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NOT FOR PUBLICATION CLOSED

UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

UNITED STATES OF AMERICA, |

Civil Action No. 12- 5407 (JLL)
Plaintiff,

. ORDER

CORNELL-DUBILIER ELECTRONICS,
INC.,

Defendant.

LINARES, District Judge.

This matter comes before the Court by way of Plaintiff the United States’ motion to enter

a consent decree, filed on April 11, 201% [Efltry No. 28]. For the reasons set forth in the Court’s
corresponding Opinion dated October %, 2014,

0 a4
IT IS on this " day of October, 2014,
ORDERED that the United States’ motion to enter consent decree is granted; and it is
further
ORDERED that the Clerk of the Court shall enter the attached Consent Decree as a final

Judgment of the Court pursuant to Federal Rule of Civil Procedure 54(b) and shall close the
Court’s file in this matter.

IT IS SO ORDERED.
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF NEW JERSEY

. UNITED STATES OF AMERICA. and
‘THE STATE OF NEW JERSEY

)
)
)
s ) . ’
Plaintiffs, ) :
) Civil Action No. ,;& R
. T 1m0
CORNELL -DUBILIER ELECTRONICS, ) o |
INC,, ) : o D
)
)
)

Defendant.

CONSENT DECREE
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L BACKGROUND

A. | The United States of America (“United States™), on behalf of the Administraior of
the United States Environmenta] Protection Agency (“EPA”) filed a comp]amt 1n this rnatter
pursuant to Section 107 of the Comprehenswe Exmronmental Response, Compensatlon and
Liability Act of 1980 42 U.s. C - § 9607, as amended (“CERCLA”) seekmg relmbursement of .
response COsts mcurred and to be incurred for TeSponse actions taken or to be taken atorin
Connection with the release or threetened release of hazar&qus Asubstances' at the Come!1~Dub1her

Electronics Superfund Site in South Plainfield, Middlesex c;}iinty, New Je;sé} (the “S:te”)
| YB. The State of New J ersey (the “State ") has also fi Ied a complamt agamst the
‘ defendant and the Umted States in thls Court allegxng that CDE and the Settlmg Federal Agenczes |
areliable to the State under Sectxon 107 of CERCLA 42 U S C § 9607 a.nd under the New , :
Jersey Spdl Compensatlon and Control Act, N J S A 58 10~23 11 et .seq the Industnal Sxte |
Reécovery Act, N J. S A 13 1K6 et seq and the comrnon l of nuisan‘ce, negligen‘ce and strice R
) habxhty, all with respect to‘the Site. The State in its eomplainf seék; rehebefsemeet of response
| costs incurreci and‘ to be mcurred fer ‘re'spo'nse actions take‘n-‘ox" to be ieken af er;n connectxox; thh
' ’the eelease or threatened release of hazardous substances at the Site. - o

C. The Setﬂin'g Federal Ageneies that have entered inte thxs éeesent «.Decree de not.
ad.mx't any habzhty arising out of the transacnons or occurreﬁces a!leged sn any counterc!axm
asserted by Setthng Defendant or any claxm by the State | .

D. _ Pursuant to Section 105 of CERCLA, 42 US. C § 9605 EPA placed the Slte on
the Natxonal Pnormes List, set forth at 40 C. F. R Part 300 Appendlx B, by pubhcatxon in the
FederaI Reglster on July 28, 1998 63 Fed. Reg. 40182-01.

