval pursuant to Section XII (EPA Approval of Plang and Other Submissions).
Settling Defendants shall perform all activities deseribed in the ngtice in accor_daﬁce with the
- s;;eciﬁcations and schedules established pursuant to this Paragraph, sﬁbject to their right ta

invoke the dispute resolution procedures set forth in Section XX (Dispute Resolution)-

b. IFEPA concludes, based on the initial or any subsequent repait requesting
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Certification of Compleﬁon and after a reasonable opportunity for review and comment by t.ﬂe
Commonwealth, that the Remedial Action has Eeen performed in accordance with this Consent
Decree and that me'Pérfarmance Standards have been achieved, EPA. will so certify in writing to
Settling Defendants. This certification shall constitute ﬂ.lf: Certification of Completion of the
Reu;edial Action for purposes of this Cc‘msent Decree, including, but not limited to, Section 3001
(Covenants by Plaintiffs). Certification of Completion of the Remedial Action shall not affect
Settling Defendants' obligations under this Consent Decree. |

61, Completion of the Work

a. Within njﬁely (90) days after Settling Defendants conclude that afl phases of the
Work (including O & M), have been fully performed, Settling Defendants shall scheduie and
_ conduct a pre-certiﬁcatibn inspection to be attended bya represen’ltatiw or representatives of
Se-ttlin;g Defendants, EPA anri the Commonwealth. If; af[er the pre-certification insp;ction, the
Settling Defendants still believe that the Work has beéu fully performed, Setiling Defendants
shall submit a written report By a registered professional engineer stating that the Work has been
completed in full satisfactign of the requirements of this éonscnt Decree. The report shall
contain the follcwiﬁg statement, signed by 2 Duly Authorized Representative of Settling
Defendants or the Settling Defendants’ I;r_oject Coordinﬁtor:

L DR

"To the best of my knowledge, after thorough investigation, T certify that the

. information contained in or accompanying this subrmnission is true, accurate and
complete, I am aware that there are significant penalties for submitting false
information, including the possibility of fine and imprisonment for knowing,
violations." :

b. If after review of the written repart, EPA, after reasonable opportunity for

review and comment by the Commonﬁvealth, determines that any portion of the Work has not
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been completed in accordance with this Consent Decree, EPA will notify S Settling Defendants in
writing of the activities that must be undertaken by Settling Defendants pursuant to this Consent
Decree to complete the Work. Brovided, however, that EPA may only require Settling '
Defendants to perform such activities pursuant to this Paragraph to the extent that such activities
are consistent wnh the “scope of the remedy selected inthe ROD," as that term is defined 'i_n
Paragraph 13.b. EPA will set forth in the notice a schedule for performance of such activities
consistent with the Consent Decree o require the Settling Defendants to submit 2 schedule to
EPA for approval pursuant to Section‘XE[ (EPA Apprm'fal of Plans and Other Submissions).
Setiling Defendants shall perform all activities described in the notice in accordance with the
specific ;tions and schedules established therein, subject to their right to invoke the dispute
resolution procedures set forth in Section XX (Dispute ﬁesoluﬁnu).

r.:. IfEPA conclude.s, based on the initial or any subsequent request for
Certification of Comp}etiun by Settling Defendants and after a reasonable opportumqr for review
and comment by the Commonwealth, that fhe Work has been performed in accordance with thls
Consent Decree, EPA will'so notify the Settling Defendants in writing.

62. Cerification of Completion by Commenwesglth

-

a. If, after any pre-g:erti.ﬁcation inspection is conducted, Settling Defendants still
believe that the Remedial Action has been fully performed and that the Performance Standards
have been attained, Settling Defendants shall, within thirty {30} days of such inspection, submit &
written report to the Commonwealth which requests HSCA certification of completion of the
Work and demonstrates its basis. The report shall be signed by the Settting Defendants’ Project
Coordinator and a registered professionél engineer.
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b. If, after review of the written repuit, t the C mmonwealth determines that the
Remedial Action has not been fully performed or the Performance Standa.rds contained in the
portion of the ROD clcweted by this Consent Decree have not been attained, the Commonwealth
will notify Settling Defendants in writing of the activitie-s that remain to be completed before the
Remechal Acuon is fully performed and the Performance Standards are fully achieved.

e - If, afier review of the written report submitted by the Settling Defendants the
Commonwealth determines that the Rﬁmedlal Action has been fully performen} and the
Performance Standards as defined in the ROD have been attained, the Commonwealth witt -
pmvid‘e to the éeﬁling Defendants a written HSCA certification of completion of the Remedial
Action for purlﬁoses of the Commonwealth's Covenant Not to Sue with regard to future Hability
under HSCA pursuant to Section 706 of HSCA, 35 P.S. § 6020.706, and Pé.ragraph 102 of this_
Consent Decree. This HSCA certification of completion is contingent upon Settling Defendants’
contin{ﬁng performance of O & M as required by the portion of the ROD covered by this
Coonsent Decree and shall not e:ccéed the scope of the Remedial Action as contained in that
portion of the ROD coveréd by this Consent Decree. |

63. Inthe evént of any action or occurrence duﬁng the performance of the_ Work which - |
causes or threatens a release of Waste Material from the Site that constitutes an emergency
situation or may i);esent an immediate threat to public health or welfare or the environmeat,
Settling Deféndants shall, subject to Paragraph 64, immediately take all appropriate action to
prevent, abate, or minimize such release or - threat of release, and shall immedi:.ately notify the

EPA's Project Coordinator, or, if the Project Coordinator is unavailable, EPA's Altemate Project
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Region [T Hotline at (215) 814-3255. Settling Defendants shall take such.actions in consultation
with EPA's Project Coordinator. or other available authorized EPA officer and in acc:t.xrda.nce with
all applicable provisions of the Health and Safety Plans: the Contingency Plans, and any other
applicable plans or documents developed pursuant to this Consent De;:ree. In the event that
Setiling Defendants fail to take appropriate response action as required by this Section, and EPA
or, as appropriate; the- Commonwealth take such action instead, Settling Defendants shall
reimburse EPA arid the Commonwealth all costs of the response action not inconsistent with the
NCP pursuant to Section XVI (Reimbursement of Response Costs).

64. Nothing in the preceding Paragraph or in this Consent Decree shall-be deemed to limit
any authority of the United Sﬁtgs, or the Commonweslth, to (i) take all appropriate action fo
protect human health and the‘ environment or to prevent, abate, respond to, ot ﬁ-ﬁrﬁmize an achuat
or threatened release of Waste Material or, at, or from the Site, or (ii) direct or order such action,
or seek an order from the Court, 1o protect hu:ﬁan health and the environment or to prevent,

B abate, respond tn,'or minimize an actual or threatencd release of ‘Waste Material on, at, or from
the Site, subject to Section XXII {Covenants by Plaintiffs).

65. Within thirty (30) déys of the effective date of this Consent Decree, Setﬂing
Defendants shall pay to the Commonwealth $l42,691.Q0 in the form of a certified check or checks
made payable to the Pennsylvania Hazardous Sites Cleanup Fund, in reimbursement cl:f
Commonwealth Past Response Costs. The Settling Defen‘clants shall send the certified check(s)

to Bruce D. Beitler, Regional Envirpnmental Clea.nﬁp Program Manager, PADEP - Southeast
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Reglon, Lee Park, Suite 6010, 555 Norm Lane, Conshohocken, PA 10428,

66.  Payments by the Settling Federal Agency. Within a reascnabl_e time after the
effective date of this Cotisent Decree, the United States on behalf of the Settling Federal Agency
shall pay, as its share of the performance and payment obh gations to be incurred by Settling
" Defendants in carrying out response actions required by this Consent Decree, $571,322 50 to the
Satﬂing Performing Defendants, in the form ofa chcck payable to an enfity that shall be

' s;mciﬁed by the Settling Performing Defendants.

67, a Setling Defendants shall reimburse the EPA Hazardous Substance Superfund .
for Future Response Costs, provided, however: (i) that Settling Defendants shall not be
obligated to reimburse EPA for any future remedial oversight costs, and, except as prcmded for
in Pa:ﬁgraph 67.4. of this Consent Decree, pversight costs ineurzed in connection with Remedial
Design and oversight of Removal Actions; and {if) this Consent Decree does not require Setiling
Defendants to pay Interim Respouse Costs idenﬁﬁed as portions (ij (ii) and (iii) of the definition
herein of Intedim Responsé Costs up to $300,000 to the extent EPA obtains such costs from
entities not us.gn...q. rv to this Decree within two years of the effective date of this Consent
Decree.

b. With regard to any Future Response Cqsts for which EPA shall seek
reimi)ursement from Settling Defendants pursuant to this Paragraph, the Uniteﬁ States will send
Settling Defendants  bill requiring payment that inclides a cost summary, setting forth direct
and indirect costs incurred by EPA, DOJ, and theu contractors on a periodic basis. Sctthng

Defendants shall make all payments within thirty (3 0) days of Setthng Defendants' receipt of
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each bill requiring Paymﬂm, except as otherwise provided in Paragraph 63. The Setiling
'Defendants shali make all payments required by this Paragraph in the form of .a_ certified or
cashiefs check or checks made._bayable to "EPA. Hazardous Sﬁﬁstance Superfund” and
referencing the EPA Region and Site/Spill ID #03-91, 1.:he DOJ case number 90-11-3-1731-DOJ,
. and the name and address of the party making payment. The Settling Defendants shall send the
chéck(s) to United States Frnvironmental Protection Agency, Region III, Attention: Superfund
Accounting, P.Q. Box 360513, Pittsburgh, PA 15251-6515, and shall send copies of the check(s)
to the United States as gpeciﬁed in Section }{}C\{II (Noiices and Submissions) and to the Docket.
Clerk (3RCO00), United States Environrhen;al Protection Agency, Region IIT, 1650 Arch Street,
Philadelphia, PA 19103-2029.
c. Settling Defendants shall reimburse'the Commonwealth for all Corumunwea.lth
" Future Response Costs not inconsistent with CERCLA. HSCA or the National Contingency
le The Commonwealth will send Settling Defendants a bill requiring payment that includes a
cost summary, which includes direct and indirect costs incurred by the Commonwealth and its |
contractors on a periédic'basis Settling Defendams shall make all payments within thicty (30)
days of Settling Defendants' receipt of each bill requiring payment, except as otherwise provided
in Paragraph 68. The Settlinngafenﬂaﬂts shall ma}ca all payments to the Commonwealth
required by this Pa;agraph in the manner described in P;mgmph 65.
d. Settlmg Defendants shall be obligated to reimburse the United States for
oversxght costs incurred in connection wuh Remedial Design and oversight of Removal Actions
~ only if the déﬁisiqn in mﬁs_!._@mﬂ—&ﬂﬂﬁ—c—o—‘, No. 92-1517 (3rd Cir, Aug. 12, 1993),

regarding the liability of responsible parties under Section 107(2)(4)(A) of CERCLA for EPA
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oversight costs is reversed or overturned by the Court of Appeals for the Third Cireui
United States Supreme Cuurt, or the United States Congress _lhrough amendment to CERCLA or
otherwise. Nothing in tiifs Paragraph 67.d. shall be deemed [0 be an adjudication by this Court
or an admission by EPA or the Urﬁted States or shall be ;dmissible in any other proceedi.n'g as to
the legal issue whether oversight costs are properly recoverable under Section 107 of CERCLA

or pursuant to a settiement of such an action.

68. Settling Defendants may cc;ntest payment of any Fu‘ture Response Costs under
Paragraph 67. if they determine that the United States or the Commonwealth has made an
accounting error o if they allege thata cost item that is included represents costs that are
inconsistent with the NCP. Such objection shall be made in writing within thirty (30) days of
receipt of the bill and must be sent to the United St;m:s (if the United States' accounting is be;mg
disputed) or the Commonwealth (if the Commoenwealth's ﬁccounting is being disputed) pursuant
tp Section X3CVII (Notices and Submissions). Any such nbjecuon shall specifically identify the
contested Future Response’t “Costs and the basis for objecnon In the event of an objection, the
Setfling Defen sha}.l within the thirty (30) day penod pay all uncontested Future Response

Costs to the United States or tbe Commonwealth m the mapner described in Paragraph 67.

-, Simultaneously, the Seitling Defendants shall establish an mtercst-beanug escrow accountina
federally-insured, duly chartered, bank in the Commonwealth of Pennsylvania and remit to that
escrow account funds equivalent to the amount of the con.tes'ted Future Respun_s;c Costs. The

" Settling Defendants shall send to the United States, as ‘pravided in Section XX VII (Notices and

Submissions), and the Commonwealth a copy of the transmittal letter and check paying the

-
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uncontested Fuhue nespaﬁe Costs, an adz copy of the cnrrespondence that estabhshes and funds
the escrow account, including, but not limited to, information containing the identity of the bank
a.;xd bank a'ccou.nt under-which the escrow account is establishéd as well as a bank statement
showing th_m. initial balance of the escrov;r account. - Simu..dtaneous‘ly with establisbr;icnt of the
escrow account, the Settling Defendants shall initiate the Dispute Resolution procedures in
Section XX (Dispute Resolution). 1f the United States or the Commoﬁwealth prevails in -thel
dispute, within five (5) days of the resolution of the dispute, the Settling Defendants shall pay the '
ums due (w1th accrued interest) to the Umted States or the Commonwealth, if Cox:i::;ionwealth
. costs are dxsputed, mthe manner dcscnbed in Paragraph 67, Ifthe Settling Defendants prevail
concerning any aspect of the contested costs, the Settlmg Defendants shail pay that portion of the -
costs (plus associated accrued interest) for which they did not prevail to the United States or the
.Commonwealth, if Coﬁnnonﬁealth costs are dxsputed in the manner described in Paragraph 67
Settling Defendants shall be disbursed any balance of the escrow account, 'Iha chspute resolutmn
procedures set forth in this Parag;raph in conjunction with the procedu:es set forth in Section XX
(Dispute Resolution) shall be the. exclusive mechanisms for resolving dlSputes rega:dmg the ..
lme Defendauts' ohhgatton to rennburse the United States and the Commonwealth for their
Future Response Costs. Sctﬂmg Defendants may-request the United States to prowde avaﬂable
 back-up documentation concerning billed Future Response Costs, and the United States will A
‘make,such documentation available, cﬁnsistent with regulations relating to confidential business
informaﬁon and the: Privacy Act. However, requests for such documentation shall not delay or .
modify any of the specaﬁed time periods for payment of the costs set forth herein. |

9. Inthe event that the payment reqmred by Pa:agraph 67 is not made mthm thlrty (30)
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days.of the effective date of this Consent Decree or the pﬂémBEl.tS required by Paragraph 68 are
not made within thirty (30) days of the Settling Defendants' receipt of the bill, Settling
Defendants shall pay hlt&rest on the unpaid ba.[ance. T!:e Interest to be paid o‘n Coenmonwealm
Past Response Costs under this Paragraph shall begin to-aecrue thirty (30) days after the eEt'ective
date of ﬂ‘llS Consent Decree. The Interesf on Future Response Costs shall begin to accrue on the
date of the bill. The Interest shall accrue thmugh the date of the Settling Defendants' payment.
Payments of Interest made under this Pa:agraph shall be in addition to such other remedies or
sanctions available to Plaintiffs by virtue of Settling Defendants' failure to make tlmelj; payments
under this Seeﬁon. The Settling Defendants shall make all payments required by, this Paregraph_

" in the manner described in Paragraphs 65 and 67.

70. Malvern TCE Superfund Site Specjal Aceount

2 OnDecember 16, 1998, EPA issued o certain Site FRPs (De 1\_f§r_u1_m_i§PRPs”)
an offer to participate in an Admlmstmtwe Order on Consent for 2 De M _‘l_mm_l,& Settlement, U.S. )
EPA Docket No, II1-98-074-DC ("De Minimig Settlement") A copy ofthe D Mmmn
Seitlement ({De M inimis Settlement”) is attached hereto as Appendix “E.”

b. The Pa:ties acknowledge that EPA will receive and deposit monies received
from those parties ehglble to pa.rtlexpate in the m_M:n_rmg Setﬂement in the Matvern TCE
Superfund Site Spemal Account, pu.rsuant to Section 122(b)(3) of CERCLA, 42U3.C. §
9622(b)(3), for response actions at the Site. Subject to the terms and conditions set forth in this
Consent Decree, EPA agrees to make available cen‘.am funds in the Malvem TCE Superfund Site”
Special Account for disbursement to Settling Defeudants Eligible Special Aceount funds that

are disbursed to Settling Defendants shall be used to reunburse Settlmg Defendants for costs
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incuured by Settling Defendants in the performance of the Remedial Design and Remedial Action
at the Site. EPA shall disburse suck Speciél Account funds t0 Settling Defendants m accordance
with the Special Account ehg:bﬂuy and disbursement provisions set forth in paragraph 70.b.
through 70.h. of this Consent Decrec Ehglblc Special Account funds for dlsbursement to
-Settling Defeudants include only the amounts identified in paragraphs 70(b)() and 70(b)(v)
below, and the fifty percent share of paragraph 70(b)(iii) that is identified as beiﬁg eligible for *
d1sbursemcnt to Settlmg Defendants, plus the accrued interest perta.lmng to thoseaniount's.
In addition, EPA will retain certain funds in the Malvern TCE Superfund Site Special
- Account. Amounts retained by EPA will be used to ﬁmd or finance response a_chons at the Site,
wluch may u:lcludc transferring funds from the 3 pecmi Account to the Ef’A Hazﬁdods Substance
Superfimd to address past or future rs:spunse costs incurred at the SltE Eligible Spec1al Account
Funds for disbursement- to Settling Defendants do not include amounts identified in Pa.ragraphs
_ 70(b)(D), 70 (b)(w) nor the fifty percent retained by EPA pursuant to Paragraph 70(b)(ii), nor the
accrued inlerest per!a:.nmg to such amounts. The United States retmns the full nght to determine
the use of de minimis monies that are not within the definition of Eligible Special Account funds.
Funds from the Malvem TCE Superfund Site Special Account shall be ahg1ble for

rlo
Gas

dlsbursement as follows

i, With respect to the first 3300, 000 of Da Minimig Settlement memcs
' received, one-hundred percent (100%) of such funds shall be ehglble for dishursement to Settlmg :
Defendants to reimburse Settling Defendants for costs incurred in performing the Remedial

Design and Remed;al Action.

ii. With respect to De Minimis Settlement monies recewed in excess of
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$500,000 and up to $1,500,000, such funds are not eligible for disbursement 1o Settling
Defendants, EPA shall retain one-hundred percent (100%) of these funds.
"“With respect to De Minimis Settiement monies received in excess of
$1,500,000 and up to $2,00_D,000, EPA. éhé]l retain fifty ‘percent (50%) of these funds. Settling
- Defendants shall be eligible to be reimbursed fifty percent (50%) of these funds to reimburse
Settling Defendants for costs incurred in performing the Remedial Design and Remedial Action.

iv. With respect to b_e Minimis Settlement monies received in excess of
$2,000,000 and up to $3,500,000, ;uch funds are not eligible for disbursement to Settling
Defendants. EPA shall retain Gne-hundred- percent (100%) of these funds. ‘

v. Witk respect to De Mm_l_ s Settlement monies recewecl in excess of
$3,500,000, one-hundred percent (100%) of these funds shall be eligible for disbursement to
Setiling Defendants to reimburse Settling Defendants for costs incurred in pe’rfonning the
Rgmedial Design and Re'medial Action.

c. Settling Defendanﬁ shall submit to EPA a cost summary and certification of

the completc and accurate total costs of the Work of elthar the Remedial Demgn a.nd!or Remedlal

n in curred and Daid by Settling Defendants to date pu:suant to this Consent Decree as

i;-

follows: ‘

i Within sixty (60) days of Settling Defendants’ completion of the
mstallatlou of the water line as required by the ROD and as requ.u'ed under, or approved by EPA
pursuant to, this Consent Decree, Settlmg Defendants shall submlt a cost summary and

certification of the complete and accurate total costs incurred in connection with the installation

of the water.line (“Water Line Cost Summary”);
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il. Within smtylu days of sntry of the Consent Decree, Settling
Defendants shall submit 2 cost summary and certiﬁcatiqn of the conpleté and accurate totai COsts
of the Work of etther the'Remedial Design and/or Remedial Action as required vnder, or .
approved by EPA purspant to, this Consent Decree, mcurrcd and paid by Settling Defenda.nts
pursuant to this Consent Decree and up to the date of this cost submission (*Sixty Day Cost
Summary”). The' cost summary required under this subparagraph shall not include any costs
identified in the Water Line Cost Summary. sub:mtled by Settling Defendants pursuant to
Paragraph 70.c.. of this Consent Decree; |

i, On a yearly basis follomng the comméncement of the Remedial Action
pursuant to Pa:agraph 10.4. of this Consent Decree and until receipt of the Certificate uf '
Completion of the Work pursuant to Paragraph 61.c. of this CunsentDecree Settling Defendants
shall subrmit a cost summary and certification nf the complete and accurate totat costs of Work of
either the Remedial Design and/or Remedial Action as required urider, or approvcd by EPA.
pursuant to, this Consent Decree; incurred and péid by Settling Defcq@ants pursuant to this
Consent Decree and up to the date of each such subm1551o.n (“Annual Cost Summaries”). The
cost summaries IBCI'LIJIBd under this subparagraph shall not include any costs 1dennﬁed in the
Water Line or Sixty Day Cost Summaries submitted pursuant tD.Paragraphs 70.cd. and 70.c.il. of
this Conseﬁt Decree; and
- . Within sixty (60) days following receipt by Settling Defendants of the
Certificate of Completion of the Work pursuant to Paragraph 6l.c.of this Consent Decree,

Setthug Defendants shall submit a cost sum.mary and certification of the complete and accurate

total costs of Work of either the Remedial Design and/or Remedial Action as required under or
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approved by EPA. pursuant (o, trus Consent Decree, incurred and paid by Setiling Defendants
pursuant to this Consent Decree and up to the date of this submission (“Post-Certification Cost
Surmmary”). The cost summary required under this subparagraph shall not include any costs
identified in the Water Line, Sixty Day, or Annual Cost éummaries submitted pursuant to
Paragmph_é 706, 70.c.il., and 70.1'::iii. of this Consent Dec?f:c, for which reimbursement from
Spemal Account funds was received. | -

Settling Defendants” certification for each submitta! shall contain the following
statement signed 55; the Chief Financial Officer of one of the Settligg Defendants [or other
person acceptable to EPA]: “To the best of my knowle&ge, after thomﬁéh investigation and
review of Settling Dsfcndants detailed cust documentation éf the Work of the [ z‘i:sért as,
i:rppropriare either Remedial Design or Remedial Action], 1 cemfy that the information contained
in or accompanymg this submittal is true, accurate, and complete. I am aware that there are
sxgmﬁca.nt penalties for submitting false information, including the posmbﬂxty of fine and
imprisonment for knowing violatiqns » The Chief Flﬂﬂ.ﬂClﬂl Officer uf a Settlmg Defendant for
other person ,acccptable. to EPA] shall also provide a description of the cost materials reviewed
that suppert eruﬁcatlon. |

d Settling Defendants’ submittal of the complete and accurate total costs for the
. Work, including installation of the water line as set forth in the ROD, the Remedial Design, and |
Remedial Action, incurred by Settling Defendants pursuant to this Consent Decree, as required to
' be certified to EPA pursuant to this paragraph, shali not ‘mclude; (i) costs incurred by Settling
Defendants in reimbursing the United‘Stat;:s for Future Response Costs paid pursuant to

Paragrapﬁ 67 of this Consent Decree; (i) attorneys’ fees or costs; (ii) casts of any response
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activities Settling Defendants perform that are not required under, or approved by EPA pursuant
- tp, this Consent Decree; (iv) cnsts.related to Settling Defendants’ litigation, settlement, or
responsible party or defendant search activities; (V) internal costs of Settling Defendants,
including but not limited {o, salaries, travel, or in-kind semces, or {vi) interest or stipulated or
other penalties paid pursuant to this Consent Decree. |
e. Dishursement of Special Accgunt Funds

i. SubJ ect to the availability of funds in the Malvern TCE Superfund Site
Special Account and in accordance with Paragmph 70.b. of this Consent Decree, within mne_ty_
(90) days of receipt by EPA of the complete cost summaries and certtﬂcatmns submitted by
Settling Defenda.nts in accordance with Paragraph 70.c. of this Consent Decree, EPA shall
disburse funds within the Special Account to Settlirig Defendants as follows:

(1) EPA sha]l disburse Special Account funds to reimburse up to
~ one-hundred percent (100) of the costs identified in Settling Defendants’ Water L1ne Cost
Summary submiited in accordanc_e with Paragraph 70.c.i. of this Consent Decree |

(2) EPAshall disburse up to $500,000 of Special Account'funds
to reimburse lSettl'tngﬂ__Defendants for eostn set forth m Settling Defendants’ Sixty Day Cost
Summary submitted in accordance with Paragrapﬁ 70.ci. of this Consent Decree;

(3) EPAshall disburse Special Account .ﬁJ.nds to reimburse up to
fifty percent (50% ) of the costs et forthin Settling Defendants’ Annual Cost Summaries
submitted in accordance with Paragraph 70.c.iil. of this Consent Decree; |

(4)  EPA shall disburse Special Account funds to reimburse up to

one-hundred percent (100%) of the costs set forth in Settling Defendants’ Post-Certification Cost
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| Summary submitted in accordance with Paragraph-70.c.iv. of this Consent Decree,
Disbursement shall be made by EPA to the trustee(s) of the QSF set forth in the
appendices, or the trusted’s (trustees”) designee. EPA ghall prowde Setiling Defendants with
periodic statements regarding contributions to, 'withdrawals and interest eamnings on the Malvern
TCE Superfund Site Special Account Setling Defendants waive all rights to dispute EPA’s
determination of the amount of funds available m ﬁe Ma;lvem TCE Superfund Site Special
Account for disbursement, If EPA finds t.jnat Settling Defendants’ certification includes an
accounting error or a cost excluded under Paragraph 70.4., EPA shall recalculate the response
_ costs and dtsburse the corrected amount. If Sett[ing Defendants’ complete aed accurate total
costs expended are less than amounts provided in this Paragraph then Settling Defendants may
only seek reimbursement for those complete and aceurate total costs.
| f. EPA's obligation to disburse funds from the Malvern TCE Superfund Site
S peeial Account under this Cnnsent Decree shall terminate without reservation: (@) upon EPA's
determination that Settling Defendants have submitted a materiall}; false, inaccurate, incpmpletc,
or misleading cerﬁﬁeaﬁon: or that Settling Defendants failed to submit the certification required
under this Consent Decree; or (ii) upon EPA’s assumpﬁ-n of performance of any portioe ef the
Work pursuant to Paragraph 105 of this Consent Decree, where such assumption of work is not
challenged by Settling Defendants or, if challenged, is upheld under the dispute resolution
provisions in Section XX of this Consent Decree Settling Defendants may dispute EPA’s
decision to terminate spec:al account dmburserneuts pursuant to the dispute resolution prowswns
of Paragraphs 82 and 83 of this Consent Decree. As set forth in (g), above, however, if EPA

finds that Settling Defendants’ certification includes an aceounting ermot or a cost excluded under
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paragraph 70.d., EPA chall recalculate the fesponse costs and disburse the corrected amount.

g. Upon termination of special account disbursements under Paragraph 70.£. of this
Consent Decree, EPA shall submit abillto Set;ling D'ef:_ndants-_ for amoumts already disbursed
for Remedial Design and Remedial Action from the Maiv'em TCE Superfund Site Special
Account related to the termination, wifh accrued-Interlest on that amount.” The rec#p ture of

. special account disbursements under this Consent Decree and aﬁy other provisions of law shall

not constitute a waiver of criminal Hability, and shall not be in Heu of any other penalty ﬁwsed
on Settling Defendants.under the Consent Decree or under any other applicable provision of law.
Iﬁl:erest shall accrue from the date of disbursemeﬁt of the funds from the Malvern TCE
Superfund Site Special Account through the date of repayment. Withmth:rry (30) days of the
date of the bill, Sertirlxg Defendants shall reimburse the United States for all costs billed, in the
férm-uf ﬁ certified or cashier’s check 'made payable to Malvern TCE Superfund Site Special
Account. Thé c—heckﬂ or a transmittal accompanying thf: check, shall reference EPA Regién 1,
the Malvem TCE Superfind Site, Site/Spill ID Number 03-91, and the name and addr;ass of the
Settling Defendants making payment.. Settling Defendants shall-send the check(s) to:

United States Environmental Protection Agency |

Region ITT

Aftention: Superfund Accounting

P.O. Bok 360515
Pittsburgh, PA 15251-6515

and shall send copies of the check(s) to:

EPA Regional Docket Cletk (3RC00)

United States Environmenta! Protection Agency, Region HI

1650 Arch Street ’

Philadelphia, PA. 19103 1
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and

Barbara Borden (3PM30)

United States Environmental Protection Agency
Region IiI - .

1650 Arch Street .

Philadelphia, PA 19103

EPA determinations as to the amount of recaptu:'e of funds shall not be subject to challenge by
Settling Defendants purs‘uant to the dispute res&lution provisions of this Consent Decree or in

. any other forum. |

h. After EPA issues its written Certification of Cbrnpletiori of the Work pursuant

to 1;his Consent Decree and afler EPA corﬁplctcs all disbursement(s) to Seﬁli.ng Defen;:Iax;ts |
pufsuant to this section, if anly funds remain in the Malve;m TCE Superfund Site Special
Account, EPA may cause al} or any portion of such funds to revert to the EPA Hazardous
Substance Superﬁmri. Such reversion of funds to t.hf; E.PA Ha.zardc;u; Substance Sup'erflmd.shali
not be subject to review or challenge under the provisions of Section XX (Dispute Resolution)-of

this Cousent Decree or in any other forum.

b e

71. a  The United States and the Commonwealth do not asst

& i

‘<l
-
3
&
=
B
o
or
b
o5
1
H
s
3
o

into this agreement ot b} virtue of .'any designation of Settling Defendants as EPA's authorized
represenl;.atives under Section 104(e) of CERCLA. Settling Dcfeﬁdaﬁts s]_:lali ‘mdemnify, save,
and hold barmless the United States, the Cc:mmon'w\c:élth, and their officials, agents, emplayees,
confractors, subcontractors, or representatives for or from any é.nd al] claims or causes of action

arising from, or on account of, negligent or other wrongful acts or omissions of Settling -
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Defendants, their officers, directors, emoloyees, agents, CON{Tactors, subconiractors, and any
persons acting on their behalf or under their control, in carying oi.ltactivities pm'euant to this
Consent Decree, including, but not limited to, any elmms arising from any designation of
Settling Defendants as EPA's authonzed representatives unde.r Section 104(e) of CERCLA.

Further, the Settling Defendants agree to pay the Umted States a.nd the Commouwealﬂt aIl costs
they incur meludmg, but not limited to, attorneys fees and other expenses of hngatmn and
setilement arising from, or on account of, claims made agamst the Umted States or the
Commonwealth based on negligent or other wrongful acts or omissions of Settling Defendants
their officers, directors, employees agents, contractors, subcontractors, and eny persons acting
on thetr behalf or under their control, in carrying out activities pursuant to thls Consent Decree

Netther the United States nor the Commonweaith shall be held outasa party to any contract

entered mto by or on behalf of Settling Defendants in earrying out acnvmes pursuant to this

.._canent Decree Nenher the. Settlmg Defendants filel o Toh such contractor shatl be Cﬂﬂsldefed aw

agent of the United States or the Commonwealth.
b. The United States and the Goo:monwealth shatl giﬁ'-Séttiing'Defendants notice

- of any ciatm for which the United States or the Commonwealth plans to seek mdemmﬁcahon
ptirsuant o Paragraph 7i.a., and shail consult with Settling Defendants prior to settling such
cIalm l | '

72,  Seitling Defendants waive all claims against the United States and the Commonwealth |
for damages or reimbursement ot for setaoff of any payments made or (o be made to the United
States ot the Commonwealth, aﬁsing ﬁ'om. or on account of an-y contrect, agreement, or

arrangement between any one or more of Settling Defendants and any person for performance of -
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Work on or relating to the blte inciuding, but not mmreu tg, claims on account ©
-, delays. In addition, Settling Defendants shall indemnify and hold harmless th - United States and
the Commonwealth wiﬁ tespeet to any and all claims for damages or reimbursement arising
from or on account of any coptract, agreement, or a.rran:gemeut between any one or more of
Settling Defendants and any pe?suri for performance of Work on or relating to the Site, incinding,
but not limited to, claims on account of cunstruction delays.

73. No later than ﬁftee.n (15) days before co:nmencmg any on-site Work, Settling
Defendants shall secure, and shall maiatain until the ﬂrst anmversary of EPA's Cemﬁcanon of
Completion of the Remedial Action pursuant to Paragraph 60.b. of Section XV (Cemﬁcatmn of
Completion) comprehensive general liability insurance with limits'; of five million dollars,
combined single limit, and automobile ].iabi_lity insurance with limits 'of $500,000, combine§

' siﬁgle limit, naming the United States and the Commonwealth as additional insured. In addition,

. for the duration of this Consert Decree, Seftling Defendants shall satsfy, or shell cuswre hat |

their contractors or subcontractors sa‘.tisfy, all applicable laws and reg*ulatibns regarding t:he
provision of worker s compensanon insurance for all persons performmg the Work on behalf of
Defendants in n furtherance of this Consent Decree Prior to comencemeut of the Work
.under this Consent Decfee, Setthng Defendants shall provide to EPA and the Commonwealth
certificates of such insurance and a copy of each insurance policy. Settling Defendants shall
resubmit such certificates’and copies of policies each year on the anﬁ.';versary of? the effective date
_ of this Cons;:ut Decree. If Settling Defendants demonstrate by evidence saﬁsfactory to EPA and
the Commouwealth that any conlra.ctor or subcontractor maintains insurance eqmvalent to that
described above, or insurance covering the same nsks but in a lesser amount, thf:n., with respect
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" to that contracter of subco;:ltractdr,_Scttlmg Defendants peed provide ouly ihat porticn of the

inslurance described above which is not maintained by the contractor of subcontractor. Settling

‘ Dcfendsnts may satisfy the provisions of this Paragrapb 73 if they subuut to EPA for apptova,l
one of the financial assurance mechanisms of Section XIV (Assurance of Abthty to Complete |
Work) in at least thé amounts stated in this Paragreph 73 dcmonsi:atmg that Settling Dcfendants
are able to pay any claims arising out of Settling Defendants’ performance of their obligations
urider this Consent Decree. Such financial assurance mechanism shall meet all of the
.require'menfs éf Section XTIV (Assu:ance of Ability to Complete Work). If Settling Dcfcndants
seek to utilize the meéchanisms set forth in Section XV (P@surancc of Ability to Complete Work}
to satisfy the prwi'sions of this Paragraph 73, they must demonstrate an ability to pay the |
amounts requued under fhis Paragraph above and beyo ad that required by the obhgatmns of -
Section XIV (Assurance of Ability to Cnmplete Work).

- XT% FORCEMATEURE.

74: nForce majevre,” for purpuses of thlS Consent Decreg, is de,ﬁncd as any event arising
from causés beyond th; control of the Settlmg Defendants of any entity controlled by Setﬂing
Defendants, ot of Setﬂmg Defcndams contractors, & that delays or prevents the performance of eny .
ablipation under this Conseut Decree despite Settling Defendants' best fforts to fulfill the
obligation. The requirement that the Settling De:feudants gxercise best efforts to fulﬁll the
obligation" includes us;mg best efforts to anticipate any Potential force majeure eveut and best
efforts to address the effects of any potentiel force majeure ;:veut [Dasitis occurring, and (i)
following the potcntiai force majeure event, such that the delay is.mirﬂmized to the greatest

- extent possible. “Force Majeure” does not include financial inability to complate the Work, 2
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Failure to attain the Performance Standards, of increased costs.

75. If any event oceurs or has occu:réd that may delay the performance of any obligation
under' this Consent Decree, \;fhethér or not cguséd by a force majeure event, the Settling |
. .Defen&ants shall notif;y orally EPA's Project Cuordinato;' or, in his or her abslance, EPA's
Alternate Pioject Coordinator within two (2) Working Days of when Settlmg Defendants first
knew that the event rmght cause a delay Within five (5) Work:mg Days thereafter, Setﬂmg
Defendants shall provide in writing to EPA and the Commonwealth an explanation and
| description of the reasons for the delay; the anticipated duration of the delay; all acn'o:;s taken or
to bé taken to ].prevent or minimize the delay; a schedule for implementation of any measures to
'be taken to prevent or mitigate thé delay or the effect Qf the delay; the Settling Defend'ants'
rationale for attributing such de]ay to a force majeure event if they intend to assert such a claim;
and a staternent as to whether, in the opinion of the Settling Defendants such event may cause or”
contn'buté to an endangerment to public health, w::lfa:{: or’the envimnmne‘:?t: _ 'IheSettlmg
Defeudants shall mclude with any notlce available documentation supporting their claim that the
delay was attnbutahle to & force majeure. Failure to comply w1th the-above requirements shall
preclude Setﬂmg Defendants ﬁ'om asserting any claim of force majeure for that event for the
period of time of such faﬂure to comply, and for any addmonal de[ay caused by such failure.
Settling Defendquts shall be deemed to know of any clrcumstance of which Settling Defendants,
any entity controlled by Sétt.ling Defendants, or:-S-ettling Defendants' contractors knew .or should
have known. | |

. 76. IfEPA,after 'a réasonable opporamity for review and gomrhe_nt by the.

Commonwealth, agrees that the delay or anticipated delay is attributable to a force majeure
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event, the fime fmf ::fczmagc e of the obligations under this Consent Decree that are affected by
the force_majgure event will be gxtended-by EPA, after areasonable oppnrnmjty for reviéw and
comment by the Commeonwealth, for such time as is ue;:essarjr to cnmplete those obﬁgaﬁong, An
extension of the time for performance of the ubliga;tinns-aﬂ'ected by tﬁa force majeum evc‘nt shall
not, of itself, extend the time for performance of any other pbligation. If EPA, after a reasonable
opporiunity for review and comment by the Commonwealth, does not agree that the delay or
antmlpated delay has been ar will be caused by a force majeure event, EPA will notlfy the
Settling Defendants in writing of i its decision. IfEPA_, after a reasonable opportumty for review
and comment by the Commouwaalth, agrees that the delay is attributable to a force majeu.re
event, EPA will notify the Settling Defendauts in writing of the length of the extension, if any,

for parformancc of the obhgatmns affected by the force ma_]eure event.

77. Ifthe Setth.ng Defendants clect to mvoke the dispute rf:solutxon procedu.tes geiforthin T T

) ‘Secuon}D{ (Dispute. Resolutlon), they shall do s0 0o later than ﬁﬂeeu (15} days aftcr rccmpt of : | )

EPA's notice. In any such proceeding, Settling Defendants shall have the burden of
demonstranng byd prepoxiderance of the ewdencc that the delay or anticipated delay has been or
.wﬂl be caused by a force majeu.rc event, that the duratton of the delay or the extension sought
was or will be warranted under the circumstances, that best efforts were exercised to avmd and -
'nl;itigate the 'eft'ects of the delay, and that Settling Defendants complied with the requirements of
Paragraphjs 74 and 75, above. If Settling Defendants can‘y this burden, the delay at issue shall be

deemed not to be o violation by Settling Défendants of the affected obligation of tlus Consent

" Decree identified to EPA aﬁd the Court. - : : l .
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XX DISPUTE RESOLUTION

78. Unless otherwise éxpr;ssly provided for in this Consent Decree, the dispute resolution
procedures of this Section shall be the exclusive mechanism to resolve disputes arising under or
with respect to this Consent Decree. However, the proc-edures set forth in this Section shall not
apply to actions by the United States or the Commeonwealth {0 t;.nforce'obligatious of the éettling
Defendants that have not been disputed in ac.:cordanc:e with this Section.

79 © Any dispute which arises under or with respect to this Consent Decree shall in the fiest
instance be the subject of i.nfprmal _négoﬁaﬁons betweeﬁ the parties to the dispute. The period
for infm;mal negotiations shall not exceed twenty (20) days from the time the dispute arises,
unless it is modified by written agreement of the parties to the disI;ute. The dispute shall be
conmdered to have arisen wﬁen one party sends the other parties a written Notice of Dispute.

'80. a. Intheevent that the parties caanot resoive a dispute by informnal negohatmns

under the precedmg Paragraph, theu the position advanced by EPA, in consultation with PADEP, o

| s]:iall be considered binding unless, within ten (10) Wor]dng Days after the c;onclusion of the
“ informal negotzanon period, Settlmg Defendants invoke the formal dispute resolution procedures
of this Secuon by servmg on the United States and the Commonwealtb a wntten Statement of
_ Positionen the matter in dispute, mcludmg, but not limited to, any factual data, analysis or
opunon supporting that posmon and any supporting documentation (whmh may include
_ materials incorporated by reference) relied upon by the Settlmg Defendants Tha Staterment of -

Position shall specify the Scttling Defendants' position as to whether formal dispute resolution

should proceed under Paragraph 81 or l_’ar.agraﬁh 82.
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b. Within fourteen (14) Working Da.yg after receipt of Settling Defendants’

Statement of Position, EPA will serve on Settling Defendants its Statement of Position,

including, but not limited to, any factual data, analysis, or opinion supporting that position and

all supporting documentation relied upon by EPA. EPA's Statement of Position shall include
: statement as to whether fon:qal dispute resolution should proceed under Paragrﬁph 81 or 82,

Within seven (7) Working bays after receipt of EPA's Statement of Position, Settl'mé Defendants
| may submit 2 Reply. 7

c. Ifthere is disagreement between EPA and the Settliné Defendants as to whether

. dispute resolution should proceed under Paragraph 81 or 82, the paiﬁ;:s to the dispute shall
follow the frncedures set forth in the P?ragraph dgtem:jned by EPA to be applicable. However,
if the Settling Defendants ultimately appeal to the Court to resolve the dispute, the Court sl;xall
determine which Paragraph is applic;ble in accordance with the standards of applicability set

' forth mPa.ragraphs 81 and 82. | ‘
” 81 Furmal dmpute resolutlon for dlsputes perta.xmng -to the selectmn or aclequacy of any
response action and all other chsputes that are accorded review on the administrative record under
applicable pnuc:iples of admzmsu'auve law sha.ll be conducted pursuant to the procedures set
forth in this Paragraph. For purposes of this Paragraph, the adequacy of any response achon
includes, without h.mnatmn. (1) the adequacy or appropnateness of plans procedures to |
imp]ement plans, or any other items requiring approval by EPA in consuitanon with PADEP
under this Consent Decree; and (ii) the adequacy of the perfonnance of response actions taken
pursuant to this Consent Decree. Nothing in this Consent Decree shall be construed to allow aty

dispute by Settling Defendants regarding the validity of the ROD's provisions.
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a. Anadministrative record of Lhe dispute shall be maintained by EPA and shall
contain all statements of pesition, including supporting documentation, submitted pursuant to
this .Section: Where apptopriate, EPA :ﬁay allow submission of supplemental statements of
position by the parties to the dispute. .

b, The Director of the Hazardous Site Cleanup Division, EPA Region I, will
jssue a final administrative decision resolving the dispute based on .thé administrative record
descriﬁed in Paragraph 81.a. This decision shall be bindinQ upon the Settling Defc[-xdants,
sub]ect only to the right to seek judicial review pu.rsuant to Paragraph 81.c. and d.

c. Any admmlstra!.we decision made by EPA pursuant to Paragraph 81b, shall be
reviewable by thJs Court, provided that a motion for Judmal review of the demsmn is filed by thf._-
Settling Defendants with the Court and sched on all Parties within ten (10) Workmﬂ Days of -
receipt of EPA's decision. The motion shall mclude ;! descnptlon of the matter in d15pute the
efforrs madc by the-pacties to- resolve it, the rehef requested, and the. schedule if any, within
Wh.lCh the dispute must be resolved to ensure orderly unplementauon of this Consent Decree.

The Unhited States and/or the Conunonwealth may file a response to Sei:tlmg Defendants' motion.

roceedings on an med by this Paragranh, Setiling Defendants

d In nute oov
pute govemned D

:'UI

shall have the burden of d;amonstratin g that the decision of the Director of the Hazardaus S1te
- Cleanup. D_iﬁsio:_l, EPA Region I1, is arbitrary and capricious or otherwise not in accordance
" with law. Judicial review of EPA's decision shall be on the administrative record compiled
pursuant to Paragraph 81.a. |
82 Formal dispute resolutlon for chsputcs that neither pertain to the selection or adequacy '

of any response action nor are otherwise accorded review on the adnumstratwc record under

o
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applicabie principles of administrative law, shall be governed by this Paragraph.

a. TFollowing receipt of Sett_lmg Defendants’ Statement of Position submitted
pursuant to Earagraph 80, tt{e Director of th.e Hazardous Site Cleanup Division, EPA Region ITI,
will issue 2 final decision resolving the dispute. o

b. The Acting Deputy Director's decision shall be binding on the Settling
Defendants unfess, within ten (10) days of receipt of the déqision, the Settling Defendants file
with the Court and serve on the parties a moﬁun for judicial review of the dcéisicu setting forth
the matter in dispute, the efforts made by the parties to resolve it'1 the: reliéf reql;estcd, and the
schedule, if any, within-which the dispﬁte must be resolved to'ensure ordesly implementation of
the Consent Decree. The United States and the Coumo;lwealth may file a response to Settling -
Defendants’ motion. .

83. Notwithst‘anding Paragraph L of Section I (Baékgmund) of this Cu-nsent Decree,
judicial rewew of any dispute governed by Paragraph 82 shall be governed by apphcable. _

pnncxples of law.
84. Disputes, if any; between the Coxﬁmom;.realth and EPA.shall bf”' ha.ndled‘i.nraccordanca
with Paragraph 2§ of this Consent Decres. | |
85. - The i-nv;.)catioﬁ of formal disputé resolution procedures under this Section shall not
extcr;d postpone, or affect in any way any ob-ligation of the Settling Defendants under this
: Consent Decree unless EPA or the Court agrees otherwise. Snpulated penalttes with respect to
.tbe disputed matter shall contmue to accrue but payment shall bestayed pendmg resolution of the
dispute as provided in Paragraph 94. Notwithstanding the stay of payment, stipulated penaltucs

shall accrue from the first day of noncompliance with any applicable provision of this Consent
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Decree. In the event that the Setti.ing Defendants do not prevail on the désputed issue, stipulated
Qe;u'alﬁes shall be assessed and paid as provided in Section XIXI (StipLﬂated'PenaJﬁgs).
" XXI. STIPULATED PENALTTES
86.. Setﬂiﬁg Defendants sha_ll.bq.‘ liable for stipula-ted penalties in the amounts set fo;'th in
?aragraphs 87 and 88, fifty percenf (50%) of which shall be payable to the United States, and
fifty percent (50%) of which shall be payable to the Commo:_lwealﬂl, for fzﬁlure tc; cﬁmply with
the requirements of this Consent Decree specified below, unless excused under Section XIX
(Force Majeure). "Compliance” by ée’tﬂi:;g ]jefendanfs shall include completion of the activiﬁe-s
nnder this Consent D;crea or any wo rk plan or othar. plan approved under this Consent Decree -
identified below in accordance with all applicable requirements of law, this Consent Decree, and
ﬁuy plans or other documents approved by EPA pursuant to this Consent Decree and within the
specified time schedules established by and approved uqder this .Consent ljecn-aa'a. '

..87. @ The following stipulated pepalties shall accrue per,viplaﬁou per day forany .

noncomipliance ideﬁtiﬁed in Subparagraph b:

" Penalty Per Violation” - iod ncomplianc
PerDa ) .
$1,500 . st through 14th day
$4,000 I 15th through 30th day
$8,000 : 31st day and beyond-

b. Failure to comply with requirements of Section VI (Performance of the Work -
" by Settling Deféﬁda.uts), Section 'VII (Remedy Review), Section IX (Quality Assurance,

Sampiiﬁg, and Data Analysis), Section X1I (EPA Approval of Plans and Other Submissions), and

3

Section XVI (Emergency Response).
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8. a. The following stipulated penalties shall accrue pex violation per day for any

noncompliance identified in Subparagraph b:

Penalty Per Violation - Pegjod of Noncompliance
.-PerDay : -
$ 500 1st through 14th day
$1,000 . 15th through 30th day
$1,500 ' 30th day and beyond

b. All requi'rements‘ of this' Consent Decree that are not identified in Paragraph 87.b.
of this Consent Decree. | |
89. Intheecvent tl;at EPA assumes performance of a portion or all of the ‘Work pursuant
to Parageaph 105 of Section XXII (Covenants by Plaintifis), Settling Defendants shall be lisble
for a stipulated penalty in the amount of $5, 000. o
90. All penalties shall begin to accrue on the day after the complete perférmancc is due or

the day a violation occurs, and shall continue to accrae through the final day of the correction of

" the hdhcbmpli'ance'ldr"ccimplehun'of thc-actmty.— ‘However, stipulated. penalues shal] not gccrue: e

(i) with respectto 2 deﬁcmnt subrmsswn under Section X1l (EPA Approval of Plans and Other
Submissinnsj, during the period, if any, be gmmng on the 31st day after EPA'S recexpt of such
submission until the date that EP ; tifies Settling Defendants of any deficiency; (i) with
res.pcct to a decision by the Difector of the Hazardous Site Cleanup Division, EPA Region I,
under Paragraph 81.b. or 82 of Section XX (Dispute Resolution), durmg the period, if any,
beginning on the 21st day after the date that Settling Defendants' reply to EPA's Statement of
Posmon is received until the date that ﬁe Acti'ng Deputy Director of the Hazardous Site Cleanup
Division, EPA Region ITT, issues 2 ﬁnal decision regardmg such dispute; or (iii) with respect to

judicial review by this Court of any dlspute under Section XX (Dzsgute Resolutmn), durmg the
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period, if any, beginning on the 31st day after the Court's receipt of the final submission
;egaxding the dispute until the date that the Court:issue.s a final decision regerding such dispute,
Nothing herein shall prévent the simultaneous accrual of separate penalties for separate
violations of thJs Consent Decree. .

91. Following EPA's determination that Settlmg Defendants have faﬂed to comaply w1th a
requirement of this Consent Decree, EPA may give Settlmg Defendants written notification of
the same and describe the noncompliance. EPA and the Commonwealth may send the Settling
| ‘Delfendants a written demand for the payment of the penalties. However, penalties shatl accrue
as prc;vided m the preceding Paragraph regardless of whether EPA has notified the Settling
Defendants of a v_iolatio:;l.