E, F rom 1994 through 1998 EPA sampled the soil, sedlment, buxldxngs and air at;he -

3
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Site. On March 31, 1999, in response to a release or,a substantial threat of a release ofa
hazardous substance at or from the Slte, EPA commenced a Remedxal Investigation and
‘ Feasibility Study (“RUFS ") for the Site pursuant to 40 C.F. R § 300.430. ' |
U F In1998 ang 1999, Cormell-Dubilice Blectronics, Inc. (“CDE”) entered into two
" separate Admxmstrat:ve Orders on Consent pursuant to which CDE agreed to perform removal |
vactxons to address contammauon at thnteen restdentxal properties i m South Plamﬁeid in the
-vicinity of the fonner Corneﬂ-Dubmer Electromcs facxhty (the “Facxhty’ ) located at 333
Hamdton Boulevard South Plamﬁeld New Jersey. .
G. | On or about September 30 2003 EPA 1ssued a Record of Dec1szon (“ROD”) for
Operable Umt 1 (“OU 1”) of the S1te selectmg a remedlal actlon for contammated resxdennal
- commermal and mumczpai propemes in. South Plamﬁeld in the v1c1n1ty of the F ac1hty The OU l \ |
o '. . remedy consists of excavatmg sod w:th concentratxons of polychlormated blphenyls (“PCBS’) m i
t excess of 1 part per mxlhon and dlsposmg of it off Slte, mtenor cleamng to remove PCB~ o
- ‘ contammared dust, and the i mvesugaﬁon of addmonal propez’ues ina deﬁned study area dunng the |
, ‘ remedxa! desxgn phase to detenmne whxch, if any, addmonal propertles wﬂl reqmre remedxatlon

. The OU 1 work is contmumg

" the remainder. EPA has completed the building demolition; excavation and off-Site disposal of
_ the buried capacitors and associated soils, and thermal desorption. The final steps of the QU 2

o ‘remedy, mcludmg off-Site d15posal of soil that could not be treated and cappmg are contmumg



Case 2:12-cv-05407-JLL-MAH Document 129 Filed 10/03/14 Page 6 of 59 PagelD: 5873

Case 2:12-¢cv-05407-JLL-MAH Document 28-3 Filed 04/11/13 Page 6 of 74 PagelD: 1246 .

: Atmquhq@c_ A,dministratign (“NOAA?’) and the Unite_d States Department of the Interior

(“DQI”), among other agencies, and the State, acfing through the New J_eréey Depaxmient of



M. In ﬁie New Jersey Coverage Action '(Heﬁned infra in Paragraph 3.p), CDE is
- burrenﬂy seekiﬁg to recover insurance proceeds -relaiing to the éfte allegedly due under a |
" number of policies written by va‘ri'ous insurers_. The ibsu'rancé'}companjes that are named in the
.. New Jersey Coverage Action reﬁiséd to proVidc a deferise or indemnity‘to CDE Wl'(h respect to
claims against CDE relating to the Site. N |
N ‘The United States, the State, and CDE agree, and this Court by éntéring this |
| Cons"e‘rilf Decree finds, tﬁat"this Consent Decree has been negotiated by the Parties in godd
‘faith, that Settiemenf offhis matter will avoid prolonged and éomplicated Iitigétion bé‘fween fhe
Parnes, and that this Consent Decree is fair: reasonable, and in the public vinterest.'
THEREFORE, with the consent ofthe Partie to this Decree, i i ORDERED,

ADJUDGED, AND DECREED:

. I JURISDICTION

1 This Court has Jurisdiction over the subject matter of this action pursuant to 28



V

’ - US.C.§§ 1331, 1345 and 1367 and 42 US.C. §§ 9607 and 9613(b) and also has personal
’ Junsdlction over CDE. Solely for the purposes of th1s Consetit Decree and the underlymg
A complaints, CDE waives all objections and defenses that it may have to jurisdiction of the Court or
to venue in this District. CDE consents to and shall not challenge entxy of thls Consent Decree or

this Court’s jurisdiction to enter and enforce thls Consent Decree.