92 All penalties accruing under this Section shall be due and payable to the United States

and the CummouWealth within thirty (30) days of the Settling Defendants receipt.frnm'EPA ofa’
- ~demand for, payment.of.the.penalnes,_unless Setiling Defendants invoke the Dispute Resolution
procedures under Section XX (Dispute Resulution). All payments to the United States under this
Section shall be paid by certified or cashicr's'cheék(s) made payable to "EPA Haz:a:dous
; Superfund,” shall b miailed to the Umted States Environmental Protection Agency,
Region III, Attention: Stperfind Accointing, P.O. Box 360515, Pittsburgh, PA 125251-5515,
shall indicate that the payment is for stipulated penalties, and shall reference the EPA Region and
Site/Spill ID #03-91, thé DOJ Case Number 90-11-3-173 1-DOJ, and the name and address of the
party ma]d;1g payment. -Copies of check(s) paid pursuant to this Section, and any accompanying
transmittal letter(s), shall be sent to the United States as provided in Section )DCVII (Noticels and

Submissions), and to the Docket Clerk (3RC00), United States Environmental Protection
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Agency, Region HI; 1550'A.rch Street, Philadelphia, EA 15103-2029. All payments to the
' Commonwaalth under this Section _sbalI be paid by cerﬁﬁeri or cashier’s check(s) made payable
to the Pennsylvania Hazardous Sites Cleanup Fund. The Settling Defendants shall send the
certified or cashier’s check to the attention of ]E’;ruce D. 1.33it1er, Regional Environmextal Cleanup
Program Manager, PADEP - Southeast Region, Lee Park, Svite 6010, 555 No& Lane,
Conshohocken, PA 19428. -
03. The payment'of penalties shall not alter in any wﬁy Settling Defendants' obligation to

complete the peﬂommce of the Wn'rk‘reqﬁired under this Consent Decree,

. 94.' | Penalties shall continue to accrue as provided in Paragraph 90 during any dispute
resolution period, but need not be paid until the fnllowing:-

‘a. Ifthe dispute is resolved by agreement or by a decision of EPA that is ot
appealed t-o this Court, accrued penalties d:‘;temﬁneci to be owing shall be paid to EPA and-the
Commonwealth m;hin.ﬁﬁéeu_(,l 5) days of the agreement or the receipt of EPA's decision or
order; ll ‘ ‘ '

b. lfthe dispute is appealcd to this Court and the United States and/or the
Common ;='=a_.i1, prevails in whole or in part, Sett!mg Defendants shall pay all accrued pcnalnes
determined by the Court to be owed to EPA and the Commonwealth within sixty (60) days of
receipt of the Court's decision or order, .exc'ept as provided in Subparagraph ¢ below;

c. Ifthe District Coqrt's .decisiou is appealed by any Party, Settling Defendants
shali pay all accrued penalties détennixiecll by the D‘ist'ict Court to be owing to the United States
or the Commonwealth into an interest-bearing escrow ac_count' within sixty (60} days of receipt of

the Court's decisionor order. Penalties shall be paid into this account as they continue to accrue,
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at iea;st every sixty (60} days. Withisi fifteen (15) days of receipt of the final appellate court '
decision, the escrow agent shall pay the balance of the account to EPA and the Commonwealth
or fo Seﬁﬁg Defendantt to the extent that they prevail. |

95. a. IfSettling Dclafendants fail to pay stipula-ted penalties when due, ﬁe United States
orthe Commonwealth m-ay in;ﬁtute proceedings to collect the penalties, as well as interest.
Settling Defendants shall pay Interest on the unpaid balance, which shali bégin to accrue on the
date of demand made bxu'-suant to Paragraph 92. '

b Nothing in this Consent Decree shall be coustrucd as prolubltmg, altering, or in any '
way limiting the abxhty of the United States or the Commonwealth to seek any other r.emedws or
sanctions available by virtue of Seitling Defendants' violation of thls.Decrce or of the statutes
énd regulations upon which it is based, including, But not limited to, penalties pursuant to '

Section 122(1) of CERCLA. Provided, however, that for any particxﬂar" violation of this Consent

. Decres, the United States shall be limited to cither demanding stipulated penalties pursuznt (0 o

this Section XXI of the Consent Decree or pursuing civil penalties pursuant to Section 122(1) of
CEﬁCM. - =

96. Notwithstanding an'y- other provision of this Section, the United States in consultation
withi the Commonwealih may, in its unreviewable discretion, waive any portion of stipulated
"penalties that have accrued pursﬁant to this Consent Decree. |

XXIIL COVENAN'TS BY PLAINTIFES

97. In conmderanon of the actions that will be performed and the payments that will be .
made by the Settlmg Defendants under the terms of the Consent Decree, and axcept as

specifically provided in Paragraphs 99, 100, and 104 of this St_zcnon, the United States covenants ’
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not to sue or o take adminisirative action against ihe signatories to this Decree and their
sticcessors, pursuant to Sections 106 and 107(a) of CERCLA relating to the Site. E‘:xcept with
respect to future liability; these covenants not to sue shall take effect upon the receipt by EPA- of
the payments required by Paragraph 67 of Section Xvi (Rexmbursement of Respuuse Costs).
With respect to future liability, these covenants not to sue shall take effect upon Certification of - |
Completion of Remedial Action by EPA pursuant to Paragraph 60.b. of Section XV '
{Certification of Completion). These covenants ﬁot to sue are conditioned upon the satisfactory
performance by Séttling Defendants of their obligations under this Consent Decree. These
covenants not to sue ;txtend oaly to the Settling Defendants and ﬁleir successors, and do ot
extend to -auy other person. |

08. In consuieranon of the payments that will be made by the Setthng Federal Agcncy
under the terms of the Consent Decree, mciudmg any agreements raferenced in Paragraph G(g)
covenants not to take administrative action against the Setﬂmg Federal Agency pursuarit to
Sections 106 and 107 of CERCLA relating to the Si.te. Exc-c'pt with respect to fiuture liability,
EPA’s covenant shall take effect upon the receipt of the payments required by Paragraph 66 of
S'ection Xvi (Reimbu:setﬁent of Response Costs). With respect to future liability, EPA’s
covenant shall take effect upon Certification of Completion of Remedial Action by EPA pursuant
to Paragraph 60.b. of Section XV {Certification of Cumplehon) EPA’s covena.nt is condmoned
upon the satisfactory performanice by the Settling Federal Agency of its obligations under this
Consent Decree. EPA’s covenant extends only to the Se-ttling Federal Agency and does not

extend to any other person.
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99. United States’ Pre-( ertification Reservations. Notwithstanding any oiher provision of
this Consent Decree, the Unitcd States rescrves,'and this Consent Decree is without prejudice to, '
the right to mstttute proceedmgs in this action or m & new action, Or to ISSIIB an administrative
order seeking to cnmpel Setthng Defendants, and EPA reserves the right to issue an
administrative order seeking to compel the Seitling Federal Agency: (i) to pcrfom further
response actinn; relaljng to the Site;- or (ii) to reimburse the United States for additional costs of
res-pons_c if, prior to Certification of Completion of the Ramedial Action:

. a  conditions at the Site, previously unknown tc; EPA, are discovered; or
b, information, previously unknown o EPA, is received, in whole or in part,
* and these prewously unknown condmo\ns or information together with any other relevant
information indicates that the'Rgmedxal Actionis not protective of human health or the
environment. ' ‘

. Notwithstanding any other provision

of this Consent Decree, the United States reser-v;as, and this Consent Decree is without prejudice
to, theright to institute p;‘oceedjngs in ﬁﬁS action ar in g pew action, or to issue an administrative
order seeking to caﬁipe'; Settting Defandants, and EPA rcscrves the right to issue an -
admmxstratlve order seekmg to compel the Setllmg Federal Agency (@@ to perform furthcr
.response actions relating to the Site or (ii) to reimburse the United States for additional gosts of
response if, subsequent to Certification of Completion of the Remedial Action:

a conditions at the Site, previously unknown t0 EPA, are discovered, or

b. iufomxaﬁon; previéusl)-/ unknown to EPA, is received,

in whole orin paﬁ, :
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 and these previously unknown conditions or (his information together with other relevant

informafion indicate that the Remedial Action is not protective of human health or the -

environmeat. -

101. For purposes of Paragraph 99, the mfomatit;n and the conditions knowu to EPA

shall include only that mformatmn and those condmous known to EPA as of the date the ROD

was signed and set forth in the Record of Decision for the Site and the administrative record

_ supparting the Resord of Decision. For purposes of ‘Paragraph 100, the information and the

conditions known .to EPA shall include only that infoimaﬁou and those conditions k:now?l to EPA

as of the (_ﬂ..i.!;é of Certification of Completion of the Remedial Acﬁoﬂ and set forth in the Recard

of Decision, the administrative record supportiné the Record of Decision, the post-ROD

administrative record, or in any information received by EPA pursuant t'g th;e.requiremants of this '

" Consent Decree prior to Certlﬁcanon of Completion of the Remedial Action. | |

102 Commonwea ﬂl Covenant Not to Sue Subject to the rcservatons provxded inthis ‘

Paragraph and_SetlIing Defendants’ full corpliance with this Consent Dccree and in

 consideration of the past a::ﬁons taken and of payments to be paid by Settling Defendants, the
Commnnwealtb covguams qot to sue or order or tal ke administrative action against Setiling’
Defendants and their successors pursuant to Sections 106 and 107(g) of CER@LA, 42USC §§. .
9606 and 9607(a) and Sections 307, 701, 702, 1101 and 1102 of HSCA, 35 P.S. §§ 6020.507,
6020.701, 6020,702, 60?.0.1191, and 6020.1102, or any other statutory or cnmmon law prowswn
for performance of the Work and recovery of Commonwealth Past Response Costs and
Commonwealth Future Response Costs as deﬁned in this Consent Decree, Except with respect
to future iiabi_lity under HSCA, this covenant ﬁot to sue shall take cffect upon the mgmng of this
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Consent Decree by the Puﬁes and the receipt by the Commonwealth of the payments required by
Paragraph 65 of Section XVII (Reimbursement of Response Costs). -Wiﬁ’n respect to fumre

| liability under HSCA ‘this covenant not to sue shall become effective upon Certification of
Completlen of the Work by the Commonwealth pursuant to Paragraph 62 of Section XV
(Ceﬁlﬂcaﬁon of Completion of the Work). These covenants not to sue are conditioned upon the
satisfactory performahce' by Settling Defendants of their obligations under this Co ns:;nt Decree.
These covenants tot to s-ue extend only to the Settling Dcfenda.nis and their suceessors and do

* not extend to any other person.

103. -Subject- 1o the reservations provided in this Paragraph and the Settling Federal
Apency's fufl compliance with this Consent Decree, ar;d in consideration of the past acﬁom
mken and of payments to be paid by the Settlmg Federal Agency, the Commonwealth covenants
not to sue or order or take administrative action against the Settling Federal Agency pursuant 1o .
Se&'tipns 106 and 107(a) of CERCLA; 42-U.S.C. §& 9606 and 9607(a) and Sections 507, 701, .-
702, 1101 and 1102 of HSCA, 35P.5. §§ 6020.507, 6020.701, 6620.702, 6020.1101, and l
6920.1102, or any cther&stamtorg or common law provision for performance of the Work_and
recovery of Commgnwealth Past Response Costs and Commonwealth I-‘ut;_srr: Rehm;nonse Costs as
defined in this Consentchcree. Except with respect to future liability under HS CA, this
covenant not to sue shall take effect upon the signing of this Consent Decree by the Parties and
the receipt by the Commonwealth of the payments required by paragraph 66 of Section XTVII‘
(Reimbursement of Reéponsa Costs), With respect -to.ﬁiture {iability under HSCA, this covenant

not to sue shall take effect upon Certification of Completion of the Work by the Commonwealth

pursuant to paragraph 62 of Section XV (Certification of Completion of the Work). These

-
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covenants not to sue extend only to the Settling Federal Agency and do not extend to any other

person.

-

104; General reservations of rights. The covenan;s set forth above do not pertain to any
matters other than those expressly specified in Paragrﬁphs 97, 98, 102 and 103. The United
States and the Commonwealth reserve, and this Consent Decree is without prejudice o, all rights
agaiﬁst Settling Defendants, and EPA and the federal natural resource trustees, and the
Comronwealth resecve, and this Consent Decree is‘ witﬁout prej udice to, all rights a‘gaixﬁt the
Settling Federal A gen.cy, with respect to ail other mattér’g, inciuding but not limited to, the
following:

n.  claims based on a failure by Settling Defendants or the Setiling Federal Agency
to meet requirements of ﬂﬁs Consent Der.;rse;
‘b, . liability arising from the past, present, or fiiture disposal, release, or tﬁ;ﬂat of

\

release of Waste Materials outsicle of the Sitz‘a;

o liability fr future disposal of Waiste Material at the Site; other than as provided
ork, or otherwise ordered by EPA; |

d. liability for damages forl injury to, destruction of; or loss of natural resources,
and for the costs of any natural resourcé damage asseséments;

e. criminal liability; |

i;. liability for viol:.ations of federal or stat;a faw; ana

g. liability, prior to Certification of Completion of the Remedial Action, for

" additional response actions that EPA determines are necessary to achieve Performance
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Standards, bu’L that cannot b'e req;.lired- pursuant to Peiragmph 13 (Modification of the Work).

105. Work Takeover. In the event EPA determines that Settling Defendants have ceased
* implementation c;f any pbrtion of the Waork, are seriously or repeatedly deficient or late in their |
performance of the Work, or are implementing the Worl; in.a manner which may cause an-
- endangerment to human health or the envi;.;u nment, EPA may assume the performance of all or
" any portions of the Work as EPA determines necessary. Settling Defe:ndagts may invoke the -
procedures set forth in Section XX (Dispute Resolution), Paragraph 81, to. dispute EPA';.
determination that takeover of the Work is warranted under this Paragraph. Costs inéurréd by the
United States in performing the Work pursuant o this Faxagraph shall be hénsiderf.;d Future
Response Costs that Settling Defendants shall pay pursuant to Section XV]I (Reimbursement of
Response Costs). _ )

106. Not\vithstauciing any other provision of this Consent Decre;a, the United States and
the Commonwealth retain all authority and reserve all rights to take any and all response actions .

authorized by law. The Commonwealth and EPA aiso make reservations as set forth in

Paragraph 28.

NG DEFENDANTS AND THE SETTLING FERERAL

107. Covenant [ﬂg‘t to Sue. Subj‘cct to the reservations in Pg:agraph 109, the Settling .
Defendant sigpataries to ttus Consent Decree hereby covenant not to sue and agree not to assert

any claims or. causes of action _agamst the. United States or the Commonwealth with respect to the

Site or this Consent Decree, including, but not limited to:

a. any direct or indirect claim for reimbursernent from the Hazardous Substance
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Superfund {established pursuant to the Intemal Revenue Code, 26 U.S.C. § 9507) through
CERCLA §§ 106(b)(2), 107, 111, 112, 113, or any other provision- of law;

b. any claims against the United States or the Commonwealth, including any
department, agency or instrumentality of the United Sta.tes or the Commeonwealth under
CERCLA Sections 107 or 113 or HSCA Section 507 or 703 related to the Site; or

c. any claims arsing out of response ar:;tivitics at the Site, including claims based
on EPA's and tﬁe Cnmmoanalth'_s selection of response actions, oversight of response activities
or approval of i:-lans for such activities;. . |

| 108: Covenant hy thé Sfettli}]g Federal Agency. The Settling Federal Agency hereby
- agrees not to assert any direct or indi.re'ct cla&m for regmbu.rScment from the Hazardous Substance
Superfund (established pursuant to the Internal Revenue Code, 26 U.S.C. § 9507) thmﬁgh
CERCLA Section 106(b)(2), 107, 111, 112, 113, 0.31' any other pmvisié)nof laW'ifvith rt;:spect to the
‘l Site. - The covenant does not preclude de:mand for reimbgrse_x_nent frorp tbe Superfund of costs
incurred by the Settling Federal Agency in the performance of its duties (other than pursuant to
this Consent Decree) as lead or support agency under the National Coﬁﬁngency Plan (40 C.F.R.
" Part 300). |

109. The Settling Defendant;s reserve, and this Consent Decree ‘is without prejudice to: a)

claims against the United Stﬂfes, subject to the proviéions of Chapter 1’1"1 of Title 28 of the
United States Code, fq.r money damages for injury or loss of property or personal injury or death
caused by the negiigent or wrongful act or omission of any employee of the United States while
acting w1t‘run the scope of his or her office or employment under circumstances where the United

States, if a private person, would be liable to the claimant in accordance with the law of the place

-
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where the act ot ogﬁssiun occurred. However, any such claim shall not include a claim for any
damages caused.'inwhole or in part, by the act or c.nmissicm of any person, inf:luding any
contractor, who is not a federal employee as that term is defined in 28 U.S.C. § 2671; nor shall
any such claim include a claim based on EPA's §elecﬁ0[1. of response actions, or the ov'ersightl or
approval of the Settling Defendants' plans or activities. The foregoing ﬁpplies only to claims
which are brought pursuant to any statuie other than CERCLA and for which the waiver of '
sovereign immunity is found in a statute other than CERCLA; b) contribution claims against the
Setiling Federal Agency in the event any claim is asserted by the United States or the
.Commonwealth against the Setiling Defendants under the authority of or under Paragraphs 99,

/100,103, and 104 of Section'XX]l (Covenants by Plaintiffs), but only to the sa‘me'extent and for
the same matiers, transacnons or occurrences as are raised in the claim of the United States or

' tha Common_wealth against Settling Defendants c) claims.against the Umted States and/or the
Commonwealth under CERCLA sections 107 or 113 or HSCA sections 307 or 703, based on the
discovery of {nformation or documentation that i) as set forth under the Procedure and Payment .
Schedule conﬁned in App:andix F of this Decree, the volume of haza:dousﬂsubstﬂnceé
attributable to Lu U m ed States exceeds the amount agreed to by the Setﬂmg Parties, arii) a
more than de micromis volumﬁ of hazardous substances at th-c Site is attributable to the
Commouwealﬁ.; and d) the Settling Défcudants' claims agaiﬁst the Special Site Account as set
forth herein. |

110. Nothing in this Consent Decree shall be deemed to constitute preauthorization of 2

claim within the meaning of Section 111 of CERCLA, 42 US.C. § 9611, or 40 C.FR.

§ 300.760(:1). However, the disbursement {0 Settliné Defendants’ of mbney in the Special Site
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Account is not barred by lack of this preauthorization.,

111, Settling Defendants agree to waive all claims or causes of action that they may have
‘ for all matters relating t6 the Site, including for contnbunnn, against any person (1) whose
liability to Settling Defendants with respect to the Site is based solely on CERCLA § 107(a)(3)
or (4), and (ii) who an'anged for the dlsposal treattnent. or IIanSport for d15posa1 or treatment, or
accepted for transport for dlSpDSELI_ or treatment, of 82, 5 gallons or less of liquid materals
contalmug hazardous suhstanccs

XXIV, EFFECT QF SE'I’TLEM'ENT CONTRIBUTION PROTECTION

112. Nothing in this Consent Decree shall be construed to create any rights in, or grant
any cause of action to -any person not a signatory 10 this Consent Decree. The preceding
scnteuce shali not be construed to waive or nullify any rights that any person pota signatory to
this decree may have under applicable law. Each of the Parties exptessly FESEIVES auy and all
ﬂéhts (including, but not limited td, any right to contribution), defenses, claims, demandS, and
causes of action which each Party may have with respect to any me;tter, transaction, or
occurrence relating in any way to the Site again.ét any person not a Party hereto.

' 113. The Parties agree, and ‘ﬁy.e—tei‘“g this Consent Decree this Court finds, that the
Settling Defendants and the Settling Federal Agency are entitled, as of the efféclive datg:of this
Consent Decree, to protection from contribution actions or claims as provided by CERCLA
Section 113(D(2), 42 U.S..C. § 9613(H(2), and Section 705(c)(2) of HSCA, 35 F.5. §
£020.705(c)(2), for Matters Addrgsscd in this Consent Decree; provided however, such
protectxon shall be of no effect as to the Settling Federal Agency orany Settling Defendant upon

the fallure to meet its paymcnt or work commitment under the arrangements recognized under
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6(g)(if), (iii) and (iv) of this Consent Decree.

114, The Settling Defendants agree that with respect to an_y suit or claim for contribution
brought by them for matters related to this Consent Decree they will notify the United States and
the Commonwealth m writing nio later than at the time t.hey initiate such suit or claim.

11.5. The Settling Defendants also agree that with respect to any suit or claim for
contribution brou'ght.agajnst them for matters related to this Consent-Decree they. will notify in
wﬁﬁng the United States and the Commonwealth wlttnn ten {10) ;hys of service of the complaint
on them. In addition, Settling Defendants shall notify tl_:c United States and the Commonwealth-
within ten {10) d.ay_s of service or receépt-uf any Moﬁdn for Summary Judgment and within ten
(10) days of receipt of any order ﬁﬁm a court ;etﬁng 7 case fo'r trial.

116. Inany subsequent adm'iuisi.:rativa or judicial proceeding initiated by the United States
ér the Commonweslth for injunctive relief, recovery of response costs, or other appropriate relief
rclaﬁng to the-SlitE; Settling Defendants shall not assert, and may not mamtam, any defense or
claim based upon the principles of waiver, res Jm_gta, collateral estoppel, issue preclusion,

-claim-splitting, or other defenses based upon any contention that the claims raised by the United

ava e LOL LAt
-

States or the Cnmmgm\;‘eal.th in the subsequent Qroceeding were or should have been brought in
the instant case; provideci, howeyer; that nothing in this Paragraph aﬂ:‘ect; the enforceability of -
" the coveuaﬁts set forth in Section XXTI (Covenauts by Plaintiffs).

117. Setﬂiﬁg Defendants shall provide to EPA and the Commonwealth, upon réquest,
copies of all documents and information ﬂithin-their posseséion or control or that of their

contractors or agents relating to activities at the Site or to the implementation of this Consent

I
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Decree, inciuding, but not iimited to, sampling, analysis, chain of custody records, manifests,
trucking logs, receipts, reports, sample traffic routing, corréspondencc, or other c-locumcnts or
- information related fo tht Work. Settling Defendants shall also make available to EPA and the
.Commonwealth, for purposes of investigation, informati-on gatheriﬁg, or testimony, their |
employees, agents, or representatives with knowledge of relevant facts conceming the
performance of ﬁe Work.
118. - a. Settling Defendants may assert business conﬁd;:nﬁality claims covering part or
_ ali of the documents or information submitted to Plaintiffs under this Consent Decree to the
| extent permitted by and in accordance mth Section 104(e)(7) of CERCLA, 42US.C.§
9604(e)(7), and 40 CF.R. § 2203(13). Documents or information determined to be confidential
by EPA will be afforded the protection specified in 40 C.F.R. Part 2, Subpart B. Ifno claim of
cdnﬁdenﬁaﬁty accompanies documents o1 ﬂomation when t};ey are submitted to EPA and tiw
" Commonwealth, or if EPA has notified Settling Defendants that the documents or kl‘i'ormatign
are not confidential under the stand-a:ds of Section 104(e)(7) of CERCLA, the public may be
given access to such docurﬁents. or inforimation without further notice to Settling Defendants.

b, The Settling Defendants may assert that certain docurnents, records and other
information are pﬁvil;:ged under the attorney-client pﬁvilege or any other pﬁﬁlege recognized
by federal law. If the Settling Defendants assert such a privilege in lien of providing documents,
they shall provide the —P.lainti.ﬂ's with the following: (i) the title of th: document, record, or
information; (ii) the date of the document, record, n;: information; (iii) the name a.qd title of the
author of thf; document, record, or information; (iv) the name and title of each addressee and
recipient; (v) 2 descr_iption of the contents of the document, record, or informatipn: and (vi) the
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" privilepe asseried by Settiing Defendants. However, no documents, reperts or other information
created or generated pursnant to the requirements of the Consent Decree shall be withheld nn ﬂm
grounds that they are ptivilnged_

119. No claim of confidentiality shall be made with respect to any data, including, but not
limited to, all sampling, analytical, mnnitoring, hydrogeologic, scientific, chemical, or.
engineering data, ar any other documents or information evideucing conditions at or around the
Site. |

120. Until ten (10) years after the Settling Defendants' receipt of EPA's notification
pursnant to Paragraph 61.c. of Section XV (Certification of Completion of the Work), each
Settling Defendant shall prescwe and retain all records and documents now i its possession or.
control or which come into its pnssassinn or control that relate in any manger to the perfon:nance ’
of the- Work or liability of any person for response nctions conducted and to'_be conducted at the
Site, regardless of any corporate retention policy to the con&ary. Until ten {10) years aﬂer the - |

'Settling Defendants’ re.ceifit of EPA’s natification pursuant to Paragraph 61.¢. of Section XV '

_ (Certification of Completicn), Settling Defendants shall also instruct their contractors and agents
. tn pneserve all documentn', records, and _infon_nation of whatever kind, nature, or description
relating to the performance of the Work. |

121. At the conclusion of this document retention period, Settlmg Defendants shall notlfy

the United States and the Commonwealth at least ninety (30) days prior to the destruchon of any
such records or documents, and, upon requnst by the Unitad States or the Cornmonweal:h,

.Sett}ing Defendants shall deliver any such records o dncuments to EPA or the Commonwealth.
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If the United States has not responded o .Setﬁ'mg Defendants’ notice prior to the time Settling
Defendants intend to destroy the records or documents, Settiing Defendan';s shall de-liver all such
records and documents to EPA o earlier than ten (10) déys after providing an additional written
notice that such records and documents will be deiivere&, urless EPA. provides otherwise afier
receiving such notice. The Settling Defendants may assert that certain docume.nts, records and
other information are privileged under the attorney-client privilege or any other privilege -
recognized by federal law. Ifthe Settling Defendants assert such a privilege, they shall provide
the Plaintiffs with-the following: (i) the title of the doc.u.'.cncnt, record, or information; (ii) the date
.of the documeént, record, or information; (iii) the name and title of the author of the dbcumeut,
rec§r¢ or mfonnatmn, (iv) the name and title of each addressee and raclplent, Va descnptton
of the subject of the document, record or information; and (vi) the privilege asserted by Setﬂmg
Defendants. However, no documents reports, or other information created or generated pursuant
to the requirements of the Consent Decree shall be withheld on the grounds that they are
privileged.

122. Each Settling Party hereby certfies individually that, to the best of its knowledge and
belief, after thorough inquiry, it has not altered, mutilated, discarded, destroyed, or otherwise
disposed of any records, documents, or other information relating to its potential liabiﬁty
regarding the Site since notification of potenﬁai liability by the United States or the

" Commonwealth or the ﬁling-of suit agajnst it regarding the Site and that it has fully complied:
w1th any and all EPA requests for information pursuant to Sectlons 104(e) and 122(g) of

CERCLA, 42 U.8.C. §§ 9604(e) and 9622(c), and Section 3007 of RCRA, 42 U.S.C. § 6927.
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XXVI. NOTICE [ISSTONS

123.  Whenever, under the terms of this Consent Decree, written notice is required to be
giveﬁ or & report or other document is required to‘bzlz sen.t by one Party to another, it shall be
directed to the individuals at the addresses specified below, unless those.individuals or their
SUCCESSOIS give notice of a change to the other Parties in writing. All notices and submissions
shall be considered effective upon receipt, unless otherwise prowded ‘Written notice as specified
herein shall constitute complete satisfaction of any written no tice raqmrement of the Consent
Decree with respect to the United States, EPA, Settling Federal Agenci_es, the Commonwealth,
and &13 Settling Defendants, respectively.

As to the United States:

Chief, Environmental Enforcement Section
Environment and Natural Resources Division
U.S. Department of Justice
P.0. Box 7611
Ben Franklin Station
Washington, D.C. 20044

Re: DOJ # 90-11-3- 1731-DOJ

and

Joan A. Johnson :

Assistant Regional Counsel (3R.C41)

United States Environmental Protection Agency
Region 11"

1650 Arch Street

. Philadelphia, PA 19103-2029

Chief, Environmental Defense Section
United States Department of Justice
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Environment and Natural Resource Division
P.0. Box 23986

Washington, D.C. 20026-3986

re: DJ# 90-11-6-80

-

Asto EPA:

Linda Dietz (3HW21) '

EPA Project Coordinator

United States Envuonmental Protection Agency
Region III

1650 Arch Street”

Philadelphia, PA 15103-2029

Asto the onwealth:
April Flipse

PADEP Project Coerdinator
PADEP - Southeast Region

" Lee Park, Suite 6010, 555 North Lane

Conshohocken, PA 19428
Ag to the Settling Defendants:

(Name]
Settling Defendants' Project Coordinator

[Address]

124. ‘The effective date of this Consent Decree shall be

Decree is entered by the Cfdurt, except as otherwise provided herein.

MMIMEMEHQH

SW-000896

the date upon which this Consent

125. This Court retains Junsdlctmn over both the subject matter of this Consent Decree -

and the Settling Defendants for the durat:on of the performance of the terms and provisions of -

this Consent Decree for the purpose of enabling any of the Parties

to appiy to the Court at any
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time for such further order, direction, and relief as may be necessary or appropriate for the
canstruction or modification of this Consent Decree, or to effectuate or énforce compliance with
its terms, or to resolve disputesin accordance with Section XX (Dispute Resolution) hereof.
This Court also retains jurisdiction over the agreement l;etwecn thz.a Settling Performing |
Dcfend_ants and the Seftling Partial:C-asi.a-.Out Defendants; however that agreement shall not be
construed to affect the ﬁbligations of the Settling Defendants as set fortlﬁ in this Consent Decree
. nor the rights of the United States in enfm;cing the tem;s of this Consent Decree, and in the event
of any conflict, the terms of this Consent Decree sha.llll_nrevail. |
126. The following appendices are attached to and incorporated into this Consent Decree:
"Appendix A" is the ROD.
| _ "Appendix B" is the complete list of Settling Defcndan-m-
“Appendix B-1is a list of Settling Performing Defendants. :
“Appendix B-2 is a list of Sﬁ;tﬂing Partial Cash-Out Defendants.
" Appendix C" i;s the ﬁét of Settling Federal Agencies. - - |
“Appendix b" is the "‘Qualiﬁed Settlement Fund”.
“Appendix E” is the Malvern TCE Superfund Site Administrative Order on Conseat for De
. Minimis Settlement, U.S. EPA Dacket No. II1-98-074-DC. |
“Appendix F” is the Procedure and Payment Schedule Regarding the Determination Under

Paragraph 109(c) that the Volume of Hazardous Substances Atiributable to the United States

Exceeds the Amount Agreed to by the Settling Parties.
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XXXI. COMMUNITY RELATIONS

127. Se.tt[ing Défen&ants shall propose to EPA and the Cou;monwealtﬁ their participation
in the community relations plan to be developed by EPA. EPA will determine the appropriate
role for the Sett!iné Defendants under the Plan. Settliné Defendants shall also coc;perate with
EPA and the Commonwealth in providing information regarding the Work to the public. As
re.questcd by EPA or the Com:_:nonwealth, Settling Defeﬁdants shell participate in the preparation
of such information for dissemination tc.) the public and in public meetings which may be held or
sponsored by EPA or the Commonwealth to explain activities at or relating to the Site.

XXX, MODIFICATION

: 128. | Sche,duiés speciﬁed in this Consent Decree for completion of the Work may be
modified by agreement of the EPA Project cuér'd'mam in consultation with the PADEP Project
Coordinator and the Setiling Defendanf_s.r All such modifications shall be mad_e in writing.

129. Except as otherwise provided in this Parag.raph,' 1o modiﬁcaﬂon§ shall be mad'e to
provisions of this Consent Decree Witﬁom written notification to and written approval of the
United States in consultation with the Commonwealth, St;ttling Defendants, and the Court. Prior
to providing its appx_’t‘)val to any mndiﬁcaﬁ_on to the provisions of this Cousent Dec;-ee,' the Um’ted |
States will provide the Commonwealih with a reasonable opportunity to review and comment orl
the proposed modification. Modifications to the Remedial De51gn Work Plan, Remedial Acnon
Work Plan, anﬁ any other plan approved by EPA under this Consent Decree that do not
materially alter the requuements of those documcnts may be made by wiitten agrccmcnt between
the EPA Praject Coordmator, after prowdmg the Cormnonwealth with a reasonable opportumty

' to review and comment on the proposed modification, and the Settling Defendants.
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notified the Setiling Defendants in writing that it no longer supports entry of the Consent Decree.
134, Each Settling Defendant shall identify, on the attached signature page, the name,
address, and telephone number-of an agent who is authorized to aceept service of process by mail
on behalf of that Party with respect to all matters arisiné under or relating to this Consent Decree.
- Settling Defenda:;ts he‘reby agreé to accept service in that manner and to waive the fe@ service
requiremfmts set forth in Rule 4 of the Federél Rules of Civil Procedure and any applicable local

 rules of this Court, including, but not limited to, service of a summons.

XXXV.RELA 0 SHIP BETWEE CONSEFTORD'RA CONSENT DECREF

" 135. The United States and the Settling Defendants have agreed that certain portions of
. the Work shall commence in accordance with Adrﬁinistrative Order on Consent, EPA Docket
1;10. [11-59-018-DC ("Consent Order"), prior to the cffective date of this Consent Dcc‘rét'a. Upon
the effective date of this Consent Decree, and as set forth in Section III of the Consent Order, the
Consent Order shall terminate. It is agreed by the Parties, that upon termination of the Conse-nt
Order due to entry of this Consent Decree, performance of work commenced under the Consent
'Order shall continue under this Consent Decree in accordance with the EP A-approved schedules
and tequirements developed under the Consent Order. To the extent that Settling Defendants
have fulfilled obligations under the Consent Order that are also required By this Consent Decreé,
Settling Defendants shall also be deémed to have fulfilled such obligations under this Consent

Decree.
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SO ORDERED THIS____ DAY OF 19

United States District Judge

éW-OUOQOD
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THE UI‘[DERSIGNED PARTIES enter intol this Consent Decree in the

matter of United States v. Seutling Defendants, relating

to the Malvern TCE Superfund Site.

FOR. THE UNITED STATES OF AMERICA

Date: J/r’{/{ﬁ ' Z//V(//k
vt 7" EOTS J. SCHIFFER
./ Assistant Attorney General
Exmrau.ment and Namural Resources
Division

U.S. Department of Justice
Washington, D.C. 20530

GRbA
ROBERT LEFE 7
Environmental E orcement Section
Environment and Natural Resources
o Division

U.8. Department of Justice .
Wash.ington, D.C. 20530

&M %(mu)/

- MICHAEL R. STILES
: United Statas Attorumey

Gh].ef le:l.l D1v1s§§

NURIYE C. UY?iUR Q:
Assistant United States Atlormey
Easterp District of Pennsylvania
U.S. Department of Justice
615 Chestnut Street

' Philadelphia, PA 19106
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/v -S’—///li" r#x) 44 &é‘\
M. WILKERSON-BARRON
Environmental Defense Section
Environment and Natutal Resources Division
U.S. Department of Justice
P.O.Box 23986 . .
- Washington, D.C. 20026-3986
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§ W.MICHAEL McGABE—"
Regional Administrator
U.S. Environmental Protection Agency
Region[I -
1650 Arch Street
Philadelphia, PA 191 03-2029

/} z{&« W
/ WIZLIAM C. EARLY
Acting Regional Counsel
U.S. Environmental Protection Agency,
Region HI
1650 Arch Street
Philadelphia, PA 19103-2029

C%/f/ /4’4 .%fz//

JOAN A. JOHNISEN

Assistant Regional Counsel

{J.S. Environmental Protection Agency,
* Region 1 '

1650 Arch Street

Philadelphia, PA 19103-2029
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United States v. Setﬂmg Defendants
Consent Decree Signature Page

-

- FOR THE COMMONWEALTH OF PENNSYLVANIA

Dates b@/‘?‘?l /MM )g/é _—

MARGARET O. MUR.PI—IY
Assistanit Counsel
Office of Chief Counsel
PADEP - Southeast Region
Lee Park; Suite 6015, 555 North Lane
Conshohocken, PA 19428

B

Date: é/&’// 7¢

[Name] BRUCE D. BEITLER -
[Tille], Regiomal Manager, Environmental Cleanum Pro.
[Address]pADEP - Sputheast Region )

- “Lee. Park, Suite 6010, 555 North Lane
Conshoheckan, PA 19425
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THE UNDERSIGNED PARTY enters inte this Consent Decree in the,

matter of United States v. Settling Defendants, refating

to the Malvern TCE Superfund Site.

Corporation, for itself and on behalf of i
Company, Inc., 2 Pennsylvania Corporat
Harry and Martha Stern

Action Manufacturipg Company

FOR ACTION MANUFACTURING COMPANY, INC,, a Delaware
ts predecessors: Action Manufacturing -
jon, AMRAM, Inc., AMCOM, Inc. and

(Sp_ecify entity identified on EPA's Volumetric Ranking Summary):

Date; June /o, 1999

Agent Authorizéd to Accept Service on Behalf of Above-signed Party:

PHL_A 1284008 v 1

»  Philadelphia; PA: 19134

-n

Name:  Ballard Spabr Andrews & Ingersoll, LLP
Title: Attorneys for Action Manufacturing Company, Inc,
Aftention: Robert B. McKinstry, Ir., Esquire ,
Harry R. Weiss, Esquire
Address: 1735 Market Street, 51" Floor -
Philadelphia, PA 19103-7592

Tel. Number: 215-864-8208

SW-000908

This corresponds to the following entity identified by EPA as contributing substances to the Site:
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THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating

to the Malvern TCE Supérfund Site. -

FOR LL(O'L“ e _COMPANYSRIC, ¥

(fka Aluminum Company of Emerica)

This corresponds to the foltowing enﬁty identified bj EEA'as contributing substances to the Site:

Aluminum Company of America
(Specify entity identified on EPA’s Volumetric Ranking Summary)

Date: 6/14/99 QA/\» 6{

— uRalpn Wi WacchHEeT
e Please Typ e] Senior Counsel

T1tle ~-Please Typel “pjcoa Corporate Center.
[Addfcss Please Type] 301 Isabella Street
pittsburgh, PA 15212-5858

Agent Authorized to Accept Service on Behalf of Above-signed Party:

Name: pavid G. Hetzel, Esq. -

Title: poungel  LeBoeuf,—Lamb,—Greene & MacRae, L.L.P.
Address: One Gateway Center, 420 Fort Duguesne Blvd.,
Tel. Number: (412)594-2300 Pittsburgh, PA 15222-1437

[Please Type above information]

EL-‘ {-E 1.60

A separate signature page must be sigred by each corporation, individual or other legal
entity that is settling with the United States.
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LY

THE UNDERSIGNED PARTY enters into thls-Consent:Decree in the

matter of United States v Settling Defendants, relating

to the Malvem TCE Superfund Site.

FOR Armstrong World Industries, Inc. —NERRNTEAIQUERNEOENC

This corrésponds to the following entity identified by EPA as contributing substances to the Site:

Axmstrong Cork Company
(Specify egﬁty identified on EPA's Volumetric Ranking Summary)

Date: June 15, 1993 - .
: [Name — Please Type]  H. C. Gofff |\
[Title — Please Type] Seninr Vice President, Operatious,

fAddress - Please Type] Floor Products Operations
: Armstrong World Industries, Inc.

2500 Columbia Avenue, Lancaster, PA {7603

Agent Authorized to Accept Service on Behalf of Abave-signed Party:

Name: Deborah K. Owen
Title: senior Vice President, Secretary and General Counsel
Address: Armstrong World Tndustries, Inc., 2500 Golumbla Ave., Lancas

Tel. Number: _(717) 396-3386
[Please Type above information]

tar PA 1760

¥/ A separate signature page must be signed by each corporation, iﬁdividual or other legal
eqtity that is settling with the United States. )
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THE UNDERSIGNED PARTY enters into this Conseat Decrec in the
matter of United Stﬁtes v. Settling Defendants, relating

to the Malvern TCE Superfund Site.

FOR L-3 COMMUNICATIONS AYDIN CORPORATION

This corresponds to the following entity identified by EPA as contributing substances to the Site:

Avydin Corporation
(Speclfy entity identified on EPA’s Volumetnc Ranking Summary)

Date JUNE 17,1999 % %“"2

v1d Sweet
ounsel

Agent Authorized to Accept Service on Behalf of Above-signed Party:

T|

* Name: David Sweet, Esq.; Payne & Fears. LL
Title: Counsel
Park Plaza. Suite 1100. Trving CA 92614

Address: - 4 Park Plaza. Suite 11U0. Vin€ L4y 72325

" Tel, Number: (949) 851-1100
[Please Type gbove information]
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THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating

o the Malvern TCE Superfund Site.

FOR Pecher Ppe Trrrecs COMPANFRIER

—

This corresponds to the follu{wving entity identified by EPA as contributing substances to the Site:

Pernllex Tae

(Specify entity identified on EPA's Volumetric Ranking Summary)

Date: CG[H”Q\ ) : o
[Name — Please Type]l Netasre\ S Rowkes
[Title - Please Type] Viee fanident
[Address - Please Type] Bourker T F“ﬁ‘: ot Co
971 Lamcast fus

. Frares, PR (635

B -

i

Agent Authorized to Accept Service on Behalf of Above-signed Party:

Name: “midw.a'm&%o.f ey
Title: \J ' P - . . )
-Address: Ea.r\-ur ? pe c;ﬁri‘a Cea 21 Lartaym=y Ao 2. F!r“hz""‘—-r
Tel, Number; _ L (O — 286 - 7000 ‘ :

" [Please Type above-information]

(328 g

¥ A separate signature page must be signed by each corporation, individual or other legal
entity that is settling with the United States.
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THE UNDERSIGNED PARTY enters into this Consent Decree in the
'mat_tet of United States v, Settling Defendants, relating

to the Malvern TCE Superfund Site.

BECKETT CORPORATION,
A NEW JERSEY CORPORATIONY/
.BY: - -

Date: Illmeﬂ 4,199% - /{/, //m?//z/m Co.o.
. ‘ ' William Flisher, Chief Operating Officer

101 Commerce Drive
-Moorestown, New Jersey 08057

Agent Authorized to Accept Service on Behalf of Above-siémd Party:

Name: Farer Fersko, a Professional Association

Title: Atin: David B. Farer, Esq.
Address: 600 South Avenue, P.O. Box 580, Westfield, NJ 07091

Tel. Number: (908) 789-8550

*/ A separate signature page must be signed by each corporation, individual or other legal
cntity that is settling with the United States.
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THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating

to the Malvern TCE Superfund Site.

FOR Bulova TechnologiesLLC ¥/

This corresponds fo the following entity identified by EPA as contributing substances to the Site:

Hamilton Technology, Inc.
(Specify entity identified on EPA’s Volumetric Ranking Summary)

Agent Authorized to Accept Service on Behalf of Above-signed Party:

G. Lee Tarmehill

Nams: -.
Title: Vice President, Internaticnal
Address: 101 North Queen Street, Lancaster, PA 17604

Tel. Number: (717} 299-2381
[Please Type above information]

* A separate signature page must be signed by each corporation, mdmdual or other legal
entity that is settling with the United States, .
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THE UNDERSIGNED PARTY enters into this
Consent Decree in the matter of

United States v. Settling Defendants, relating
to the Malvern TCE Superfund Site

-

For: THE CABOT GROUPING
(K awecki Beryleo, Cabat Berylco,
Cabot, Cabot Wronght Products)

‘Date: June 15, 1999 BY: %W%

- NAME: Robert Rothberg

. TITLE: B ent and Gemeral Counsel

ADDRESS: . 75 State St., Boston, MA 02109

Agent Authorized to Accept Service on behalf of Above-signed Patty.

Paul C. Nightingale, Esquire
Cabot Corporation’

75 State Street

Boston, MA. 02109-1806.-
617-342-6110
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THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating

to the Malvem TCE Superfund Site.

-,

FOR__CHEMETALL FOOTE COR¥,

This corresponds to the following entity identified by EPA as contributing substance; to the Site:

Cyprus Foote Minerai Co.
(Specify entity identified on EPA's Volumetric Ranking Summary)

i

Date:__bi< {94 (2. e
Name: P.'J. Sescan
Title: Vice Presifent—Operadisas
Address: Clremetall Foott Corpuadion
4% HO\‘uS:mf Faa Diive
Kioas Mowateia, NC 230%06
Agent Authorized to Accept Service on Behalf of Above-signed Party:

Name: cT C ocp scotion S;{ﬁ"l’em

Title: ______-
Address: 1685 Macker St PhileSeldnio., PA {4103

Tel. Number: _ 215 =563 ~71i5C
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THE UNDERSIGNED PARTY enters into this Consent Decree in the
.matter of United States.v. Settling Defendants, relating

to the Malvern TCE Superfund Site.

FOR Delbar Products, Inc.

Thiz c:prresponds. to the following entity identified by EPA 8s contributing substances to the Site:

PDelbar Products, Ins.

T '
Date: 6/11/99 M pr\

Name - Thomas M. Karabicos

Title President and Treasurer

Address Delbar Preducts, Inc.
7th & Spruce Sts.
Perkasie, PA " 18944

Agent Authorized to Accept Qervice on Behalf of Above-signed Party:

Name: Cralg W. Benfield
Title: Tnvironmental/Safety Cowpliance Engineer

Address:Delbar_Products. Inc.. 7¢h & Spruce Sks., Perkasie, PA 18944
Tel, Numbgr; 215-257-6892 F
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"THE UNDERSIGNED PARTY .enters into this Consent Deczes in the

matter of United States v. Setdling Defendants, relating

1o the Malver TCE Superfimd Site.

FOR [M/ZEZK‘?/MQ_ .. COMPANY, INC. %/

This comesponds 1o the following entity identified by EPA as contributing substances to the Site:

(Specify ety 1dentified on EPA’S Volmeti Raiking Sommary)

ROBECT C. ELORELRE, arESost7

C FLoREDGE ML, ' '
| Ses CERd HUL 2D - féé /
—SDare: 8/25%?9 . WEST cHESTER, PA, (9330 4 A /

* [MName — Please Type] .
[Title ~ Please Type]
[Addrese — Pleas= Type]

 Ageat Authorized to Accept Service on Belislf of Above-signed Party:

Name:
Title:
Address:”
Tel. Number: .
. [Pleass Type abhove information]

¥/ A separste signxture page wust be signed by each corporation, Individmal or othet legal
cutity that is scttling with the United States, _

- -

SMW00397



SW-000915

THE UNDERSIGNED PARTY enters

into this Consent Decree in the matter of
United States v. Settling Defendants,
relating ta the Malvern TCE Superfund Site

FOR: Fischer & Porter Company, on behalf of itself
‘and its subsidiaries, including the following
entity on the U.S. Environmental Pratection
Agency’s November 30, 1998 Final
Volumetric Ranking Summary for the
Malvern TCE Superfund Site: - Fischer &

Porter Co./Andrews Glass
Date; LL” [ 4} qb} "By f\—é‘
| HadjAmari < °
- Chief Operating Officer
Fischer & Porter Company
125 Bast County Line Road

Warminster, PA 18974

i
Agent authorized to Accept Service on Behalf of Above-Signed Party

Name: . William H. Gross
Address: . Fischer & Porter Company
: : 125 East County Line Road

- Warminster, PA 18874

Telephone Number: ‘ 215-674-6789

JLKADMSTNBIZI

SNW00293



SW-000817
96"

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of Uniied States v. Settling Defendants, relating

to the Malvern TCE Superfund Site.

-

FOR RCA CORPORATION

Date: 5//-3/‘?? %&acavrﬁ%ﬂ\

David W. Thompson - ¢/

Marnager, Mid-Atlantic/Southeast Regmn
Environmental Remediation Program
General Electric Company

Corpérate Environmental Programs

640 Freedom Business Center

King of Prussia, PA 19406

-

SMW00999



SW-000918

* THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v, Settling Defendants, relating

to the Malvern TCE Superfund Site.

FOR General Motors Cn{:poration COMPANY, INC. */

This corresponds to the following entity identified by EPA as contributing substances to the Site:

General Motorys Corporation

(Specify entity identified on EPA’s Volumetric Ranking Summary)

Date: G /l0f99 __AZJ% 4. (j MW
) Name — Please Type] :
[Title — Please Type]
[Address - Please Type]

-

Aéent Authurizéd to Accept Service on Beha]f of Above-signed Party:

Namé Ceneral Motors Corperationm .
Title: Service of Process

Address: 3031 W. Gd, Blvd. MC: 482-207-722 Detvoit, HMI 48202
Tel.NUInbﬁl':llg‘lg"H! 1.82.2 ' ‘
[Please Typé above information)

* A separate signature page must be signed by each corporation, individual or other legal
entity that is settling with the United States.

SMWO01000



SW-000919

S115-

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v, Scttling Defendants, relating

-

to the Malvern TCE Superfund éite.

FOR L Bl ptE COleRANE INC. ¥/

This corresponds to tﬁc following entity identified by EPA as contributing substances to the Site:

i ronl AEES 164) perErRl, AV,
(Specify entity identified on EPA's Volumetric Ranking Summary) -

L@y D Hubso :
rores, /e,

: T aeES P 7. :
Ve rod £7E
é’/;%/%?#dm\rs Fotnf Rt
Date:__ /1Y i awCrcae , LR 12681

[Name — Please Type]
[Title -- Please Type]
[Address -- Please Typel

ice on Rehalf of Above-signed Partjf:

Agent Authorized to Accept Servic
enind G- BERVET
Name: Asfry DUSIEIES, ZAC.
Title:  Afsoc trrTe GENETr  (om/SEL
Address: 4 2o . Sescute q, Jutrgs 300
Tel, Number: __£nsée&wood, Co. SO Cgag-) 290 -4 300
[Please Type above information] ‘

@ D - M/
*/ A separate signature page must be signed by each corporation, individual or other legal
entity that i settling with the United States...

SMWo1001



- SW-000920

Kl

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Se&ﬁng Defendants, relating |

to the Malvern TCE Superfund Site.

FOR ILum{ 4 ﬁu fHﬂLZOMPANY, INC. */

Date: 944414 16 [q‘?fl | MLE Nﬂdﬂl
_ [Name - Please Typf]

[Title - Please Type
[Address - Please Type]

Agent Authorized to Accept Service on Behalf of Above-signed Party:

Narne: David L. ‘Kelly

{Please Type] "
“Title; Director, Corporate E H & S Office -
Address: 731 Ferris Avenue, East Providence, RIL 02916

Tel. Number: 401-434-5445 ext. 3.?.5

MOA sepa:ﬁte signature page must be signed by each corporation, individual or other legal
entity that s settling with the United States.

SMWO01002



SW-000921

-114-

THE UNDERSIGNED PARTY enfers into this Consent Decree in the

matter of United States v. Seitling Defendam‘s, relating

™

to the Malvern TCE Superﬁ:lnci: Site.

-

FOR HERCULES INCORPORATED COMPANY, INC. */

This corresponds to the following entity identified by EPA as contributing substances ta the Site:

** rlactronic Display Systems, Inc
(Specify entity identified on EPA’s Volumetric Ranking Summary)

D Jz/g/zz ¥ //Wéﬁ%ﬂ/ﬁ/ L)
: [Name—Please'I);l};%;T Marshall W. Jones '
(Title — Please Type} . Acting Vice President of
’ [Address-—-l"leasc'l‘ype]- Safety, Health, Envirenment

and Regulatory Affairs,
Hercules Incorporated

Agent Authérized to Accept Service on Behalf of Above-signed Party:

Name: Richard Dahlen
Title: General Counsel ' "
Addresss 1313 N. Market Street, Wilmington, DE 19894 .
Tel. Number: __ {302) 594-5015 o .

. [Please Type above information]

%/ A separate signature page must be signed by each corporation, individual or other legal
entity that is setiling with the United States.

#%/ This corporation was subsequently renamed "Hercules Aerospace Display
—  systems, Inc." and "B.F: Goodrich Aeraspace Display Systems, Inc.®

SMWo1003



SW-000922

-114-

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating

to the Malvern TCE Superfund Site.

ror. Kim Man u#.c-ﬂb&l'quf COMPANY, INC. */

This corresponds to the following entity identified by EPA as contributing substances to the Site:

K.m maﬂu:fi.al—a-ﬂirﬁ dampa,.q .
* (Specify entity identified on EPA’s Volumetric Ranking Summary)

Date: (/1Y / %2 G . 7{«4/(7
, [Name — Pleagd Type] Thomas 7. Kicly, J&.
[Title ~ Pleade Type] President
.. [Address — Please Type] f.0. Ro¥ Hos™

--\bowm‘nﬁuwn, PA 19335-0408"

-

-

Agent Authorized to Accept Service on Behalf of Above-signed Party:

- Name: SL{SM. P L'E-G'ROS'EGQLL!'F.E_/ '
“Title: i u ictaging Conpany
Address: [006, Westakes hrive Ste.asT Herwyn Pa-19314.
Tel Number: __ (20— 640 - T3E0
[Please Type above information]

*#/ A separate signature page must be signed by each corporation, individual or other legal
entity that is settling with the United States.