I PARTIES BO'U’ND'

2. Thxs Consent Decree is bmdmg upon the United States and the State and upon S
" CDE andits successors and assigns. Any change in ownetslnp or cotporate or other legal status,
' '~1nclud1ng, but not limited to, any transfer of assets or real or personal property, shall inno way

' alter the status or responsibilities of CDE under this' Consent Decree

IV DEFINITIONS » V
e 3 .A Ilnless otherw;se expressly prowded herem, terms used vm thls Con:'sent Decree that
are deﬁned in CERCLA orin regulatmns promulgated under CERCLA shall have the meanmg
ass:gned to them in CERCLA orin such regulatxons Whenever terms hsted below are used in this
. Consent Decree or in any appendxx attached hereto the fo]lowmg deﬁmtxons shall apply
‘ a “Allstate Settlement” shall mean the Settlement Agreement entered into by CDE
Federal Pac1ﬁc Electnc Company (“FPE™), and Allstate Insurance Company (“Allstate™), SLgned
by Allstate on January 19, 2005 resolvmg the clanns of CDE and FPE i in connecnon WIth the
Sxte under certam Insurance pohc1es 1ssued bya predecessor-ln—mterest of Allstate, NorthBrOolc
‘ ,Insurance Company. | . |
b. “CERCLA” shall mean the Comprehensive ] Env:ronmental Response,
' Compensatxon and anblhty Act of 1980, as amended, 42 Us. C § 9601 el seq.

- C. “Consent Decree” or “Decree” shall mean tlns Consent Decree and all appendlces

7



‘ "attached hereto (listed in Section XV IID). In the event of conflict between the body of this Consent
| Decree and any appendix, the body of T.hlS Consent Decree shall control.

d. The term “day” shal] mean a calendar day In computing any perxod of lxme
under this Consent Decree, where the Iast day would fall on a Saturday; Sunday, or federal |
hohday, the perxod shall run until the close of business of the next workmg day. |

€. “DOF” shall mean the Umted States Department of the Intenor and any successor

. departxnents agenc1es or mstrumentahttes of the United States ‘
e “DOJ” shall mean the Umted States Department of Justice and .any successor
departments agencxes or mstmmentahtles of the Umted States ‘
’ ‘Effectlve Date” shall be the date upon Whlch this Consent Decree 1s entered by : '
.- the Coutt as recorded on the Court docket, or, 1f the Court instead issues an order approvmg the
'Consent Decree, the date such order is recorded or the Court docket.
/ h “EPA” shall mean the Umted States Envxronmental Protection Agency and any
successor departments agenctes or mstrumentaht‘ies of the Umted States B -
a i “EPA Hazardous Substance Superfund’ ‘shatl mean the Hazardous Substance o
" ‘Superﬁmd established by th Interal Reverue Code, 26 U.8.C. 5 9507. o
: J-  “Financial Informatlon” shall mean those ﬁnanczal documents 1dentiﬁed in
App,e}rdix B.
k. “Insurance Claims” shall mean (1) those claims asserted or wiuch are in the '
: future asserted , judicially or admlmstratxvely by CDE agamst insurance companies pursuant to
the terms of i insurance contracts and related agreements for defense, indemnity, bad faith, ' ‘
© and attorneys fees, in connection with Plaintiffs’ claims under the e environmenta} Iaws

;concernmg the Site or the Site along with other 51tes (2) those causes of action asserted or. .
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which are in the future asserted, by CDE for de;fénse, indemnity, bad faith, and attorneys fees in

the New Ji ersey Coverage Action; (3) all demands by CDE for bayment pursuant to the Allstate

Settlement; and (%) all claims concerning the Site .ox; the Site along with other sites asserted by

‘ CDE against insolvent insurers, or insurers in any insolvency, receivership, liquidation,

regulatory Supe;vision, scheme pf arrangement (solvent or insblvént), 6;7similar proceeding,

including all such préceedings rélating to The Home Insurance Company or to any sub‘scribers or
o participams in any London Mg;ket iﬁsurance coverage. o |

- L “Insurance Infonnatiprf’ shall mean those "inst;rapqe d@cutpents identified in

Appendix C.

‘thwithstanding the foregoing, however, “Insurance Proégeds”‘shall not include any monies

recovered by CDE in connection with the Settlement Agreément entered into between and o

‘among CDE, F PE and Allstate Insurance Company on or about December 20, 2007 with respect

to'the Disma} Swaipp Site, ‘t_he Nt;wark Site, and the Royce Sit¢, .