SMWO01004



SW-000922

-114-

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United Stﬁte;i v. Setling Defendants, relating

to the Malvern TCE Superfind Site. ' ‘

ror_Kim Man ,th,gcman, COMPANY, INC. ¥/

This corresponds to the following entity identified by EPA as contributing substances to the Site:

Kip mﬂ.mtﬁ.c.‘l-a&i@ (o peny
(Specify entity identified on EPA’s Volumetnc Ranking Summary)

Wy ~

Date: é[ /4 Z’ff __/%’ -4 m '

. [Name — Pleasd Type] Themas 4. Kicly, J&-
[Title - Ple c_Type] , Pp.cs.rc{en+ '

. [Address - Please Type] £.0: Aoy Hos

“downiagtewn, P4 1335-0408”

Apent Authorized to Accept Service on Behalf of Above-sighecl Party:

Name: Susan P LeGROS Esquire.
Title: Aﬂg&a% He Kim Ma aa.#x'_’ckw.ing & Y
Address: (000 [UesHakes DRive Sﬁ-dﬂfﬂz;wgn Pa 1a31.
Tel. Number: _ (a10- 640 - T3S0 :
[Please Type above information]

¥ OA scﬁarale signature page must be signed by each corporation, individual or other legal
entity that is settling with the United States. '

SMW01004



SW-000923

97

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating

to the Malvemn TCE Superfund Site.

FOR LaFRANCE CORPORATION

“This comesponds to the following entity identified by EPA as contributing substances to the Site: l
__LaFRANCE CORPDRATION
(Speclfy enfity ideatified on EPA’s Volumetric Ranlking Summary)

v ofbs /7 e
GEORGE F. BARRAR_ President
LaFrance Corporation

One LaFrance Way = .
Cancordvﬂle, PA. 10331

Agent Authorized to Accept_.Servica on Behalf of Above-signed Party: |

~ Name: Mr. George F. Baprar
Title: - esident, LaFrance Corporation

Address®  Oue LaFrancé Way, Concordyille, PA 19331
Tel. Number' (610) 361-4300 o Em

*/ A separate signature page must be signed by each curpurauon, mdmdual or other legat entlty
that is settling with the United States. ,

SMW01005



SW-000824

THE UNDERS_IGNED PARTY enters into this Consent Decree in the
. matter of United States v. Settling Defendants, relating

to the Malvern TCE Superfund Site.

FOR: Lucent Technologies Inc., for itself and on behalf of its
predecessar, AT&T */ -

This cdrresi)onds to the following entity identified by EPA as contributizg substances to
the Site: ) .

Western Electric Company
(Specify entity identified on EPA’s Volumetric Ranking Summary)

Vice President -

Lucent Technologies, Inc

‘475 South Strect, Room 28031 °,
Moristown, NJ 07960

Agent Authorized to Accept Service on Behalf of Above-signed Party:

Date: June 15, 1939 o) st Flich Bonni@ .
itl/Bennett -
: Clobal Environmental, Health & Safety

Name: Ralph L. McMurry

Title: Managing Corporate Counsel

Address; Lucent Technologies, Inc
475 South Street, Room 23032

Momistown, ‘NI _07960_ -
Tel, Number: 973-606-4096

*/ Asepasnte signature page must be signed by each n::c:rp{:lratfm]1 individual or other
legal entity that is settling with the United States. . :

SMwWo1006



SW-000505

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Setiling Defendants, relating-

to the Malvern TCE Superfund Site.

, FOR  Moore Products | COMPANY, INC.

This corresponds to the following entity identified by EPA as contributing substances to
the Site: .

Moore Products

{Specify entity identified on EPA's Volumetric Ranking Summary)

Oate: 5/‘16/99 __'/{ L()MJ

[Name - Please Type]
[Title — Please Type]
J_[Address — Please Type]

Agent Authorized to Accapt Service on Behalf of Above-signed Party:

Name: Andrew E. Foster

Title: __ Counsel i ’
Address: Drinker Piddle & Reath, 1345 Chestnut Street, Phila. PA 19107-3¢ .

Tel Number: (215) 988-2700
[Please Type above information]

W) A sepérate signature page ml_.lst be signed by each corporation, individual or
other legal entity that Is settiing with the United States. '

~

SMW01007



SW-000926

v 4z bR u uwguy WYORNINL LAl gogz )

o fra wiu us
fufVEal 2iFedaiaNi T1xes B ROR 97

THE UNDERSIGNED PARTY enters into this Consent Decree in the

matter of United Ststes v. Setling Dafendants, relating

to the Malvern TCE Superfand Site.
FOR: THE MORNING CALL, INC.

This carresponds to the following catity identificd by EPA as contu‘buting substances to the Sjte:

The Morning Call
(Specify entity identified on EPA':; anﬂmdnc Ran!ang Summary)

Date: June 14, 1999 ;ﬁ Lz ; .
! Best
Vice President and Chief Finsncial Officer
101-Narth Sixth Street, Allentown, Pa 18101

Agent Authorized 1o Accept Service on Behalf of Above-signed Party:

Name: James Epbriaco

Title: Degputy General Counsel

Address: Times Mirror, Two Park Avenne, New Yook, NY 10016
Tel. Number: 212-448-2950)

Y A separete s:gnatm'cpagemustbemgncd by cach corpomon,mdmdual or other Icgnl
t:nmy that is settling with the United States.

SMwWo1008



SW-pooga7

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter af United States v. Settling'Dcfcndants, relating

to the Malvern TCE Superfund Site.

FOR, NW CONTROLS ey, INC. #/

This corresponds to the follbwing entity identified by EPA as contributing substances ta the Site:

NH CONTROLS, INC.
(Specify entity identified on EPA's Volumetric Ranking Summary)

*u_,_ . ff& ()

[Name -Pleass!TypelnEm E.“5HONTZ
[Title -- Please TypeP RESIDENT
[Address — Please Type] p.0. BOX 325

HARLEYSVILLE PA 19438

s

Agent Authorized to Accept Service on Behalf of Above-signed Party:

Name: DUANE. MORRIS % HECKSCHER LLP
Title: SETH v.d H. COOLEY

Address: ‘ONE_LIBERTY PLACE

Tel. Number: _{215) 979-1000

[Please Type above information]

¥ - Aseparale mgnature page must be signed by each corporation, individual or other legal
entity that is settlmg with the United States.

SMWG1209



SW-000923

-114-

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating |

to the Malvern TCE Superfund Site.

FOR - ' PLYMOUTH TUBE COMPANY, INC. ¥/

This corriéslquuds to the following entity identified by EPA as contributing substances to the Site:

Plymouth Tube Co.
(Spemfy entity identified on EPA's Volumetric Ranking Summary)

Date: June 14, 1999 /(%’7%9\

[}Iﬂm{“ Plcasc T Mary L
[Title — PleaseT ]| Execu e VlcE-Prasz.dant

[Address — Please{Type] Plymouth Tube Co.
29 W 150 Warrenville Aoad
‘Past Office Box 45

Warrenville, TL 60555

s ek 0

S‘ig“u‘“d Party:

Agent Authorized to Accept Service on Bebalf of Above
Name: Steven J. lemon

Title: ﬁttnrnpy : 1nn|=q & | omnn :
Address:28 North Bennett St., P.0. Box 805, Ganeva IL 60134

Tel. Number; (630)208-0805
[Please Type above information]

_/ A separate si gnature page must be signed by each corp-orauon, mdmdual or other legal
entity that is settling w1th the United States.

sMwoioto



SW-000929

L

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating B '

to the Matvern TCE Superfund Site.

-

FOR PORTER INSTRUMENT COMPANY, INC. ¥/

This comresponds to the following entity identified by EPA as contributing substances to the Site:

PORTER INSTRUMENT CO., TNC.
(Specify entity identified on EPA's Volumetric Rarking Summnary)

Date: 6/16/99

Ao —"Plea s PORTER
[Title - PRESIDENT

- [Address -- Please Type] EC BOX 907 :
] Hatfield, PA 19440-0907

Agent Authorized to-Accept Service on Behalf of Above-signed Party:

Name: GARY K. PORTER
Title: ..Fresident :
Address: PO Box 907, Hatfield, 19440-0907
Tel. Number: 215-723~4000 ,

[Please Type above information]

¥ A sapa.raia signature page must be signed by each corporation, individual or other legal
entity that is settling with the United States. :

SMwo1011



SW-000930

-114-

THE UNDERSIGNED PARTY enters mto T.lus Cousent Decree in the
matter of United States v. Sctt.lmg Defendants, refating

‘to the Malvern TCE Superfund Site. .

FOR __ PP&L, Inc. BURARPE RS

This corresponds to the followmg entity identified by EPA as contubutmg substanées to thc Site:
PP&L NOTthern Division Service Center-

(Specify entity identified on EPA’s Volumetric Ranking Summary)

Date: (.'Zlf,é/"f‘) (L% r‘S? /?ﬁ/’a?%

Lynn’ I. Ratzell
g—iﬁc Pl:;a:%-TyE;] Mgnager-Envz.runmental Management
P PEP&L, Inc.

[Ad . - Please Type]'l‘wo' North ¥inth Street
- . Allentown, PA 18101

L

Agent Authorize& to Accept Service on'Behalf of Above-signed Party:

Arundhati Khanwalkar, Esquire
Name:

Tide: Counsel
Address: PP&L, Inc., TWo NOLth Ninth Street, Allentown,
Tel. Number: __g10/774-4452

[Please Type above information]

BA 1810

Y A sepa.rate signature page must be signed by each corporation, individual or other legal
enmy that is settling with the United States, .

SMW01012



- SW-000831

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating

to the Malvern TGE Superfund Site.

FOR EETLLY. PLATING : ____COMPANY, INC.
) _ |

This corresponds to the following entity identified by EPA as contributing substances to-
the Site:

(Specify entity identified on EPA's Volumetric Ranking Summary)

r ]e Josenll Reilly
président

ase Typel 130 Alden Road

Nanticoke, Pa 18634

[Title
JAddre

Agent Authorized to Accept Service on Behalf of Above-signed Party:

Name: Aondrew E. Foster
Title:

Addess:  oe Togan. Square,-18th-8-Chazry Streets, Phila., pA 19103
Tel. Number: _(215) 988=2512
[Please Type above information]

*/ A separate signature page must be signed by each corporation, individual or
other legal entity that is settling with the United States.

SMWO01013



SW-000932 ‘

~114-

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Setiling Defendants, relating

to the Malvern TCE Shperfund Site. ‘ :

FOR J. W. Rex Company _ COMPANY, INC. ¥/
{(Rex Heat Treat - Lansdale, Inc.)

This corresponds to the following entity identified by EPA as contributing substances to the Site:

J.. W. Rex Companv
(Specify enfity identified on EPA’s Volumetnc Raoking Summary) ‘ :

Date:__6/15/99 ' ([L@M

[Name — Please Type] John W. Rex -
[Tltlc —~ Please Type] President
[Address — Please Typﬁ] P. 0. Box 270
Lansdale, PA 19446

Agent Authorized to Accept Service on Behalf of Above-signed Party:

Name:
Title:
Address: _
Tel., Number:
[Please Type above mformatmn]

-

*/ A separate signature page must be signed by each corporation, individual or other legal
cnuty that is settling w1th the United States.

SMWoi014



SW-000933

THE UNDERSIGNED PARTY enters into this Consent Decrez in the
Matter of United States v. Settling Defcudants; relating

to the Malvemn TCE Superfind Sita.
FOR SUNROC CORPORATION

-

This corresponds to the following entity identified by EPA as contributing substances to the Site

SUNROC CORPORATION *_

{Specify cntity identified on EPA's Volumetric Ranking Summary)

7

Date: Jume 15, 1999
[Name — Mark Whitaker]
[Title — Chief Financial Officer]
[Address - Sunroc Corporation
60 Starlifier Avenue
Kent County Ao Park
Dover, DE 15501 ]

Agont Authorized 1o Accept Service on Behalf of Above-signed Party

Name: Ralph A. Jacobs, Esquire
Title: Atforney
Address: Hoyle, Morris & Kerr LLP
One Liberty Place’ '
- .- 1650 Market Streat : :
Suite 4500 : e
Philadelphis, PA 19103 - ST

Tel. Number: 215-981-5808
215-981-5959 (fax)

[Please Type above information}

A scparate signaturé page must be signed by each corporahon. individually or other legal
entity that is settling with the United. Slnlcs

SMWo1015



SW-000034

THE UNDERSIGNED PARTY enters into this‘Consent Decree in the '
matter of Unitc& States v. Seitling Defendanis, relating

to the Malvern TCE Superﬁmci Site. .

-

FOR Syntex (U.S.A.) Inc.

.Dafte:- T.:,Jﬂ,e / kY p / 795 By :_)/Wtk (/Lf s ( G—‘bu_.a..

Nancy Gohed

Vice President, Legal Affairs
Syntex (US.A) Inc.  ~
3401 Hillview Avenue

Palo Alto, Califormnia 94304

This corresponds to the following entities jdentified on EPA’s November 30, 1998 Vbiuméb:ic
Ranking Summary as contributing substances to the Site: ’ : '

Syntex Dental Products, Star Dental Co_moration. and A.S. Koch Corﬁoration

Agent authorized to Accept Service on Behalf of Above-signed Party:

Name: _  CT Corporation System
Address: Corporation Trust Center
. 1209 Orange Street =
Wilmington, Delaware 19801

15572801 .FA (3C3501L.D0C)
06/14/99 5:22 B

-

SMW01016



SW-000935

114~

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v, Settling Defendants, relating

to the Malvern TCE Superfund Site.

Unisys Corporation . . ‘
FOR {for Burroughs Corporation} COMPANY, INC. ¥/

" "This corresponds to the following entity identified by EPA as contributing substances to the Site:

Unisys Corporation for Burroughs Corporation
(Specify entity identified on EPA’s Volumetric Ranking Summary)

Date: (-"H LC{G\ _Gregory Fischer (7.} - Vice Pepsident Facilities

[Name -- Please Type] . and -Asset Management
{ Title — Please Type]
[Address — Please Type] . Unisys Corporation
) Township and Union Meeting Rds.
- : N/5 A2-19 '
Blue Bell, PA 19424-0001

Name: CT Corporation {Corp, Trust Center)
Title: '
Address: _1209 Orange’Street, Wilmington Del. 19801
Tel. Number: __ 302-£58-7581 '

[Please Type above information]

¥ A separate signature page must be signed by each corporation, individual or other legal
entity that is settling with the United States.

SMW01017



- SW-000936

-114-

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating

to the Malvern TCE Superfund Site.

FOR  USG Interiors, ~COMPANY, INC. ¥/

This corresponds to the following entity identified by EPA as conﬁbuﬁng substances to the Site:

USG Grouping
(Specify entity identified on EPA’s Vulumetnc Ranking Summary)

and| chief Operating Officer
[Title — Plodse Type] for oSG Corporation
[Address-—P lease Type] 125 South Franklin Street

. [Name —~Ple eType]\P &Q'B an, President

- Chicago, IL 60606
Agent mu;nonzeu o Accept Service on Behalf of Above-signed Party:
Name: Kim Holleander : Virginia Ya.ng 40
: _ -
Bidsx = Manta & Welge, Attormeys at Law USG Corporation £
Address: 2000 Harket Street; Gth Floor . 123 8- Franklin Street
* Phi: t ' Chicago, IL 60606
Tel. Number: _315-g51-6800 ; - 312-606-3916

- [Please Type above information]

*/ A separate 51gnature page must be mgned by each corporauon, mdmdua.l or olher legat
entity that is settling with the United States.

SMWo1018



SW-000937

-114-

THE UNDERSIGNED PARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating

to the Malvern TCE SI:;pei‘flmd Site.

FOR . Vishay' Instruments, Inc. COMPANY, INC. */

Vishay Resistive Systems, Inc. ‘
as divisions of .Vishay Intertechnnlogy, Inc.
and Vishay Intertechnology, Inc., as the parent corporation

This cbrrespouds to the following entity identified by EPA. as contributing substances to the Site:

‘Vishay Resistive Systems,
(Specify entity identified on EPA’s Volumetric Ranking Summary)

) Please Type]  Jean H. McCreary,F qK
T [Title< Please Type] Counsel Authoriz @ to Settle
[A.ddress — Please T B] P. D Box 1051 te 1300 Clinton Sq.
5e TyPe] pochiester, New York 14604
716~263~1.000

. 4&?@'7‘; N AL 227 Loaan

Apent Anthorized to' Accept Service on Behalf of Above-signed Party:

Name: same as ahove

Title:

Address:

Tel. Number:
[Please Type above mformauon]

#/ A separate signature page must be signed by each corporaum], mdmdual or other legal
entity that is satt[mg with the United States.

v

SMwo1019



SW-000938

THE UNDERSIGNED FARTY enters into this Consent Decree in the
matter of United States v. Settling Defendants, relating
to the Malvern TCE Superfund Site.

-V pIeeF Getay

FOR_VIZ LIQUIDATION T{ST ST

This corresponds to the following entity identified by EPA as contribuiing substances to the Site:
| ViZ MANUFACTURING COMPANY
(Specify entity identified on EPA's Volumetric Ranking Summary)

Date: JUNE 14,1999 . V.Seott Zelov

[Name -- Please Type] Trustee
tle - Please T _ .
EEdd:rss - Pleasip';zrpc] 335 E.Prica Street

Philadelphda; PA 19144

Agent Anthorized to Accept Service on Behalf of Above-signed Party: .

Name: V.5coct Zelov

Title: Trustee . |
Address: 335 E.Price Street, Philadelphia, PA 13144

Tel Number: - {215) 844-2627 ‘
[Flease Type above information] .

-

* A scparate sigﬁtuue page must be signed by each corporation, individual or other-legal entity (hat is settling
with the United States, ’ .

SMwo1020



EXHIBIT “B”



“Appendix B-17

Settling Performing Defendants
The Entitics Shown In Parentheses Are Listed On The Volumetrie Ranking Summary
Dated November 38, 1998

Action Manufacturing Company Unisys Corporation

Alcoa Inc. fka Aluminum Company of (for Burroughs Corporation)
America V1Z Liquidation Trust

Armstrong World Industries, Inc. (Viz Manufacturing)

{Armstrong Cork Company)
Barker Pipe Fittings Co. (Penflex, Inc.)
Beckett Corporation
Bulova Technologies LLC

(Hamilton Technology, Inc.)
Fischer & Porter Company

(Fischer & Porter Co.;Andrews

Glass Company, Inc.)

General Electric Company
(RCA Corporation)

General Motors Corporation

Hamilton Precision Metals, Inc.

Hamilton Watch Company

Handy & Harman Tube Company

Hercules Incorporated (for Electronic
Display Systems, Inc, A/K/A
Hercules Aerospace Display
Systems, Inc. and B.F. Goodrich
Aerospace Display Systems, [nc.)

LaFrance Corp.

Lucenf Technologies Inc. for itself and on
behalf of its predecessor AT&T
(Western Electric)

Moore Products Co.

NW Controls, Inc.

Plymouth Tube Company

Reilly Plating Co., Inc.

Rex Heat Treat - Lansdale, Inc. (J.W. Rex
Company)

Sunroc Corporation

Syntex (U.5.A.), Inc.

(Star Dental Corporation; A.S.

Koch Corp.; Syntex Dental

Products)
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POTENTIALLY RESPONSIBLE PARTY AGREEMENT

This Potentially Responsible Party Agreement ("Agreement") is made and entered into
by and between the parties identified on the schedule attached hereto as part of Exhibit "A" (the
"Parties").

RECITALS

A, On September 8, 1983, the United States Environmental Protection Agency
(“EPA”) issued a final rule pursuant to its powers under the Comprehensive Environmental
Response, Compensation and Liability Act (“CERCLA™), 42 U.S.C. §§ 9601-9675 which added
the Malvern TCE Superfund Site, also known as the Chemclene Site (the “Site™) to the National
Priorities List (“NPL”™).

B. In November 1996, EPA advised the Parties that based on documents received
from the Chemclene Corporation, it believed them to be potentially responsible parties (“PRPs”)
under CERCLA for the environmental conditions at the Site (the “‘General Notice Letter”), and
encouraged the Parties voluntarily to perform or to finance the response activities that would be
identified by EPA in a Record of Decision (“ROD”) for the Site.

C. EPA released its Remedial Investigation/Feasibility Study (“RI/FS”) for the Site
in June 1997. The Proposed Plan for the Site was re
Parties established the Malvern Site Study Group (“Study Group™) which retained a consultant to
review the RI/FS and the Proposed Plan so that the Study Group could submit comments on

EPA’s Proposed Plan for the Site. Said Comments were submitted in early September 1997.

D. EPA issued the ROD for the Site on November 27, 1997.



E. In May 1998 EPA issued Special Notice letters inviting the recipients to enter into
good faith negotiations to fund and perform the ROD for the Site. EPA sent other letters to PRPs
at the Site that it considers to be de minimis parties eligible for a settlement pursuant to Section
122 of CERCLA (“De Minimis Letters™).

F. The Parties either received Special Notice Letters or De Minimis Letters, but will
not participate in a settlement under Section 122 of CERCLA, and understand that failing to
enter into good faith negotiations with EPA could lead to EPA taking further action in pursuit of
parties to pay for the cleanup at the Site, possibly including but not limited to, the issuance of
Unilateral Orders under Section 106 of CERCLA, and the commencing of an action in federal
district court.

G. Without admitting any fact, responsibility, fault, liability or potential liability
with respect to the Site, the Parties wish to create a framework for pursuing their mutual
interests, including but not limited to, the creation of the Chemclene Site Defense Group (the
“Group”) to consider options for a joint response to EPA’s Special Notice Letters and De
Minimis Letters.

H. The Parties mutually intend the activities undertaken in furtherance of this
Agreement to make it possible to conduct efficiently a defense in any action or enforcement
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Parties, EPA, and any other parties that may be involved in the future regarding any liability

with respect to the Site.



ARTICLE I

PARTIES: MEMBERSHIP OF GROUP

1.1.  Imitial Membership of Group: Name. The Parties are the initial members of the
Group. The Parties and any additional entities that join the Group shall be referred to as
“Members”. The Members hereby organize and constitute themselves as the “Chemclene Site
Defense Group”. Each party whose authorized representative has executed this Agreement is a
Member of the Group. The Members agree and shall cooperate with each other to effectuate the
purposes of this Agreement.

1.2. Additional Members of the Group. Additional entities (“Additional Members”)
- may be added to the Group provided those entities agree to the provisions of this Agreement in
writing, pay their full share of past costs incurred pursuant to Article I, pay any late joining fee
that the Group may determine, and receives Group approval pursuant to the decision making
provisions of Article V hereof.

1.3. Resignation: Removal.

(a) Any Member may resign from the Group upon receipt by Liaison Counsel
of written notice from such Member.

(b)  Upon the occurrence of an Event of Default, as defined under Paragraph
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8.1 heredf, th
pursuant to the decision making procedures of Article V hereof.

(© If any Member's interests or actions are regarded as contrary to the
interests of the other Members, such Member may be removed from the

Group pursuant to the decision making procedures of Article V hereof.



(d) Any Member who resigns or is removed from the Group: (i) shall continue
to be bound by the confidentiality provisions of this Agreement as
provided in Article VI hereof, and (ii) shall be entitled to receive a final
accounting of its share of costs incurred as specified under Paragraph 2.7
below. In the event that the Member fails to pay any assessment due under
this Agreement, such Member shall pay all collection costs incurred by the
Group in obtaining payment, including the groups’ attorneys fees and all
litigation expenses.

(&) Any member who resigns or is removed from the Group, and who fails to
pay its entire share of Shared Costs as set forth in Paragraph 2.7 below, (i)
shall not be entitled to protection for claims from contribution as might
otherwise be available pursuant to Section 113(£)(2) of CERCLA or any
Pennsylvania equi'valent, and (ii) specifically waives any rights it may
have to invoke such protection, including but not limited to rights that
arise, subsequent to execution of this Agreement, under a judicial or
administrative settlement with the United States, EPA, and/or the

Commonwealth of Pennsylvania.

If the Group negotiates a Consent Decree, then each Member shall decide within
one week of the Consent Decree being offered by the United States whether it will:
(a) participate as a Settling Performing Defendant; or

(8] participate as a Settling Partial Cash-Out Defendant, or



(©) not participate and be removed from the Group.
If a Member decideé to participate, it will enter into the Cash-Out Agreement as either an
Offeror-Settling Performing Defendant or an Offeree-Settling Partial Cash-Out Defendant.
Excepting any Offerce-Settling Partial Cashout Defendant that has fully performed its
obligations under the Cash-Out Agreement, and has not Terminated that Agreement as defined
therein, any Member that resigns or is removed from the Group more than one week after the
Consent Decree is offered by the United States: (i) shall not be entitled to protection for claims
from contribution as might otherwise be available pursuant to Section 113(f)(2) of CERCLA, 42
U.S.C. § 9613(F)(2), or Section 705(c)}(2) of HSCA, 35 Pa. Stat. Ann. § 6020.705(c)(2), and (ii)
hereby specifically waives any rights it may have to invoke such protection, and agrees not to
raise any defense based upon any judicial or administrative settlement with the United States,
EPA, and/or the Commonwealth of Pennsylvania and Section 113(f)(2) of CERCLA, 42 U.S.C.
§ 9613(f)(2), or Section 705(c)(2) of HSCA, 35 Pa. Stat. Ann. § 6020.705(c)(2), in any action for
contribution or other relief arising out of the Site brought by any other Member.

ARTICLETI

INITIAL COMMITTEES; PAYMENT OF COSTS: GROUP TRUST ACCOUNT

2.1 Finance Committee. The Members shall establish a Finance Committee to

[ & M -
manage tne 1inances

of the Group, including but not limited to approving and paying invoices
for Authorized Work under Article IV and Liaison Counsel invoices pursuant to Article IIL

Membership in the Finance Committee shall be open to any Member who expresses a

willingness to make its representative reasonably available to participate actively in the functions



of the Finance Committee. Members of the Finance Committee shall serve without
compensation from the Group.

2.2 Steering Committee. The Members shall establish a Steering Committee to
administer the operations of the Group, including but not limited to enforcing this Agreement and
developing procedures for: (i) assessments for Group activities under Article IV hereof, and (ii)
decision making under Article V hereof. Membership in the Steering Committee shall be open to
any Member who expresses a willingness to make its representative reasonably available to
participate actively in the functions of the Steering Committee. Members of the Steering
Committee shall serve without compensation from the Group.

2.3. Division of Costs. Except for Shared Costs that are “Allocation Process Costs,”
until a final allocation is reached, the Members shall bear all Shared Costs, as defined in section
2 4 below, pursuant to the Member’s share of costs as set forth in the Interim Aliocation on
Exhibit E hereto; provided however, notwithstanding any final allocation, that Members shall not
be reimbursed or credited for any costs when new Members are added to the Group. The
Members shall bear “Allocation Process Costs” on a per capita basis. Notwithstanding a
Member’s voting power on Exhibit E, the voting power on a motion to change the Interim
Allocation on Exhibit E shall be per capita, except if otherwise agreed in the process of a final
ailocation. For purposes of Interim Aliocation: (a) in the event a new Member joins the Group
and is listed on the EPA November 1998 Volumetric Ranking Summary (“VRS”), the new
Member's share shall be established and the then existing Members’ shares shall be adjusted
using the formula applied to develop the Interim Allocation (attached hereto as part of Exhibit E

); and (b) in the event a new Member not listed on the VRS, or in the event a Member withdraws



from the Group, the Members’ shares shall be developed and/or adjusted on a case-by-case basis.
The Steering Committee or other committee authorized by the Group may recommend methods of
fairly allocating costs incurred by the Group in furtherance of this Agreement.

2.4. Shared Costs. “Shared Costs” shall mean the costs for work under Section 3.2 or
for costs specified under section 8.14, the costs of Authorized Work (including “Allocation
Process Costs”), and the following necessary, out-of-pocket expenses and costs incurred on
behalf of the Group pursuant to this Agreement, without any markup: expenditures for meals
during meetings, telephone, facsimile, mailing (overnight and regular), copying costs, document
repository costs, and any other costs authorized by the Group, but shall not include travel
expenditures. “Allocation Process Costs™ shall mean all costs associated with retaining any
person to facilitate the process for performing the final allocation of costs ameng Members.
Provided that “Allocation Process Costs” shall not include costs associated with retaining
investigators, allocators, mediators or other persons retained by the Group (i) to identify new
PRPs; (ii) to identify additional non-Member wastes disposed of at the Site; (iii) as part of or to
facilitate any allocation between Members and non-Members; (iv) to pursue contribution from
non-Members; or (v) to pursue costs owed to the Group by Members or non-Members. Provided
further that no Member or Member's representative may be retained by the Group to perform
services, the costs of which qualify as “Allocation Process Costs,” uniess the Member or
Member's representative, in advance of performing such services, is expressly authorized by the
Group to perform such services as designated “Allocation Process Services.” Provided further

that Liaison Counsel may not undertake any “Allocation Process Services.”



2.5 Member Costs. Except as specifically provided herein, each Member shall bear its

own fees and expenses incurred incident to the preparation, negotiation, execution and
performance of this Agreement, and any and all agreements with other entities or individuals.
Further, Members shall pay all fees and expenses of counsel that they have retained in connection
with the Site.

2.6. Final Allocation and Reallocation of Shared Costs.

(a) Final Allocation. Neither the initial allocation nor any Interim Allocation of
Shared Costs hereunder is intended to set the final allocation of Shared Costs hereunder. Except
for Allocation Process Costs, the final allocation of Shared Costs will be established during the
final allocation process to be adopted by the parties to this Agreement. Such final allocation
process shall be independent of any allocation theory that may be advocated on behalf of the
Group in any forum, including but not limited to any contribution action by the Group to recover
costs of response and other damages from any party potentially responsible under CERCLA for
contamination at the Site. For example, in a contribution action the Group may offer expert
testimony that the harm at the FDA is divisible from the harm at the MPA. Such position in the
litigation shall not preclude a final allocation in which the FDA and MPA are not viewed as being

divisible.

Costs, costs allocated under this Agreement on an interim basis shall be reallocated in accordance
with a final allocation of Shared Costs decided by the Members in accordance with the decision
making provisions of Section V hereof. Members shall bear Allocation Process Costs on a per

capita basis and such costs shall not be subject to reallocation in any final allocation. The



Members covenant with one another that they will produce to the Steering Committee such
non-privileged allocation-related documentation as it may request.

2.7. Payment of Costs Upon Resignation or Removal. Any Member who resigns or

is removed from the Group pursuant to Paragraph 1.3 hereof, shall be obligated to pay its entire
share of any Shared Costs incurred, authorized or contracted for by the Group prior to the
Member's resignation or removal. Liaison Counsel shall render an accounting to the Group, and
to the resigning/removed Member, no later than sixty (60) days after that Member's
resignation/removal. Payment shall be due: (a) by the resigning/removed Member to the Group;
or, (b) from the Group to the resigning/removed Member in accordance with the accounting, and
payment shall be made by the resigning/removed Member, or to the resigning/removed Member,
no later than thirty (30) days from the date of the accounting. Any unpaid balances shall accrue
interest after said thirtieth (30th) day at the higher of an annual rate of twelve percent (12%) (one
percent per month), or the prime rate (determined on the first day of the month) plus three percent
(3%) per year, in either case compounded monthly from the due date.

2.8. No Obligation to Fund Qther Activities. This Agreement shall not be
construed so as to impose upon any Member any obligation to undertake or fund any activity

other than in accordance with the provisions of this Agreement.

2.9, Group Trust Account: Assessments; Payvment of Costs.
(a) In accordance with the provisions set forth in Exhibit “B”, the Group shall

establish a Group Trust Account for the purpose of holding the funds
collected from assessments needed to further the purposes of this

Agreement, or which otherwise may be obtained by the Group.



(b

()

(@)

(i) Except for Members who were members in good standing of the
Malvern Site Study Group who shall promptly remit $5,500.00 to the
Finance Committee, each Member shall promptly remit $7,000.00 to the
Finance Committee as an initial assessment to cover Shared Costs
associated with the furtherance of this Agreement; (ii) the Finance
Committee shall deposit the remittances into the Group Trust Account;
and, (iii) the Finance Committee shall provide an accounting when directed
by the Group at any time during the performance of this Agreement and
upon the termination of this Agreement. Based on the accounting at the
termination of this Agreement, the Group shall direct Liaison Counsel to
disburse to the Members any funds remaining in the Group Trust Account,
with each Member receiving that fraction of the remaining funds in which
the amount contributed by the Member is the numerator and the amount
contributed by all Members is the denominator.

Upon formation, the Steering Committee promptly shall determine a
formula for future allocations that considers, subject to reallocation under

Section 2.6 hereof, tiering and other non-per capita approaches to financing

Parties’ alleged responsibility at the Site.
Assessments made under this Agreement shall be due forty-five (45) days
after the date of the assessment with interest accruing at the higher of an

annual rate of twelve percent (12%) (one percent per month), or the prime
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rate (determined on the first day of the month) plus three percent (3%) per
year, in either case compounded monthly from the due date.
ARTICLE MY

LIAISON COUNSEL

3.1. General Responsibilities; Limitations.

(a)

(b)

(©)

Subject to the terms and conditions hereinafter set forth, the Members
agree to retain Liaison Counsel in accordance with the terms set forth on
the schedule attached hereto as Exhibit “C” to (i) to maintain a current list
of Members, and a master copy of this Agreement, including the original
signature pages of the Members, and a current version of Exhibit “A”, and
(ii) to take any other action requested by the Members under this
Agreement (collectively “Liaison Representation™).

The Members agree that the services to be provided by Liaison Counsel
pursuant to this Agreement shall not include advising, counseling, or
representing any individual Member regarding issues adverse to any other
Member; provided however, nothing herein shall preclude Liaison Counsel
from advising, counseling, or representing any individual Member in
connection with the
such Member and Liaison Counsel.

Each Member agrees that: (i) it will not claim or assert, based solely on
Liaison Counsel's past or present representation of a Member, that Liaison

Counsel has a conflict of interest in performing Liaisonr Representation; (ii)
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it will not claim or assert, based solely on Liaison Counsel's representation
of the Group under the terms of this Agreement, that Liaison Counsel has a
conflict of interest in connection with any representation of any other
person or entity in a matter pending as of the date of this Agreement; (iii) it
will not claim or assert, based solely on Liaison Counsel's representation of
the Group under the terms of this Agreement, that Liaison Counsel has a
conflict of interest in any future representation of any person or entity
unless the subject matter relating to said representation arises out of, or is
in any way connected to the Site, or involves or could involve any facts or
information obtained from the Member during the term of this Agreement;
(iv) each Member consents to the continued performance of Liaison
Representation in the event that a conflict develops in connection with such
Representation; and (v) if a Member withdraws or is removed from the
Group, or its representation by Liaison Counsel is in any way terminated, it
will consent to the continuation of Liaison Representation.

) Liaison Counsel may be removed by a two-thirds majority of the voting
power of the Members in accordance with the decision making provisions
of Article V hereof.

3.2. Fees and Expenses. Liaison Counsel Fees and Expenses shall mean all counsel
fees and expenses incurred in the joint representation of the Members authorized by Section 3.1
and consistent with Section 2.4 hereof, except such counsel fees and expenses any Member is

solely responsible for paying pursuant to Paragraph 3.3(b) below.
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3.3. Allocation of Fees and Expenses.

(a) Liaison Counsel Representation shall be deemed to be Authorized Work
| payabie by the Finance Committee from assessments pursuant to the
provisions of section 4.3 hereof.
(b) Each Member shall pay any and all fees and expenses of counsel that it has
retained or hereinafter retains individually with respect to the Site.
3.4. Reports to Group.
Liaison Counsel shall report in writing its actions and recommendations to the
Group from time to time as may be necessary to keep the Group fully informed of matters
‘covered by this Agreement, and shall call periodic meetings of the Group and refer to such meet-

ings for a vote any matters which, in the judgment of Liaison Counsel, should be so referred.
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ARTICLE IV

PERFORMANCE OF AUTHORIZED WORK

4.}, Authorized Work.

(a)

(b

With the exception of services related to bringing actions for cost recovery
and/or contribution pursuant to CERCLA sections 107 and 113, state law
equivalents, and/or common law, Authorized Work under this Agreement
shall consist of any work that the Steering Committee proposes and the
Group concludes will further the objectives of this Agreement.

Proposed work shall be Authorized Work only if approved by a two-thirds
majority of the voting power of the Members present in person, on the
telephone, or by proxy at a meeting. Written requests for approval
(“Request™) in a form set forth in Exhibit “D” (“Request Form”) shall be
sent to the Members by Liaison Counsel. The Members shall approve or
disapprove any Requests by returning the Request Form to Liaison Counsel
by facsimile or hand delivery within five business days of the receipt of a
Request. Any Member who fails to respond to the Request shall be deemed
to have approved the Request.

R IR, TET v obho . ini
Authorized Work shall include Liaison Representati
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include services provided by any Member and counsel or consultants
retained by any Member. In the event that counsel to any individual
Member performs Authorized Work, each Member agrees that: (1) it will

not claim or assert, based solely on counsel’s past or present representation
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of a Member, that counsel has a conflict of interest in performing
Authorized Work; (ii) it will not claim or assert, based solely on counsel’s
performance of Authorized Work, that counse! has a conflict of interest in
connection with any representation of any other person or entity in a2 matter
pending as of the date of this Agreement; (iii) it will not claim or assert,
based solely on counsel's performance of Authorized Work, that counsel
has a conflict of interest in any future representation of any person or entity
unless the subject matter relating to said representation arises out of, or is
in any way connected to the Site, or involves or could involve any facts or
information obtained from the Member during the term of this Agreement;
(iv) each Member consents to the continued performance of Authorized
Work by counsel in the event that a conflict develops in connection with
such Authorized Work; and (v) if a Member withdraws or is removed from
the Group, or its representation by counsel performing Authorized Work is
in any way terminated, it will consent to the continuation of the Authorized
Work.
4.2. Consistency with National Contingency Plan. Where appropriate, all
Authorized Work shall be conducted in such a manner as to be consistent with the National
Contingency Plan (“NCP”), 40 C.F.R. at § 300.1-300.920, and any Pennsylvania equivalent.

4,3. Invoices For Authorized Work. All payments to individuals, including Members

or other entities for Authorized Work, shall be made from the Group Trust Account. Invoices for

services rendered shall be submitted to Liaison Counsel. The Finance Committee shall approve
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and pay the invoices from funds on balance in the Group Trust Account. The Group shall insure

that assessments are sufficient to cover expenses.

ARTICLE V

DECISION MAKING: DISPUTE RESOLUTION

5.1. Decision Making.

(a)

Except as otherwise provided herein, the Members shall act by and through
the Group by means of action to be undertaken pursuant to this Agreement
and in accordance with the decision making requirements set forth under
this Article V of this Agreement. The Members may authorize or direct
actions under this Agreement only at meetings duly held and called for
such purpose, which meetings shall be called regularly by Liaison Counsel.
Meetings of the Group may be called for any purpose at any time by any
three or more Members of the Group, and any Member may refer a matter
to the Group. Meetings may be held by telephone conference. Whenever
feasible, written notice of the time, place and purpose of any meeting of the
Group shall be given to each Member entitled to vote at such meeting at
least five (5) days and not more than thirty (30) days before the date of
such meeting either personally or by mail or by other means of written
communication, charges prepaid, addressed to each Member at the address
appearing on the service list maintained by the Liaison Counsel. In the
event a meeting is called on less than five (5} days written notice, the

Members calling the mecting shall make a reasonable effort to provide
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(b)

notice in fact to every Member. The Group shall authorize action to be
undertaken pursuant to this Agreement in accordance with the voting
requirements set forth herein. Decisions shall be made collectively by each
Member's designated representative.

Any matter under this Agreement may be referred to a meeting of the
Group, and any matter may be determined by a vote of the Members of the
Group, as set forth below. Except as otherwise set forth herein, all
decisions of the Group shall be by a two-thirds majority of the voting
power of the Members present in person, on the telephone, or by proxy at
the meeting. Until such time as a final allocation is adopted by the Group, a
Member’s voting power shall be that percentage of the total votes of all
Members in good standing that corresponds to that Member’s share of
costs determined in accordance with this Agreement and as set forth as
Exhibit E hereto (“Interim Allocation™), except that voting power will
continue to be per capita for decisions determining the process for final
allocation. Except as may otherwise be provided herein, to be eligible to
exercise its voting power on any matter, a Member must have paid, prior to
e total amount of any assessment
under this Agreement. The Finance Committee shall indicate which
Members are ineligible to vote due to failure to pay the total amount of any

assessment then due and owing.
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(©) The Members' representatives shall be as set forth on the schedule attached
hereto as part of Exhibit “A”. The Parties and any additional Members of
the Group may designate new representatives by giving notice in writing to
all other Members hereunder.

(d) Quorum. Thirty percent (30%) of the voting power of the Group shall be
represented in person, by telephone, or by proxy at any Group meeting,
except that a quorum of seventy-five percent (75%) of the voting power of
the Group shall be required for the following decisions: removal of a
Member; division or reallocation of costs; determination of default under
section 8.1; or removal of a Member under section 1.3.

5.2. Dispute Resolution. Any dispute between the Members arising under this
Agreement (“Dispute”) shall be resolved as follows:

(a) The Members shall in good faith attempt amicably to resolve through
consultation and negotiation any Dispute among themselves arising from or
related to performance of this Agreement.

(b) In the event of a Dispute between the Members which appears not to be

resolvable through consultation and negotiation, any Member may invoke

of this Paragraph 5.2 by filing wrnitten
notice to the other Members of such invocation.
(c) In the first instance, all disputes among the Members shall be presented to

a mutually agreed upon entity or individual, for facilitation of informal
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dispute resolution. The costs of these services shall be paid as if they were
Authorized Work.
(d)  Inthe event that resort to the procedures set forth in this Paragraph 5.2 is
unsuccessful in resolving any given dispute between the Members, any
Member may seek any available relief from an appropriate Court of Law.
In the event of such resort to the use of a Court of Law, each member shall
bear its own attorneys' fees and costs.
ARTICLE V1
CONFIDENTIALITY
6.1. Confidentiality of Communications. Except as provided hereunder, the
Members agree to keep confidential and not to disclose to any third party, any communications
among the Members, including allocation-related documentation, any written or oral
communications among the Parties from March 1, 1997 onward, and any technical data or reports
collected or generated by any individual pursuant to the conduct of Authorized Work
(“Confidential Information™). The Members further agree that the disclosure of any Confidential
Information shall constitute irreparable harm for which damages will be inadequate, and
specifically consent to the entry of injunctive relief prohibiting such disclosure, without the
requirement that any bond b
6.2. Sharing of Confidential Information. The Members hereby agree to share all
Confidential Information with one another. The Members further agree that, given their joint
interests, sharing of any Confidential Information obtained by any Member pursuant to this

Agreement, will not defeat any attorney-client privilege or work product claim, in the event any
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non-Member seeks such Confidential Information in any context, or any Member engages in any
subsequent litigation. Each Member shall take all necessary and appropriate measures to ensure
that any person who is granted access to any shared information or who participates in work on
common projects or who otherwise assists any counsel or technical consultant in connection with
this Agreement, is familiar with the terms of this Agreement and complies with such terms as
they relate to the duties of such person.

6.3. Protection of Confidential Information. The Group expects that the

Confidential Information gathered in the course of the conduct of this Agreement may include
material beyond the s.cope of permissible discovery and may be inadmissible at trial. The
Members hereby agree that any Confidential Information obtained pursuant to this Agreement,
shall (a) constitute compromise negotiations within the meaning of Federal Rules of Evidence
408 and applicable Pennsylvania precedents (b) be protected by the work-product doctrine and {(c)
be privileged pursuant to the joint defense privilege. Any costs incurred in connection with
defending the joint defense privilege shall be deemed Authorized Work.

6.4. Disclosure of Confidential Information. The Members hereby agree that

Confidential Information may be disclosed to third parties:
(a) When legally required or required to enforce the provisions of this
Agreement; provided, however, that when a Member determines that
disclosure of such information may be required, the Member will promptly
provide notice in writing to the other Members at least five (5) business
days prior to such disclosure. If such information becomes the subject of

an administrative or judicial order requiring disclosure of such information
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(b)

@

by a Member, where the information will be unprotected by confidentiality
obligations, the Member may satisfy its confidentiality obligations
hereunder by notifying the Member that generated the information and by
giving such Member an opportunity to protect the confidentiality of the
information or, if the information was generated by common counsel or a
technical consultant, by giving notice to common counsel;

When by a two-thirds majority of the voting power of the Members present
in person, on the telephone, or by proxy the Members of the Group agree to
such disclosure;

When, after providing thirty (30) days notice to the Group, the information
is required to be provided to an insurer.

Nothing herein shall prevent any Member from disclosing any publically
available information, any information of which it was the source, or
reports prepared therefrom as long as any associated Confidential
Information supplied by any non-consenting Member has been redacted, or
any information of which any third party is the original source if the third

party has consented.

iffect of Resignation or Removal, Resignation or removal of any Member from

the Group shall not affect the Member's ability to retain, or its obligations to protect, Confidential
Information. If any Member resigns or is removed, the former Member shall not claim any
conflict of interest in, or object to, the continued provision of assistance by any consultant,

contractor or attorney retained by the Group, either directly or through Liaison Counsel. The
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Members intend by this Article to protect from disclosure all information and documents shared
among any Members or between any Member and any technical consultant to the greatest extent
permitted by law regardless of whether the sharing occurred before execution of this Agreement
and regardless of whether the writing or document is marked “Confidential”.

ARTICLE VII
NO WAIVER OR ADMISSION

Statements, provisions, terms and recitals contained herein are binding only between the
Members to, and for the purposes contemplated by this Agreement. The Members understand
and agree that any statements, provisions, terms and recitals contained herein and
communications among the Members hereunder shall not, for any purposes whatsoever,
constitute an admission or admissions. The Members reserve the right to contest any staicments,
provisions, terms and recitals contained herein or made pursuant hereto in any claims, actions,
causes or action, controversies or disputes arising other than pursuant to this Agreement. The
Members further agree that the allocation of costs hereunder shall not be deemed to represent any
view, determination or admission with respect to the ultimate responsibility for any costs of
response and/or remediation related to the Site.

ARTICLE VIII
MISCELLANEQUS PROVISIONS

8.1. Default. It is expressly understood that, in the event of a default by any Member,
that Member may be removed from the Group pursuant to the provisions of Paragraph 1.3, and
the other Members may perform the activities required by the Agreement without prejudice to
any rights or remedies available to said Members against the defaulting Member or Members.

Events of Default shall include, but not be limited to, the failure to pay any costs within forty-five
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(45) days of the date when due, and the disclosure of Confidential Information. Events of Default
shall be determined by the Group by a two thirds majority of the voting power of the Members
present in person, on the telephone, or by proxy at the meeting. Parties in default shall not be
permitied to vote on any matter placed before the Group for determination.

8.2. Rights Reserved. The Members expressly acknowledge and affirm their rights,
jointly or individually, to commence an action against any person or entity not a Member of the
Group to recover all or a portion of the costs and expenses incurred jointly or individually by the
Members hereunder. The Members also expressly acknowledge and affirm their rights, jointly or
individually, to commence any action or assert any defense or file any claim against any other
Member in the event that any administrative action is brought or in any judicial proceeding.

8.3. Effective Date. This Agreement shall become effective upon execution by ten
Parties, and shall terminate upon the first occurring of either (a) the completion of the activities
required by this Agreement; or (b) the written agreement of two thirds of the Members.

8.4. Notices. Any notices given by any Member to the Group hereunder, for any
reason hereunder, shall be in writing and shall be deemed to have been given when delivered
personally or when otherwise received at its designated address set forth on the list that is
contained within Exhibit “A”, or at such other address as a Member shall hereafter furnish by
notice to all the Members under this subparagraph.

8.5. Amendment. This Agreement may not be amended except by two-thirds majority
of the voting power of the Members present in person, on the telephone, or by proxy; provided
that voting power will be per capita with respect to amendments to sections 2.3, 2.4, 2.6, and

5.1(b), and 2.3 and this section. If a two-thirds majority of the voting power of the Members is
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not obtained in a meeting, the votes at the meeting shall be counted toward the necessary two-
thirds majority of the voting power determined from responses to written requests for approval
(“Request”) which shall be sent to the Members by Liaison Counsel in the form set forth in
Exhibit “D” (“Request Form”). The Members shall approve or disapprove any Requests by
returning the Request Form or otherwise communicating a response to Liaison Counsel by e-mail
message, facsimile or hand delivery within five business days of the receipt of a Request. Any
Member who fails to respond to the Request shall be deemed to have approved the Request.

8.6. Assicnment. This Agreement shall be binding upon and inure to the benefit of the
Members and their representative successors and assigns. No assignment of this Agreement shall
be made without the unanimous consent of the Members of the Group.

8.7. Construction. No rule of strict construction shall be applied with respect to this
Agreement against any Member. Whenever possible, each provision hereof will be interpreted in
such manner as to be effective and valid under applicable law but if any provision hereof is held
to be prohibited or invalid under applicable law, such provision will be ineffective only to the
extent of such prohibition or invalidity without invalidating the remainder of such provision or
remaining provisions hereof.

8.8. No Partnership. The relationship between the Members is that of independent

contractors and not one o
8.9, Governing Law. This Agreement shall be governed by the laws of the

Commonwealth of Pennsylvania.
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8.10. Counterparts. This Agreement may be signed in multiple counterparts, each of
which shall be deemed an original, but all of which shall constitute one and the same instrument,
and which shall be attached to this Agreement under Exhibit “A”.

8.11. Insurance. The Members do not intend hereby to make any agreement that will
prejudice any Member with respect to its insurers and, by entering into this Agreement, anticipate
that the actions taken pursuant to this Agreement will benefit such insurers. If any insurer makes
any claims that any aspect of this Agreement provides a basis for rejection or limitation of
coverage of a Member, the Group will attempt, consistent with the objectives of this Agreement,
to return any Member subject to such claim to a position that is satisfactory to such insurers.

8.12. Successors and Assigns. This Agreement shall be binding upon the successors
and assigns of the Members. No assignment or delegation of the obligation to make any payment
or reimbursement hereunder will release the assigning Member without the prior written consent
of the Group.

8.13. Relationship of Members. No Member, or representative or counsel for any
Member, has acted as counsel for any other Member with respect to such Member entering into
this Agreement, except as expressly engaged by such Member with respect to this Agreement,
and cach Member represents that it has sought and obtained any appropriate legal advice it deems
necessary prior to entering into this Agreement.

8.14. Indemnification. No Member or its representative(s) serving on any Committee
or subcommittee shall be liable to any Member for any claim, demand, liability, cost, expense,
legal fee, penalty, loss or judgment incurred or arising as a result of any acts or decisions taken or

made hereunder. Each Member agrees to indemnify, defend and hold harmless any Member and
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its representative(s) from and against any claim, demand, liability, cost, expense, legal fee,
penalty, loss or judgment (collectively “liability”) which in any way relates to the good-faith
performance of any duties under this Agreement by any Member or its representative(s) on behalf
of any Committee, subcommittee or the Group, including, but not limited to, any liability arising
from any contract or agreement signed by the Member or its representative(s) at the request of the
Group. This indemnification shall not apply to any Hability arising from a criminal proceeding
where the Member or its representative(s) had reasonable cause to believe that the conduct in
question was unlawful. Payments under this section shall be a Shared Cost in accordance with
Section 2.4 hereof, and shall be allocated among each Member (including the member to be
indemnified and held harmless) that (1) was a Member at the time that the action was taken that
gives rise to this indemnification or (2) subsequently joins the Group. The terms of this Section
shall survive the termination of the Agreement and the withdrawal or removal of any Member;
provided however, that any Member who withdraws from the Group prior to the date of the action
that gives rise to the indemnification described in this section shall not be liable for a share of any
indemnification required.