1. “Interest” shall mean interest at the rate specified for interest on investments of
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Sectzon 107 of CERCLA 42 U S. C § 9607, for injury to, destructlon of, or loss of natural :
- resources at the Site mcludmg, but not limited to, costs of assessment and costs of restonng,
- replacing or acqumng the equivalent of i mJured or lost natural resources
p “New Jersey Coverage Action” shall mean Home Insurance Company v.
- C’orrzell~Dubzlzer Eleclromcs Inc, C A. No. MER-L~5192—96, MER -L42773-()2, and MER-L463-
‘05 (N.J. Super. Mercer County). |
| q. | “‘NOAA” shall mean the Nauonal Oceanic and Atmosphenc Admzmstranon and any -
successor departments agenc1es or mstrmnentalmes of the United States
r. “Paragraph” shall mean a portion of this Counsent Decree 1dent1ﬁed by an Arabic
numeral or an upper or lower case 1etter
S. “Parties” shall mean the Umted States the State, and CDE.
t. “Plaintifi” shall mean the United States on behalfofEPA, NOAA and DOL, and the
" Sfate.
u ~“Sectio'n” shall mean a portion of this Consent Decree identified by a Roman
numeral. | | |

. “Settling FederaI"Agencies” shall mean’ those departments agenc1es and

wkuch have been or could b asserted : agamst them with regard to ﬂns Slte as provxded in this
Consent Decree.

“

w. “Site” shall mean the ComeH~Dub1her Electromcs Inc Superﬁmd Slte

. Jersey The Site is generally shown on the map that Is Appendix A and mcludes all a areas to

: wh:ch contamination has nngrated from the Facmty, but does not include the_ Woodbro_ol; Rpa'd

10
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Superfund Site (also known as the Dismal Svs}amp Site) in South Plainfield, New Jersey.
x “State” shall mean the State of New Jersey.

'y. “State Response Costs” shall mean aj] costs incurred and to be incurred by the

indemnification and legal defense of contractors pursuant to Sections 1 through 11 of P.L, 1991, c.

373 (C.58:10-23.1 1K) through 58:10-23.1 1£(19)), pursuant to N.J.S.A,

58:10-23.11 b. ._S'taten', ‘_ L
. Response Costs shall not include'amoggtg reimbursed to the_State by EPA. ' 4 " :
oz “‘“Trusttees”:shalll mean the frustees for natural resources at the.S’ite‘,r igclu&ing‘DOI,
- NOAA, and the New Jersey Dgpaﬁmenf of Envi.rgnmentaliPmtect(ioh. e
‘_ aa. “Uni;;q~ s;gteg’f shall km‘ea‘.n thg Unit'ed vSt_affés of AAmeric:a? and gach dcpg'_r't__m{_e‘nt,‘ .
age;rcy, and instnnneﬁﬁality of the Uni}éd Stétgs, ._which inqlqdc._s w,ithpm lirnitatibn EPA, the A

Se,ﬁ:l;'ng Federal Agencies, and-the federal Trus_;ees.

V. OBIECTIVES

11
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VL JUDGMENT
S. CDE hereby stipulates to liability to the United States and the State for Natura]

* Resource Damages and for claims asserted in the Complamts in this consolidated action under
Section 107 of CERCLA and under, inter alza the New Jersey Spill Compensation and Control
Act, NJS.A. 58:10-23.11 er seq., in the amount of $367 453,449, By so stipulating, CDE does

. not admit to hablhty for any intentional violation of law but only to strict and retroactive habﬂxty
ansmg ﬁ'om acts or omlssxons that CDE asserts xt did not know expect or intend at the txme '

: would cause harm or Ixabihty |
6 With respect to claimis asserted by the United States for EPA’s response costs

judgment is hereby entered agamst CDE in the amount of $271 944, ,508. The United States can

VIL INSURANCE CLAIMS

10, CDE shall use best efforts including, but not limited to, litigation, to maximize the

S Insurance Proceeds The term “best efforts” shali not requxre CDE to pursue claxms other than the

2
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Insurance Claims,

11. Notice and .Demand to Insurance Com anies

12 Escrow Account for Insurance Claim Litigation Expenses

& Within fourteen (1 4),'days of submitting to the. United States its executed

S

Signature pa'ge‘t,o. this Consent Decree, CDE shall _deppsit $1‘,25(:),OOQ into an jnterest-bcaring ‘

escrow account (the “Litigaﬁon Expen‘ses.Escng Accqpntf’), to be held sol_elfr fgg the purposes

. of satisfying CDEs litigation e€xpenses incurred after creatioh_of the escrow account in

13 .
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“account in accordance wu:h the procedures set forth in this Paragraph 12.aandin Paragraph 12.b
hereof until such time as CDE’s deposits to the Account have totaied $3.25 mrlhon
b. CDE shall make the deposits to the Litigation Expenses Escrow Account required
:by Paragraph 12.a even if the Insurance Claims have been resolved. To the extent that funds
remain in the Account after the resolutlon of all Insurance Clanns those funds shall be
considered Insurance Proceeds subject to the dxsmbunons prescnbed under the terms of Section
VIII hereof
¢. The escrow agent of the Litigation Expenses Escrow Account shall be selected by
| L CDE but shall be subject to approval by EPA. Other than as set forth in Paragraph 12, a, no funds
‘may be mthdrawn from the Litigation Expenses Escrow Account The Account shall be
: estabhshed n accordance with the escrow agreement attaehed as Appendxx Fto tkns Consent

Deeree or as otherwise agreed in wntmg by CDE and the United States ‘

pursuant to a contmgent fee: arrangement consistent with this Consent Decree. Such arrangement
shall provrde for “best efforts” toward the contmued prosecutlon of the Insurance Claxms unnl

~reso!ut10n whether through trial and appeal(s), if necessary, or settlement. All proceeds from

14
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e. The contmgent fee agreement between CDE and counsel for the continued
it ganon of the Insurance Claims shall be subject to approval by the United States.
- £ All funds remaining in the Litigation Expenses Escrow Account shall be released
'ﬁ*om escrow and returned to CDE thhm twenty (20) days of the date of a court order denymg
' entry of this Consent Decree.

13, CDE shall provide the Umted States with a quarcerly written report descnbmg the
status of the Insurance Claims and the efforts that CDE has made dunng that quarter to secure
Insurance Proceeds. Such reports shall mclude copxes of any ﬁlmgs transcripts, or rulings in
litigation undertaken by CDE in order to recover Insurance Procecds Such reports shall also
inelade copies of any settle'rnent: agreemeot res‘olyiog?o'ne or more'insurance Claims and copxes of

the Litigation Expenses Escrow Account statements showmg any deposits made to the ngauon
Expenses Escrow Account and the balance remmmng in the ngatzon Expenses Escrow Account
The: statements shall be accompamed by a cemﬁcatxon sxgned by CDE or its authonzed '

‘representative certzfymg that the payments made from the thxgatxon Expenses Escrow Account

~>reports shall be requlred unti! CDE provides a written certzﬁcanon that all Insurance Clalms have '
-been resolved _ -
14 Within ten (10) days of CDE’s recexpt of nonee that it is to be paid Insurance

- - Proceeds, CDE shall provxde the Umted States W1th wntten notxce thereof CDE’s notice to the | ,

15



any insurance company or indemnitor of any insurance company regardmg any amounts that wil}

be pald to or on behalf of CDE.

VIIL PAYMENT S

15 CDE Payments to the United States and the State

: secopd i‘and third such payments, calculated_ fr'om' the date of 1oaging of this Consent Decree
.'through the date of payment of the amounts spemﬁed in thxs Paragraph 15 a. | )

_ | b In addmon to the payments requlred under Paragraph 17, and pursuant to the
.procedures set forth in Paragraph 23, CDE shall make three payments of $20, 61 1 each to the ‘
State CDE shall make the first 1 -Payment within thxrty (3 0 days after the Effecnve Date, and shaﬂ
make the second and th1rd payments on the first and second anmversanes of the Effective Date.
'CDE shall pay Interest on the second and third such payments calculated from the date of

| Iodgmg of this Consent Decree through the date of payment of the amounts spec1ﬁed in this
Paragraph 15. b |
16, CDE - Payments to the Upited States
. Aﬁer the Effective Date and in fuil satisfaction of the Judgment amounts set forth in
Paragraphs 6 and 7 (but without affectmg the deposits required pursuant to Paragraph 12 and the

o ‘payments requxred pursuant to Paraglaph 15: a) CDE shall pay to the Umted States thhm twenty

- 16
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(20) days of receipt, and pursuant to the procedures set forth in Paragraph 23:

a. 94.4% of the Insurance Proceeds recovered under the Allstate Settlement;

b. 78.8% of that portion of the total recovered Insurance Proceeds up to and

including $20,000,000, excluding sums recovered under the Allstéte Settlement; plus

¢. 71.3% of that portion of the total recovered Insurance Proceeds exceeding

$20,000,000 up to and including $50,000,000, excluding sums recovered under the Allstate_
sememeht; plus

Settlement; p!gé .
e. 77.4% of that portion of the total ;‘eéqured Insurance Proceg:ds exceeding

3’;‘;}5,‘000,00(‘_) up j‘.p and including $100,000,000, excluding sums lﬁecoyered under the Allstate

.§é’tt1emen;; plys e

DBl

- £ 78.4% of that portion of the total recovered I_nsm"cix_zce:‘Proqeed's‘erCeedipg ,
, $IOO,OOO,OOO,:e‘)ggIL_1ding sums recovered ﬁnder the Allstgte -Ssttlémént.
: 17 ...CDE - Pay ments to the State -

, Aﬁe; the 'Eifc‘ec‘tiveDate and inﬁ;ll satisfactiqn of the j udgment amount set forth in

Paragr_a‘ph 8 (but not including the deposits required pur_suanttoAPara'graph- 12 and the

17
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¢ 42%of that portion of the tota] recovered Insurance Proceeds exceeding
$20,000,000 up to and including $50 OOO ,000, excluding sums recovered under the Alistate
Settlement; plus
d 4.4% of that portion of the total recovered Insurance Proceeds exceeding
$50,000, OOO up to and mcludrng $75 ,000,000, excluding sunis recovered under the Allstate
Settlement plus
e. 4.6% of that portion of the total recovered Insurance Proceeds exceedmg
$75,000,000 up to and mcludmg $100,000, 000, excludmg sums recovered under the Allstate
Setﬂement plus
f 4.6% of that portion of the total recovered Insurance Proceeds exceedmg .
$100, 000 ,000, excludmg sums recovered under the Allstate Settlement. | |
: 18  The Insurance Proceeds remaining after payment in accordance with Paragraphs
| 16 and 17 shall be placed by CDE inan mterest~beanng escrow account (the “Proceeds Escrow
'Account”) After CDE subrmts its signature page to the Consesit Decree funds in the Proceeds
. Escrow Account shall be used by CDE solely to'pay any of the followmg y fees mcludrng tax
preparatron fees, assocrated with the Proceeds Escrow Account and’ any taxes on interest earned
-on the funds it the Proceeds Escrow Account; (2) fees due to counsel under the contingent fee
arrangement approved pursuant to Paragraph 12.1; (3) fees or costs incurred with respect (o
defense or resolutron (Whether by settlement or payment of any Judgment) of any claims assérted
~-against CDE under CERCLA under any state envrronmental law, or under any common law
cause of action which is based on envnomnental conditions at any site.
19, In addition to the Interest due on payments by CDE pursuant to Paragraph 24,

- CDE shall pay addmonal Interest on its payment amounts due pursyant to Paragraph 15 calculated -

18
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-

as follows: -
a. ifCDE executes and returns this Consent Decree to the United States on or before
'21days after CDE receives an execution copy of the Consent Decree, 1o additional Interest shall

accrue;

paid until the date of lodging of this Consent Decree. CDE shall méxke any payment required by

this Parag;aph 19 »ggr'suant tothe procédures set forth in Paragraph 21 .a.

20."  Payments on Behalf of Setﬂing Federal Agencies

a. Assoon as_reasonab_ly practicable after the Effective Date, the United Siates, on

- behalf of the Settling Féderal Agencies, shall pay (i) $1 3,049,281 into the CQmeII—Dubilier

b. As soon as reasonably pfa_cticable after the Eff,ective.Date; the United States, on
behalf of the Settﬁng Federal Agencies, shall pay to the State $982,204 in reimbursement of
- State Response Costs.

c. Inthe event ﬁhat the payments rgqu;‘rcd by Paragraphs 20.a and 20.b are not rnadev Y
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. within thirty (30) days after the Effective Date, Interest on the unpaid balance shall be paid at the
rate established pursuant to Section 107(a) of CERCLA, 2 U S.C. § 9607(a), calculated from

the Effectlve Date through the date of the payment.

| obligations of the United States, on behalf of the Settling Federal Agencies, under this Consent
‘Decree can only be paid from appropriated funds legally avatlable for such purpose. Nothmg in
this Consent Decree shall be interpreted or construed asa commxtment or requirement that any
A Setthng Federal Agency obligate or pay funds In contravention of the Ann—Deﬁcicncy Act, 31
U S C. § 1341, or any other applicable provision of Iaw '

21. Insu'uctrons for All Payments to the United States"ov CDE

Ca Unless otherwise agreed upon by the Partres any payments by CDE to the United
' States reqmred under this Consent Decree whrch are less than $9.9 million shall be made at
A https /www.pay.gov to the U S. Department of Iusttce account, n accordance with i mstructxons
' provrded to CDE by the Fi manmal thlgatton Unit (“FLU”) of the Umted States Attorney’s Office
for the District of New Jersey aﬁer the Effecnve Date. Any payments to the Umtcd States |
’ exceedmg $9. 9 mxlhon may be made by Fethre Electromc Funds Transfer (“EFT™) to the U.S.
Department of Justice account in'accordance wrth current EFT procedures and 1n accordance
| W1th tnstructtons provided to CDE by the FLU after the Effecttve Date. The FLU shall provxde
the payment mstructlons to: chtor thtworth Chief Financial Oﬂ‘icer Cornell Dubilier
. Electromcs Inc., 140 Technology Place, Liberty, SC 29657, thxtworth@cde com, on behalf of
: CDE CDE may change the individual to recetve payment instructions on its behalf by providing
written notice of such change in accordance W1th Sectton XV I (Notices and Submissions).

swicen . b. The paymenti instructions, prpvlded_,byf..,thc;ELUtshalt include a Consolidated Debt

20
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Collection Syst_em} (“CDCS™) number. AH. payments to the United States by CDE shall reference
the CDCS Number, EPA' Site/Spill ID Number 02-GZ and DOJ Case Number 90-1 1-2-08223/2
‘€. At the time of any payment to the Umted States, CDE shall send nonce to the
Umted States and EPA i In accordance with Section XV] (Notices and Submlssxons) and to the
EPA Cincinnati Finance Office by email at acctsrecelvable cmwd@epa gov, or by mail at 26
Martm Luther King Dnve Cmcmnau Ohxo 45268 Such notxce shal! aIso reference the CDCS
| Nurnber Site/Spill ID Number OZ-GZ and DOJ Case Number 90-11-2- 08223/2

= d. Any payment recewed after 4:00 p.m. Eastern Tlme shall be credlted on the next

business day

22. Application of Pavments to the United States

) Upon receipt of payments by CDE to the Umted States unider t}ns Consent Decree the
) -Umted States shall apply the ﬁmds as follows (1) 78.4% shaH be depos1ted in the ComeH-Dublher ‘
Electromcs Site Specxal Account Wxthm the EPA