8.15. Separability. If any provision of this Agreement is deemed invalid or unenforce-
able, the balance of this Agreement shall remain in full force and effect.

8.16. Entire Agreement. This Agreement constitutes the entire understanding of the

Members with respect to its subject matter.
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IN WITNESS WHEREOQF, the Members hereto, which may be by and through their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
warrants that he or she has been duly authorized to enter into this Agreement by the company or

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

Dated: Member Name:

By:

(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Name:

Address:

e
3
3

Telephone:

o

=)
=

Fax:

E-Mail:
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Exhibit A

Schedule Of Parties Who Have Entered Into This PRP Agreement And Are Currently Members

Parties As Shown On The VRS Dated April 27, 1998 Are Shown In Parentheses
Current As Of: June 9. 2008

Action Manufacturing Company
Alcoa, Inc. fka Aluminum Company of
America
Armstrong World Industries, Inc.
(Armstrong Cork Company)
Fischer & Porter Company
(Fisher & Porter Co./Andrews Glass
Company, Inc.)
Barker Pipe Fittings Co. (Penflex, Inc.)
Beckett Corporation
Bulova Technologies LL.C
(Hamilton Technology, Inc.)
General Electric Company
(RCA Corporation)
General Motors Corporation
Hamilton Precision Metals
Hamilton Watch Co.
Handy & Harman Tube Company
Hercules Incorporated
(Electronic Display
Systems/Hercules)

LaFrance Corp.
Lucent Technologies Inc. (Western Electric)
Moore Products Co.
Plymouth Tube Company
Reilly Plating Co., Inc.
Rex Heat Treat - Lansdale, Inc. (JJW. Rex
Company)
Syntex (U.S.A.), Inc.
(Syntex Grouping/A. S. Koch)
Sunroc Corporation
Tyco Electronics Corp. (Amp Corp.,
Contamination Control, Inc., Malco)
Unisys Corporation
(Burroughs Corporation/Sperry
Corporation)
VIZ Liquidation Trust



Exhibit B
Establishment of Group Escrow Account

B.l. Pursuant to section 2.9 of the Agreement, the Members authorize Liaison Counsel
to establish a separate escrow account in which assessments under the Agreement will be
deposited. Liaison Counsel may utilize his or her firm's escrow account for this purpose. Any
funds paid into the escrow account shall be segregated.

B.2. Liaison Counsel shall make deposits to and disbursements from the Group Escrow
Account only upon authorization from the Finance Committee.

B.3. Liaison Counsel shall hold the funds in the Group Escrow Account on behalf of
the Members, in accordance with the terms and provisions of the Agreement, for the payment of
fees authorized by the Agreement.

B.4. Liaison Counsel shall terminate the Group Escrow Agreement upon receipt of
notice from the Finance Committee, and disburse the funds in accordance with any instructions
received from the Finance Committee.

B.5. Liaison Counsel shall maintain records of the Group Escrow Account, and shall

maintain records of the contributions received from each Member.
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Exhibit C
Liaison Counsel

Compensable and Noncompensable Events

C.1.1 Liaison Counsel shall be compensated under this Agreement for specific
tasks he/she performs to meet the obligations imposed on Liaison Counsel
by any Case Management and/or Scheduling Order, and/or by the Group.

C.1.2 Liaison Counsel shall not be compensated under this Agreement for
performing any substantive work beyond that required of Liaison Counsel
by any Case Management and/or Scheduling Order unless such work shall
has been authorized in advance by the Members of the Group pursuant to
this Agreement.

C.1.3 Liaison Counsel shall not be compensated under this Agreement for
attendance at meetings of the Group.

C.14 Ttis assumed that there will be only one individual who will serve at any
time as Liaison Counsel. If there is more than one individual performing
the tasks assigned to Liaison Counsel, no more than one individual shall be
compensated under this Agreement for performing any particular task. For
example, if appearance at Court is otherwise a compensable event under
this Agreement and Liaison Counsel appears through both a senior member
of the firm and a junior member of the firm, only the time of one of the two
attorneys so attending shall be compensable.

Billing Practices

C.2.1 Liaison Counse! shall bill monthly for the services he/she has performed
and the costs incurred. The bills so rendered shall include a detailed
description of the tasks performed by Liaison Counsel during the month
and the time expended on each such task.

C2.2 Liaison Counsel shall bill for his/her time at the rate charged by his/her
firm for the performance of work of the type being performed under this
Agreement by Liaison Counsel.

C.2.3 Liaison Counsel shall submit his/her bill to the Finance Committee as

described in paragraph 2.1 of this Agreement who shall review Liaison



Counsel's bill for conformance with this Agreement and for the
reasonableness of the time expended on the various tasks that Liaison
Counsel has included in the bill. Upon satisfying themselves that the bill,
as submitted or as revised, meets the requirements of the preceding
sentence, the members of the Finance Committee shall, in writing, direct

that the bill be paid.



Exhibit D
Request Form

The Steering Committee of the Chemclene Site Defense Group proposes the
following Authorized Work to be conducted:

(DESCRIPTION OF THE PROPOSED AUTHORIZED WORK)

with votes:
(Name of Member)
Approves ]
Disapproves O

Dated:




Exhibit E
Interim Allocation

Group Shares Based On Assessment For Shared Costs

Dated May 24, 2007
Lucent Technologies Inc. 17.13 %
Bulova Technologies Inc. 10.15 %
Syntex (USA), Inc. 8.02 %
Hamilton Watch Co. 7.43 %
VIZ Liquidation Trust 6.74 %
Fischer & Porter 6.53%
Plymouth Tube 4.66 %
Armstrong World Industries, Inc.  4.30%
Unisys Corporation 429 %
General Motors Corporation 425%
Hamilton Precision Metals 3.88%
Reilly Plating Co., Inc. 3.54%
LaFrance Corp. 3.41%
Aluminum Company of America  2.26 %
Beckett Corporation 2.06 %
AMP Corporation (CC/Malco) 2.03%
Handy & Harman Tube 1.88 %
Hercules 1.84 %
Action Manufacturing Company 1.81 %
General Electric Company 1.46 %
Barker Pipe Fittings Co. 1.03%
Rex Heat Treat 0.71 %
Moore Products Co., Inc. 0.60 %

33



IN WITNESS WHERFEOF, the Members hereto, which may be Ey and through their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
warrants that he or she has been duly authorized to enter into this Agreement by the company or

entlty on whose behalf it is indicated that the person is signing.

Dated: 7/21/ 98 MemberNéme: Hamilton'Pr‘ec:i:s'iéh Métals

Lﬁ@m Q C///@m.,é’ ol ¢ /,’o;‘?" [ dttoney

-(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Melissa A. Manuel

Name: Holleb & Coff
Address: 55 East Monroe Street
Suite 4100

Chicago, Illinéis 60603

Telephone: (312) 807-4600

Fax: {312) 307—3900

E-Mait: mmanuels holleb~law.com
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— 00 21988 5:2M  BECKER BROWN._ o Y
oo bl RO mOmEO 102142 w2, /2
| IN WITRESS WHEREOF, the Matnbers hereto, which may be by sud through their
appointed counse), entet into this Agrecment. EaehparsmmgumgthlsAgm:mmtzepnwmtsaud
waxrants that be or she kas bean duly muthorized to euter st this Agresment by the company or

entity'on whose behalf it is indicated that the persou is sigring. S

Dated: “Member Nom=:_the Swatch Grogp (U.8.)Iac. -

By: |
‘Mella~- Vice President

d~ Pregident

(Nome and Tide) {7
" Designated Represeatative for Receipt of Noties and Invoicss:

Name: Neal Gordon

Address: 1200 Haxbor Blvd.

Weehawken, N7 070 87

(201) 271-4662

-Telcphms:

(203) 271-4672

Pax:

TOTAL P.G2
. PRGE . BOE




From: Mark A. Stevens To: David Kelly Dale: 5/2/88 Time: 3:18:46 PM

IN WITNESS WHEREOF, the Members hereto, which may be by and through their

appointed counsel, enter into this Agreement. Each person signing this Agreement represents and

warrants that he or she has been duly authorized to enter into this Agreement by the company or

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

'Page 2 ofi

(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Name: rDAUé) !,4 N KE(_.L\Q

'Address: M é u’bﬁémmd

D3/ freeis e

Gar feanpsuce, EIL. 02916

Telephone: | (ﬁ@‘) Y-S WS Y325

Fex (Yot 3¢~ ¢y

E-Mail; Dl{el(\lf A3 @ Aot . COM
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IN WITNESS WHEREOF, the Members hereto, which may be by and through their

appomted counsel enter mto thls Agreement Each person s1g;omg this Agreement represents and‘ o

'wa.rrants that he or she has been duly authonzed to enter into thls Agreement by the company or

B entxty on whose behalf itis mdloated that the person is sxgmng

j Dated: ) gé; /7{ Member Name: .» /57 M/%yﬁy/kﬂg&éri% Cﬂiz ‘

By: ﬁ =7 - /m /ejf,.dy(_./«,-..?f'

(Narne apd Title)

Designated Representative for Receipt of Notice and Invoices:

N LepeeS Lot [Grlhens

Address: S Tr RS ' :
Wl /%;72 ey Loy ece

7/

Telephone: é / 7 & C/ 7 7 f f 7 .

o LECIUNN D ADL o
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IN WITNESS WHEREOF, the Members hereto, which may be by and through their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
watrants that he or she has been duly authorized to enter info this Agreement by the company or

entlty on whose behalf it is indicated that the person is signing.

Dated: Ami 3, 199%  MemberNeme: Lafeavce Ca “’f

P b
- biﬂEc(on— / Ca:z.gmni;- &NTWLLE&
{ 1 ] ‘ -

{(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Name: 255519:(’ * HELM}Q

Address: LﬁF@HNoE Cae.p

Owz Lﬁf'ﬁ-ANCP \/Jﬂn,f
Cauwf.c‘wl.{,,; -‘0}% . ,9.531

Telephone: clo - 36t- 4328
Fax: Glo- 361- H3e2
E-Mail: Ricimic € por. Com

2%




ALUG~13-1998 GS{iQﬂM FROM -~ . c . TO l- 83839711866

&

IN WITNESS WHEREOF, the Members hereto, winch may be by and through their

appomted counsel, enter into tlus Agreement Each person signing th13 Agreement represents

and warrants that he or she has been duly authonzed to enter into this Agreement by the company -

o1 enuty on whose behalf'i itis mdxcated that the person is szgmng

Dated: &-2¢ 77 Member Nani& %WM /—V oéné‘%

2240414.5' A ZAUW-BE@Q ASJt.S'mn/r & ﬁ»\/aeﬂc_ CoupSEC,
. _ Ao ckiges maRIn COR Puzarion

(Name acd Title)

Designated Representative for Receipt of Notice and Invoices:

Name: - - T omps A. %?n/bénféék& I
. Address: . - ADC_K/‘}EEQ"MA(?:)-V\/ COR P ZTUN_

| Telephone: ioj — ?7/ = G257

____ﬁé;/ JQUJWP,@RK Mz"ﬁ So17E RO

L rrieTon, CQ Folzo

Fax: 503—- $r7/- SO6E
E-Mail: | THomnS. VHONDENEERG (@ Lmeo. Com’
24
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P8/13/98 16:45 FAX 973 888 7313 . LUCENT TECHNQLOGIES

B oy Mark Shevens, E57 .

Fong: IS -132-8%L0 ! page.

dool

IN WITNESS WHEREOQF, the Members hereto, which may be by and through their

appointed connsel, enter into this Agreement. Each person signing thie Agresment represents and

warrants that he or she has been duly authorized fo enter into this Agreement by the company or

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

Dased: $hafo £

Member Name:_ Lvcent Jechnologie ¢ Ine .

By:

{(Namse and Title)

~ Designated Representative for Receipt of Notice and Invoices:

Name;

Address:

Telephone:

Fax:

B-Maik

‘j-o\'\r\ .3'- C@‘f‘bnc '

Ly cemts Te.ckn.a (ag;g; dne. Poorm 22009

4186 South Strest-

Morristown QT 57962-1876

U3 ~ Lol —~2ML Y

ic,u.j?'one. @ lueent. com
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- IN WITNESS WHEREOF, the Members hereto, which may be by and through their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
warrants that he or she has been duly authorized to enter into this Agreement by the éompany or

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

Dated: ‘33 Tk A998 Member Name: Ptqﬂwu’rﬁ Tuloe CQMpo.r\q

&Rﬂ@ 6t‘eveﬁ J. Lewon %rnm

(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Name: 5’\"&\/&?\ j Le.‘man

Address: . JONES 4 LEMmon
2.8 N Rennett St
'.é'l-;é.ﬁeva., pr i N CQO.\'SL;'.Q&'C)S

~ Telephone: (3O 2Z20r¥-080S
Fax: (620 7279F% - 465\
E-Mail: Stevenl @ Tonesl.emon. cam
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- IN WITNESS WHEREOF, the Members hereto, which may be by and through their

appomted counsel enter info this Agreement. Each person signing this Agreement represents and

. warrants that he or she has been duly authonzed to enter into this Agreement by the company or

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

Dafed:-A ué. BT ] 99% Member Name: PO BTerR LosTR Um et é’&‘; I;U c

By:

~»

<:5;355$%a/ué%ﬁggﬂ / V14u5 F?humaékﬁﬁf

q; M J Lo V&f"eff)’(Nameré:d Title)

Designated Representative for Receipt of Notice and Invoices:

Name:

Address:

Telephone:

Fax:

E-Mail; .

JAY H. KARSCH, ESQUIRE

EASTBURN and GRAY, P.C.

60 East Court Street; PO Box 1389

Doylestown, PA 18901-4350

215-345-7000

. 215-345-9142

e-mail: eastburn gray@compuserve.com

B RN
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IN WITNESS WHEREOF, the Members hereto, which may be By and through their

appointed counsel, enter into this Agreement. Each person signing this Agreement represents and

warrants that he or she has been duly authorized to enter into this Agreement by the company or

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

Dated: _7/22/98 Member Name: pP&J,, Inc.

Lynn I. Ratzell '
Manager-Environmental

ByA: Management | V% & Kdﬁ@/}:ﬂ |

(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Name: ArundhatixKhanwalkar .

~ Address: PP5L, Inc.

Two North Ninth Street.

Allentown, PA 18101

Telephone: 1 610/774~4452"
Fax: 610/774~6726
E-Mail: akhan .

'.-‘.j:"ﬂ,2-4 TR
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IN WITNESS WHEREOF, the Members hereto, Whlch may be by and through their

-

| :':appomted counsel, enter into this Agreement. E‘dCh pe
enitity on whose behalf it is indicated that the person is signing.

Dated: 08/14/98 Member Name: Joseph Rellly

By: & 7_ President
\) (Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Nﬁﬁg; Reiliy Plating Co.,  Inc.

Address: 130 Alden Road

- Nanticoke, Pa. 18634

Telephone: (717)-735-7777

717)-735-7878
Fax: ¢ )

E-Mail: | - ~ o
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IN WITNESS WHEREOF, the Members hereto, which may be by and through their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
warrants that he or she has been duly authorized to enter into this Agreement by the company or

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

Dated: ?'/ ‘&,/?-X Member Name: Moore Products Co, -

By: /(7 E. &/Mw‘/ gecrz.fa,r-/ - 7}{4514 rEe

(Name and Title)

Designated Rﬂpresentati.ve for Receipt of Notice and Invoices:

Name: Andrew P. Foster, Esqg,

Drinker Biddle & Reath, .LLP

Address: 1345 Chestnut Street

Philadelphia, PA 19107

Telephone:
Fax: (215) 988-2757

E-Mail; fosterap@dbr.com -
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IN WITNESS WHEREOTF, the Members hereto, which may be by and through their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
warrants that he or she has been duly authorié_:gd to enter into this Agreement by the company or

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

¥

Dated: %‘L{[Q‘?\ . Member Name: Fﬂ-\f. Mnmn‘mc CA-LL ; Inc

R I T

(Name and Title)

»

ated Representative for Receipt of Notice and Invoices:

Name; H’\i ln'p E kUCQ ﬁ.’.ﬁ) gs“? .
| The Times m\ﬂﬂ.an; Cwnw
Address: - 2L Pank Pusvus J

Nows ym.LJ NY  iooil

Telephone: (Qil) 4ag f‘,l°l 13_' .
Fax: , Q'J—I?—) LF{'Q"' 2976 v
E—Mail:' | P\(\,\a\? - kuc.e«.{-\ @ '!‘m. Com
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IN WITNESS WHEREOF, the Members hereto, which may be By and through their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
warrants that he or she has been duly authonzed to enter m‘to this Agreement by the company or

entity on Whose behalf it is indicated that the person is signing.

Dated: IH‘,L\ {998 MemberName: Unisys Corporation _

BY' k:u¢mz D, k;UAL01L~*’”"’

Kev1n D. Krueger Director, Corporate Env1ronmentai Affa1rs
(Name and Title) '

Designated Representative for Receipt of Notice and Invoices:

Name: Aria A. Klees, Esg.
- Unisys Corporation : '
0ffice of the Genera1 Counsel

Address: Township tine and Union Meeting Roads

Blue Bell, PA 19424-0001

MS/CI1SH19:

Telephone: - 215.986.5169

Fax; 215.986.3090

E-Mail: arjaakiees@unn.unisys.conm

.: y 24 E




IN WITNESS WHERKEOF, the Members hereto, which may be by and through their
appointed counsel, enter into this Agreement, Each person signing this Agreement represents and
warrants that he or she has been duly authorized to enter into this Agreement by the company or

entity on whose behalf it is indicated that the person is signing,

USG Interiors, Inc. on behalf of the former
. Davey Products Co., Inc., Floor Systems, Iunc.,
Dated: September, 1998 Member Name: Donn Corp. and itself y

7XU WQM

_/F. a. ‘landerberg, ExecAtyve Vice President for Use Enteriors, Inc.
ame and Title)

Designated Representative for Receipt of Notice an‘d Invoices:

" Mr. Kim Hollaender or " Ms. Yirginia I. Yang

Name: c/o Wilbraham, Lawler & Buba ¢/fo US6 Corporation
Address: 1818 Market Street - Suite 3100 125 South Franklin Street
Philadelphia, PA Chicagoe, IL
19103-3631 e 60606
Telephone: 215/564-4141 312/606-3916
Fax: . 215/564-4385 ) 312/606-4208

E-Mail:
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IN WITNESS WHEREOF, the Members hereto, which may be by and through their

appointed counsel, enter into this Agreement. Each person signing this Agreement represents and

warrants that he or she has been duly authorized to enter into this Apgreement by the company or

entity on whose behalf it is indicated hat the person is signing..

Dated: 8/12/98 MemberName:

Jeaan

H, McCrear:y, Esq

Vishay Resistive Systems

gal Counsel) Nixon, Hargrave, Devans § Doyle LLP

Designated Representative for Receipt of Notice and Invoices:

(Name and Title)

Name; Jean H. McCreary, Esq.

and Donald M. Clark

" Nixon, Hargrave, Devans & Doyle ILP  Measurements Group

Address:

' Teléphdne:,

Fax:

. E-Mail: |

PO Box 1051

. 951 Wendell Blvd.

Wendell, NC 27591

Rochester, NY 14603

- (716) 263-1611

(716) 263-1600

1 (919) 365-3800

(919) 365-3303

”

| __Jmccreary@nhdd. com

dme@neasurementsgroup. con
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IN WITNESS WHEREOQF, the Members hereto, which may be ‘by and through their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
warrants that he or she has been duly authorized fo enter into this Agreement by the company or

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

Dated: July 21, 1998  w\ember Name: - ‘ -..-weﬂI\Z;g:Manw;yf-a:@fsu'-r-:ing Company

By; M d“"’ ; 1, M V. Scott Zelov, President
| / (Name and Title) |

Designated Representative for Receipt of Notice and Invoices: |

Name: V. ScottiZelov

Address: TIVIZ ~Maniifdctuiing Company

335 East Price Street

_Philadelphia, PA = - 19144

Telephone: (215) 844-2626, extension 101

{215) 844-4410
Fax:

E-Mail: vzelov@vizmig.com

B
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IN WITNESS WHEREOQF, the Members hereto, which may be By and through their
appointed counsel, enter into this Agreement. ‘Each person signing this Agreement represents and
warrants that he or she has been duly authorized to enter into this Agreement by the comi)any or

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

Dated: Z Zégs ( j& Member Name: ﬁp&nm‘—ﬂac\\%%j‘;es LL C.

By:/?/%;a&? Sc\'w\ee, Mice Q was:gfgil

(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Name: ' Ré;m Wo’mas

Address: Bulpva ﬁchna/ag res L/C
101 M. C'})ué’fn st
Zﬁtmc'a'sizér? y FA 1760 ‘/

. Teléphone: (7/7) 2??" 25581 @01[ 2007

e (717) 397-85/0

E-Mail: | _rﬂnc_w; @ bulovatech . cori

o :
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) _ IN WITNESS WHEREOF the Members hereto, whick may be by and th:ough thetr

: appomtcd comn:el, entcr into this Ag;reemmt. Eachperson signing this Ag:eemem represcnts and
- Wwarrants thathe or she has bee duly authorized to enter into tis Agreement bythe c-ampanyor
| axmty on whose behalf:t is indicated that the person is sigoiag.

N _Dated [qz Member Name:___ Tws Momwc' (4« Zlc

VW oo £ Besr u(—’,s;ro

. ‘ : (Name and Title)
De;signated Representaﬁw for Reuelpt of Notice and Invoices:

Nmne | WFS I;n‘émﬁl('b

o Ho Tomes  Mirnon éwfﬂy
z Pﬁﬂ/cf ﬁ-)/g_w -

e — |

'I‘elephone é{Z—;W/J"‘ 2870

Fax: 2 Z- ‘-/l/Q 2997

| By izmﬁﬂi&Q_ﬂﬂ_@.}W

F1OR




WITNESS WHEREOF, the Members hereto, which may be by and through their
inted counsel, enter into this Agreemént. Each person signing this Agreement represents and
" warrants that he or she has been duly authorized to enter into this Agreement by the company or

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

Dated: March 1, 1999 Member Name: . Rex Heat Treat ~ Lansdale, Inc.
a.k.a. J. W. Rex Company

By: m John W. Rex, President

(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Name: : Michael K. Sweney

" Address: Rex Heat Treat - Lansdale, Inc.

P. 0. Box 270

] Lansdale, PA 19446

Telephone: (215) 855-1131

Fax: (215) 855—20?8

E-Mail: tione

24
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IN WITNESS WHEREOF, the Members hereto, which may be by and through their
appointed counsel, enter into this Agreement. Ea;h person signing this Agreement represents and
warrants that he or she has been duly authorized to enter into this A greement by the company or

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

Dated: 4 r/g . !42‘ Z‘S. Member Name: 473 é/é 1274 &'/_4 &gﬁg;&{ Y a2 7; @; .

By, AHAerr#Hur J. /'4;4—"77'/}4 | . ?ﬂ!fg/(/eh_,{z/_

(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Name: RICHARN MEGUIRE
Address:’ ACTTON Mdn) 2 FAETLN NG LCorldANY

/00 EAsr ERIE AVE .

P,t//LADEL);J/A , A _Pr3d

Telephone:  _ ﬁlf) 729 -odpo  Ex7 303
Fax: (2/5) _423-7749

E-Mail | AMMTM @ ﬁ[f/dﬂ”ﬂﬂﬁé Com
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IN WITNESS WHEREOF, the Members hereto, which ﬁlay'be by and through their

appointed counsel, enter into this Agreement. Each person signing this Agreement represents and

" warrants that he or she has been duly authorized to enter into this Agreement by the company or

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

. Dated: }Qwamf}l;ﬁﬁ?&embeﬂ\lame: A}ﬂmdum Cﬁf*ﬂ?ﬁ‘ 5 9{_ /*;ﬁ'-é””rut

o L,

//ﬂ {J Jelbre ;, Lettrich  Cpuase]

ame and Title}

Designated Representative for Receipt of Notice and Invoices:

Patricia A. Shaw, Esqg.

Name:
LeBoeuf, Lamb, Greene & MacRae, L.L.P.
Address: 601 Grant St., 7th Floor
Pittsburgh, PA 15219
©{412)5094-2308
Telephone:
| Fax:  (412)594-5237

E-Mail: pshaw@llgm.com

24
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IN WITNESS WHEREOF, the Members hereto, which may be bﬁ and throﬁgh their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
warrants that he or she has been duty authorized to enter into this Agreement by the company or

. . xip"
entity on whose behalf it is indicated that the person is signing.

This agreement 1s signed on the condition that it will be amended or that an interpretation
of Section 2.7 of the Agreement will be issued by the ‘Bteering Committee which provides a period
of time for an opportunity to withdraw from the Group after any Shared Costs are authorized or
contracted for by the Group. - .

" Dated: e Member Name: Armstrong World Industries, Inc.

i O

o -

By: Harrison C. Goff, II, Seénior Vice President Oper‘atidns and Manufacturing

{Name and Title)

Designated Representative for Receipt of Notice and Invoices:

COPY TO:
Name: Larry D. Silver, Esquire Douglas §. Brossman
Address£ Duane, Morris & Heckscher Armstrong World Industries, Inc.
One Liberty Place P, 0. Box 3001
Philadelphia, PA 19103-7396 Lancaster, PA 17604
Telephone: (215) 979-1825 (717) 396-2743
Fax: (215) _979-1020 {(717) 396-2983
E-Mail: 1s ilver@duanemorris.com dsbros sman@;armstfong .com

13
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IN WITNESS WHEREOF the Members hereto, whmh may be by and through their
' appomted counsel, enter into t}us Agreement. Each person signing this Agreement rcpresents
o and warrants that he or she has been duly authonzed to enter into this Agreement by the company

or ennty on whose beha!f it is indicated that the person is signing.

Dated; -2 -8 Member Name:___/VW) Gcﬁo lk e

S NW Contro_ls, Inc.
_By: %4*—{ f g .
R /He!'er@zr President Tl

ame and Title) -~
Designated Representative for Receipt of Notice and Invoices:. - - "

David C. Toomey

. Address L Duane, Morrls & Heckscher LLP

One LJ_berty Place :

hiladelphia, P -

- Telephone: (215} 97 9-1840

Fax: ~  (215) 979-1020

E-Mail: ‘toomey@duanemorris.com
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IN WITNESS WHEREOF, the Members hereto, which may be by and through their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
warranis that he or she has been duly authorized to enter into this Agreement by the company or

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

(Name and Title) |

Designated Representative for Receipt of Notice and Invoices:
Name: &DJJ{«;LD«_\ % ?OG\/\L—W

Address; :\; >g & Q% S 2NC

270 Laacaster Hue
?fa ey Dﬂ' K385

Telephone: (9 (O - G q_lj\ 1400

e A0 - &7 YOV

"

24




IN WITNESS WHEREOF, the Members hereto, which may be by and through their
appomted counsel, enter into this Agreement Each person signing this Agreement represents and
warrants that he or she has been duly authonzed to enter into this Agreement by the cnmpany or

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

Dated: July 15, 1998Mernber Name Aydin Corporation

/JWA

Gene S. Schneyer Vléy President, Secretary and General Counsel
{(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Name: Gene S, Schneyer

Address: Aydin Corporation

700 Dresher Road

" Horsham, PA 19044

Telephone: ~ 215-658-4543
Fax: © 215-657-3830
E-Mail: gschneyer@aydin.com

24
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IN WITNESS WHEREOF, the‘Members hereto, which may be by and through their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
‘warrants that he or she has been duly authorized to enter into this Agreement by the company or
entity on whose behalf it is indicated that the person is signing, .

Dated: ‘5’//0’/?3 Member Name: Fischer & Porter Company

Gordon Woolbert, Pr‘cs'i%nt - Fischer & Porter Company

Designated Representatiﬁe for Recéipt of Notice and Invoices:

Name: , JAMES L. KOEWLER, JR.
Address: Kahn, Kleinman, Yanowitz & Armson Co., L.P.A.
The Tower at Erieview, Suite 2600
1301 East Ninth Street
Cleveland, Ohio 44114-1824
Telephone: (216) 736-3336 or (216} 696-3311, Ext. 336
Facsimile: (216) 696-1524 or (216) 696-1009
E-Mail: jkoewler@kkya.com

JLKVILK\229629.%
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IN WITNESS WHEREOF, the Members hereto, which rriay be by and through their

appointed counsel, enter into this Agreement. Each person signing this Agreement represents and

- warrants that he or she has been duly authorized to éﬁt‘er into this Agreement by the company or

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

Dated; 7-21- 4¢ Membef Name: @E exkeTT CoRPoRATION

By:.. TH'OMR'I [2 KAREMAN %/(ld\’/

ExXRCUTIVE VICE PRES10sNT
(Name and T1tle)

Designated Representative for Receipt of Notice and Invoices:

Name: ok MC-GOUE@N /CLAR.E beMEﬂ-

GREAMAYER , REBmANN , MAKWEL ~ Hheesc
Address: Ome Peve Cent®R (97 Eloon
| ) [6(7 I FE Eoucevard
Pawwoecere PA 121032

Telephone: - (:215_) 65~ 3600

Fax: @ls') 665 - 316S

E-Mail:

24




IN WITNESS WHEREOF, the Members hereto, which may be by and through their
appointed counsel, enter into this Agreement. Each person signing this Agfeement represents and
warrants that he or she has been duly authorized to entéf into this Agreement by the company or

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

Dated: ":.f//c/)/ ? ,5" Member Name: % é‘é 74 ;ﬁéﬂf‘/ﬂ/?/é

];Yi %é %%/ - C/M’f/

/(Name and Title)

Designated Representative for Receipt of Notice and Invoices: ,

| Name: e ﬁ@%’ﬂn 2 ﬂﬁ'ﬂ?/ﬁ' _ Tﬂ"“ '. _

Address: WIPERN Ll § Bacievs

L oo __owk _ LosaN 5L

Prad. pA. /303

Télephon_é: . 77/5 fb/f 5730
Fax: 2,57 783 5}27?
E-Mal: _ THoms7H & AL - LoXy

23




IN WITNESS WHEREOF, the Members hereto, which may be by and through their
ppointed counsel, enter into this Agreement. Each person signing this Agreement represents and
warrants that he or she has been duly é.u_thorized to enter into this Agreement by the company or

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

Dated: 843 Member Name: C\\?m Pssie ﬂ\\utﬂﬂ‘\— &)Wkﬁlhff

WITR | EOIOCDTEN) of PaaA, BT As StowdN onl  ATAcen Pﬁc\..-.‘

'By:V (‘??@A_QM | ,D\vecg_m\/ t\/\.\h Q_Sg.

(éame and Title)

Designated Representative for Receipt of Notice and Invoices:

Name: QM INCAL. . e

Address: fo  CPALS Aenpa ONNGRALL  comdid
OO0 € . hseas.

Cple L s B0, o | BOWI

Telephone; | 205 ¢ YD - S5

Fax: . %03‘(9"{3'5—6‘\2%

[T
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IN WITNESS WHEREOF, the Members hereto, which may be by and through their
appointed counsel, enter into this Agreement. Each person signing this Agreement represents and
. warrants that he or she has been duly authorized to enter into this Agreement by the company or

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

Dated:07/23/98 . Member Name: ____Delbar Products Inc.

By: S

- Thomas M. Karabinos, Executive Vice President/Finance
(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Name: . Maria Matteo Thompson, Esd. Craig Benfisld
' Manta and Welge o Delbar Products Inc.
2000 Market St., 6th Floor 601 W. Spruce St.
Philadelphia, PA 12103 P.0. Box 801 .
Perkasie, PA 18944-0801

Address:

Telephone: 215—851"6624 ' 215_453-2215

Fax: 215-851-6644 215-453-7561

E-Mail:

24




IN WITNESS WHEREOF, the Members hereto, which may bé By and through their
appointed counsel, enter into this Agreement. Each person signing this Agreerﬁcﬁt represents and-
warrants that he or she has been duly authorized to enter into this Agreement by the company or

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

General Electrlc Company as successor
. to RCA Corporation
- Dated: 8/21/98 Member Name:

David W. Thompson, Manager
Mid-Atlanti¢/Southeast Region

B ﬁ4?52%35x5%27%77”“” Env1ronmental Remediation Program
‘ Y.éégz

(N ame and Title) -

Designated Representéti\(e for Receipt of Notice and Invoices:

Kirk R, Mécfarlane, Counsel Mid—Atlantic/Southeast‘Region'

‘Name:
Address: 640 Freedom Business Center - 2:nd" Floor
" RKing of Prussia, PA 19406 .
610) 992-7976
Telephone: ( )
(610) 992-7898

| Fax:

E-Mail: Kirk.Macfarlane@corporate.ge.com




Malvern TCE Site - PRP Agreement

IN WITNESS WHEREOF, the Members hereto, which may be By and through their
appoiht_ed counsel, enter into this Agreement. Each person signing this Agreement represents and
warrants that he or she has been duly authorized to eﬁter into this Agreement by the company or

entity on whose behalf it is indicated that the persoﬁ is signing.

Dated: 7/27/98 Member Name: General Motors Corporation

v Mo . detelerrasese

Don A. Schiemann, Attorney
(Name and Title)

Designated Representative for Receipt of Notice and Invoices:

Linda L. Bentley, Legal Assistant

Name:

General Motors Corporation

: 3044 West Grand Blwvd.

Address: M., 482-112-349

Detroit, MI 48202
Telephone: 313-556-2183

313-556-2199
Fax:
E-Mail: INUSGMB . TZSTEY8gmeds . ccm

- 24




EXHIBIT “B”



AR R

 filod purswent to 1 US.C.§ 503,

JUNITED STATES BANKRUPTCY COURT FOR “THE SOUTHERN DISTRICT OF NEW YORK PROOF OF CLAIM
Name of Debtor (Check Only Qney: Case No. . Your Claim Is Scheduted As Follows:
Bmotors Liquidation Company (f/k/a General Motors Corporation} 09-50026 (REG
CIMLCS, LLC (ffkfa Saturn, LLC) 09-50027 (REG
CIMLCS Distribution Corporation (fk/a Saturn Distribution Corporation} 09-50028 (REG)

CIMLC of Harlem, Inc. (Fi/z Chévrolet Saturn of Harlexs, Inc.) 09-13558 (REG!}
NOTE: This form shonld not be used to make a c;'aim for an adminisirative expense arising after the conmencement of the case, but nay be used
| for purpasds of asserting a clain under 11 US.C. § S03@) (9} (see dem il 5), All other req ts for payment afan J f"" alivi should be

Name of Creditor (the person or other entity 1o whom the debtor owes money of
property)  {jdier] Siates of Averica
Name and address where notices shoukd be sent;
/o United States Attorney's Office
Natalie N. Kughler, AUSA '

0@ Check this box fo indicate that this
ctaim amends a previously filed
claim,

"|Court Claim Number;

I an smount is identificd abave, you have a claim
scheduled by one ol the Deblors as shown. (This
wheduled Smowt of your <laim may be an

anyone else has filed o proof of claim
relating 1o your claim. Attach copy
of staloiment giving particulars,

il Netalie Kudhler(usdoj.gov

Check this box if you are the debtar

3 (If known)
8 Chalber;Y Sﬁ%’ 3d Floor if
‘I‘ch.':phonb?ﬂ@mn?{)er: ? Filed on:
Email Address: (212) 637"‘2?41
Name and address where payment should be sent (if different from above): 0 Check this box if you are aware that

146 previousty scheduled amosnt.} 11 you
agrce wilh the umount and privrity of your chain as
schedubed by the Deblor and you bave o other claim
aaiiel the Deblar, you do net need 5o tile thix proaf of
cluim form, EXCEPTAS FOLLOWS: 1f thy amount
shown is listed as DISPUTED, UNLIQUIDATED, or
CONTINGENT. 2 proof of clsim MUST be filed in
order 10 feccive any distibution in respeel af your

T adl o part of your claim is seeured, complote jfem 4 below; however, if all of your claim is wsecured, do ot camplete item 4. I all or part of
your chim is entitied to priosity, commplets item 5. 1€ ali or part of your claim is asserted pursuant o 1M USC.§ S03(b)9), complete item 5.

O Check this box if ¢laim includes interest or other charges In eddition o e principal amownt of claim. Aftach
ilemnized statement of interest or charges. . :

] a elaim, If you have alrcady filed a proot of cleim in
Telephone number: or trustee in this case. Wm o agiin il the atlached instrugtaons, you nead mol
1 Amount of Claim as #f Date Cage Filed, June 1, 2009 $ See Attached 5. Amount of Claim Entitled to

3. Basis for Claim: _OE2 Attacned

(See instwuction 2 on reverse side.) ,

3, Last Jour digits of any number by winich creditor identibes debtor: LV £

3a. Debtor may hove scheduled account as: Sep Attached

(See instruction 30 on reverse side.)

4. Sceured Claim (Sce instruction #i4 on reverse side.y
Check the appropriate box if your laim Is secured by a lien on property or a right of setoff and provide the reguested
information.

Nature of property oF vight of setoff O RealEstate (O Motor Vehicle G Other

Describe:

T  Eguipment

Value of Property: § Anuual Interest Rate___ %
Amount of arrearage and other charges as of tinse case filed included in secured claim, if any: §

Rasis for perfection:

$ SeeAttached AmountUnsecuredsS__Sai,At———nm

Amonnt of Secured Clain:

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7, Documents; Attach redacted copies of any documents that suppoit the claim, such a5 promissory notes, purchase
orders, inveioes, itemized stelements or running sccounts, CONtTECEs, judgments, morigages, and seeurity agreements,
You may also attach 2 summary. Attach redacted copics of dacuments providing ovidence of perfection of

= seourity interest, You may also attach a sunumary. (Swe instruction 7 and deflaition of “redacted ™ on reverse side.)
GO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

115 the documents are nat availabile, please explain in an attachment.

Priority under 11 U.8.C. § 507(a).
If any portion of your claim falls
in one of the following categories,
cheek the box and state the
anmmt.
Specify the priority of the clain,
O  Domestic suppert obligations under
11 U.5.C. § 507(2)¢ 1 )(A) or (ak 1)(B).
Wages, safaries. o commissions (up
to $10,950%) carned within 180 days
before filing of the bankeupiey
petition or cessation of the debtor™s
business, whichever is cartier— 11
U.S.C. § 507(a)(4
Contributions to an eraployes benefit
plan — 11 US.C. § 507(2)(5). .
Up lo 52.425* of deposits loward
putchase, lease, or remal of properly
or services for personal, family, or
household use - 11 U.5.C.
§ 507a)7)- s
Taxes or penalties owed 10
governmental units - 11 U.5.C.
§ 507(a)(8).

Value of goods reccived by the
Debior within 20 days before the
date of commencement of the case -
1 U.S.CL§ 503(0)(9) (§ S07(a)2)}
Other ~ Specify applicable paragraph
of 11 U.S.C. § 507(a)(__).

Amaount ontitled to priority:

s_See Attached
* Amounis are subject (0 GajRamient on
4/1/10 and every 3 years tercafler with
respect 1o cases commenced on or afier
the date of adfustment.

a

Date: ]i/28 /c

Attach copy of power of

Tladtle AT Wadbilia

ddress abovf.
"1

Signatures The person Tiking this claim must sign it. Sign and print name and title, if any, of the creditor or
ther person authorized to file this claim snd state address and tolephone number if different from the notice

FOR COURT USE ONLY

Peinly for presenting fraududeat clairm: Fineof upto $SOD,006 or imprisorment for up to 5 years, or both. 18 US.C. 8§ 152and 3571,
Modified B0 (GCG) {12/08)



PREET BHARARA

United States Attorney for the

Southern District of New York

By: DAVID S. JONES
JEFFREY S. OESTERICHER
MATTHEW L. SCHWARTZ
JOSEPH N. CORDARO
NATALIE N. KUEHLER

Assistant United States Atiorneys

86 Chambers Sireet, 3rd Floor

New York, New York 10007

Tel. No.: (212) 637-2800

Fax No.: (212) 637-2750/2686

E-mail: david jones6@usdoj.gov
jeffrey.oestericher@usdoj.gov
matthew.schwartz@usdoj.gov
joseph.cordaro@usdoj.gov
natalie kuehler@usdoj.gov

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: ; Chapter 11
MOTORS LIQUIDATION COMPANY, g Case No. 09-50026 (REG)
f/k/a/ GENERAL MOTORS CORP., g Jointly Administered
Debtor. %

PROOF OF CLAIM OF THE UNITED STATES OF AMERICA ON BEHALF OF
THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY,
THE UNITED STATES DEPARTMENT OF THE INTERIOR, AND
THE UNITED STATES DEPARTMENT OF COMMERCE
1. The United States of America (the “Government”) files this proof of claim (“Proof

of Claim”) at the request of the United States Environmental Protection Agency (“EPA™), the
United States Department of the Interior (“DOI”), and the United States Department of Commerce,
acting through the National Oceanic and Atmospheric Administration (“NOAA™), against debtor

Motors Liquidation Company (“MLC” or “Debtor™), formerly known as General Motors



Corporation (“GM?”), for the recovery of: (i} civil penﬂﬁes pursuant to the Resource Conservation
;md Recovery Act (“RCRA”), 42 1U.S.C. §§ 6901-6992k; (ii) response costs incurred and to be
incurred by the Government under the Comprehensive Environmental Response, Compensation,
and Liability Act (“CERCLA™), 42 U.S.C. §§ 9601-9675; (iii) natural resource damages, including
past assessment costs, under Section 107 of CERCLA; and (iv) civil peﬁalties under the Clean Air
Act (“CAA™), 42 U.S.C. §§ 7401-7671q. In addition, with respect to equitable remedies that are
not within the Bankruptcy Code’s definition of “claim,” 11 U.S.C. § 101(5), this Proof of Claim is
filed only in a protective fashion.

68th Street Dump Site, Baltimore and Rosedale, MDD

2. The 68th Street Dump Site in Baltimore and Rosedale Counties, Maryland (the
“68th Street Site”) consists of five source areas that were used as landfills for a variety of solid and
liquid municipal, industrial, and commercial wastes from the mid-1940s through the early 1970s.
The 68th Street Site comprises approximately 168 acres, and is a “facility” within the meaning of
CERCLA Section 101(9), 42 U.S.C. § 9601(9).

3. GM arranged for thé transport of hazardous substances to, and the disposal of those
hazardous substances at, the 68th Street Site during the entire time of the 68th Street Site’s
operation. These hazardous substances have been determined to include paint sludge containing
aﬁtimony, barium, cadmium, chromium, copper, iron, lead, manganese, nickel, sodium, and zine;
solvents; and other liquid and sludge wastes, such as hydraulic brake fiuid, MLC is the successor to
GM and therefore is liable to the Governiment pursuant to CERCLA Section 107(a), 42 U.S.C. §
9607(a). |

4, Hazardous substances within the meaning of CERCLA Sections 101(14) and 102_(3.),

42 U.S.C. §§ 9601(14) and 9602(a), have been detected at the 68th Street Site and include the



262. Inzesponse to the threat of release of hazardous substances at or from the Lammers
Site, EPA listed the Lammers Site on the NPL on September 29, 2003,

263. To date, EPA has incurred approximately $1,926,132 in unreimbursed response and
oversight costs. EPA estimates that it will incur an additional $5 million in future oversight costs
in connection with the selection and oversight of a final remedy at the Lammers Site.

264. EPA estimates that future responsé action at the Lammers Site will cost at least $25
million in connection with the Lammers Site.

765.  As set forth above, Debtor is liable to the Government for future response actions
and response costs incurred and to be incurred under CERCLA, plus interest. Other potentially
responsible parties, if any, may be jointly and severally liable along with Debtor.

Malvern TCE Superfund Site, PA

266. The Malvern TCE Superfund Site in Chester County, Pennsylvania (the “Malvern
Site”) is & former solvent reclamation facility that was operated by Chemclene Corporation
(“Chemclene”) from 1952 to 1992. The Site, which is still owned by Chemclene and its affiliates,
comprises approximately 147 acres, and is a “facility” within the meaning of CERCLA Section
101(9), 42 U.S.C. § 9601(9). |

267. GM arranged for the transport of hazardous substances to, and the disposal of those
hazardous substances at, the Malvern Site 1974 to 1979. These hazardous substances have been
determined to include trichlorethane. MLC is the successor to GM and therefore is liable fo the
Governrent pursuant to CERCLA Section 107(a), 42 U.S.C. § 9607(a).

268. Hazardous substances within the meaning of CERCLA Sections 101(14) and 102(a),

42 U.8.C. §§ 9601(14) and 9602(a), have been detected in the soil, groundwater and surface water
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ét the Malvern Site and include the following: TCE, perchloroethylene, 1,1,1 trichloroethane, and
other VOCs.

269.  In 1980, TCE was detected in groundwater from several wells in the vicinity of the
Malvern Site, and Chemclene agreed to conduct certain response activities, including limited soil,
debris and drum removals.

270. Inresponse to the threat of release of hazardous substances at or from the Malvern
Site, EPA listed the Malvern Site on the NPL on Septembet 8, 1983, |

271.  Chemelene did not implement the necessary remedial and corrective nieasures, and
EPA conducted its own an RI/ES of the Malvern Site. This study was completed in January 1997.

272.  On November 13, 1997, EPA signed a ROD for the Malvern site and selected the
remedy, including excavation and off-Site disposal of soils, capping of certain areas, providing
public water to nearby residences, and construction and operation of a groundwater pump and
{reatment systemnt.

273.  On December 13, 1999, the United States District Court for the Eastern District of
Pennsylvania entered a CD to which the United States, the State of Pennsylvania, and 35 PRPs,

including GM, were parties. United States v, Chemclene, et al., No. 99-CV-3715 (E.D. Pa. 1999).

The December 13, 1999 CD required the setiling PRPs to implement the remedies selected in the
November 13, 1997 ROD and reimburse certain of EPA’s future response and oversight costs at
the Malvern Site. The settling PRPs are jointly and severally liable under the December 13, 1999
CD. |

274.  Operation and maintenance activities at the Malvern Site required by the December
12, 1999 CD are ongoing, and EPA estimates that future response action at the Malvern Site will

cost at least $180,130.
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275.  As set forth above, Debtor is liable to the Government for future response actions
and response costs incurred and to be incurred under CERCLA, plus interest. Other potentially
responsible parties, if any, may be jointly and severally liable along with Debtor.

Marvland Sand, Gravel, and Stone Saperfund Site, MID

276. The Ma;yland Sand, Gravel, and Stone Superfund Site in Cecil County, Maryland |
(the “SG&S Site™) is a former sand and gravel quarry that was operaied as an industrial waste
disposai facility by the Maryland Sand, Gravel & Stone Company from the 1969 to 1974, The
SG&S Site, which continues to be owned by the Maryland Sand, Gravel & Stone Company, has
been divided into three OUs: OUl includes the; shallow groundwater, and OU2 includes the deep
groundwater, and OU3 includes the soils and source areas. The SG&S Site comprises
approximately 150 acres, and is a “facility” within the meaning of CERCLA Section 101(9), 42
U.S.C. § 9601(9).

277.  GM arranged for the transport of hazardous substances to, and the disposal of those
hazardous substances at, the SG&S Site from at least November 1973 to May 1974. These
hazardous substances have been determined to include flammable liquids, thinners, and other
recovered products. MLC is the successor to GM and therefore is liable to the Government
pursuant to CERCLA Section 107(a), 42 U.S.C. § 9607'(a).

278. Hazardous sﬁbstances within the meaning of CERCLA Sections 101(14) and 102(a),
42 1.8.C. §§ 9601(14) and 9602(g), have been detected in the soil, groundwater and surface water
at the SG&S Site and include the following: benzene, chlorobenzene, 1,4-dioxane, 1,1,1-
trichloroethane, vinyl chloride, pesticides, PCBs, heavy metals and other volatile and semi-
VOCs.

279. EPA conducted a preliminary assessment and inspection of the SG&S Site in 1982.
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462.  Following substantial remedial measures and groundwater monitoring, the Wheeler
Site was removed from the NPL on April 20, 2004,

463. Asof May 31, 2006, EPA had incurred approximately $95,045 in unreimbursed
resﬁonse and oversight costs at the Wheeler Site that are reimbursable by GM under the September
16, 1998 CD. EPA estimates that future oversight costs at the Wheeler Site will be at least
$554,000.

464. As set forth above, Debtor is liable to the Government for past and future
response actions and response costs incurred and to be incurred under CERCLA, plus interest.
Other potentially responsible parties, if any, may be jointly and severally liable along with
Debtor.

PROTECTIVE FILING FOR WORK OBLIGATIONS

465. MULC must comply with mandatory injunctive, regulatory and compliance
requirements arising under Orders of Courts, Administrative Orders, and other environmental
regulatory requirements imposed by law. The United States reserves the right to take fotare
actions to enforce any such obligations of MLC. Nothing in this Proof of Claim constitutes a
waiver of any rights of the United States or an election of remedies with respect to such rights and
obligations.

OTHER SITES, INCL‘UDING DEBTOR-OWNED SITES

466. Debtor has, or may in the future have, environmental liabilities for properties, some
of which may be or are part of its bankrupicy estate, and/or for the migration of hazardous
substances from property of its bankruptcy estate, including but not limited to:

a. The following properties presently owned and/or operated by the Debtor or by an

affiliate debtor:
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre : Chapter 11
MOTORS LIQUIDATION COMPANY, ef al., : Case No. 09-50026 (REG)
f/k/a General Motors Corp., ef al. :
: (Jointly Administered)
Debtors. :
-------- X
CERTIFICATE OF SERVICE

1, Adam H. Isenberg, Esquire, do hereby certify that on February 22, 2011, a true and
correct copy of the Response of Chemclene Site Defense Group to Debtors’ 208" Omnibus
Objection to Claims was served on the attached service list in the manner indicated and via e-

mail by operation of the Court’s electronic filing system.

/s/ Adam H. Isenberg
Adam H. Isenberg, Esquire

1298822.4 22211



Tracy Hope Davis, Esquire
United States Trustee

33 Whitehall Street, 21 Floor
New York, NY 10004

via first-class mail

David S. Jones, Esquire
Natalie Kuehler, Esquire
United States Attorney’s Office
for the Southern District of NY
86 Chambers Street, 3™ Floor
New York, NY 10007

via first-class mail

Harvey R. Miller, Esquire
Stephen Karotkin, Esquire
Joseph H. Smolinsky, Esquire
Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

via e-mail

Thomas Morrow
Motors Liquidation Company

401 South Old Woodward Avenue

Suite 370
Birmingham, MI 48009
via first-class mail

Lawrence S. Buonomo, Esquire
General Motors LLC

400 Renaissance Center
Detroit, MI 48265

via first-class mail

John J. Rapisardi, Esquire

Cadwalader, Wickersham & Taft LLP

One World Financial Center
New York, NY 10281
via e-mail

1298822.4 2/22/11

SERVICE LIST

Joseph Samarias, Esquire

United States Department of the Treasury
1500 Pennsylvania Avenue NW, Room 2312
Washington, DC 20220

via first-class mail

Michael J. Edelman, Esquire
Michael L. Schein, Esquire
Vedder Price, P.C.

1633 Broadway, 47" Floor
New York, NY 10019

via e-mail

Thomas Moers Mayer, Esquire
Robert Schmidt, Esquire

Lauren Macksoud, Esquire

Jennifer Sharret, Esquire

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, NY 10036

via e-mail

Elihu Inselbuch, Esquire
Rita C. Tobin, Esquire
Caplin & Drysdale

375 Park Avenue, 35" Floor
New York, NY 10152-3500
via e-mail

Trevor W. Swett, 111, Esquire
Kevin C. Maclay, Esquire
Caplin & Drysdale

One Thomas Circle, N.W.
Suite 1100

Washington, DC 20005

via e-mail

Sander L. Esserman, Esquire

Robert T. Brousseau, Esquire

Stutzman, Bromberg, Esserman & Plifka
2323 Bryan Street, Suite 2200

Dallas, TX 75201

via e-mail



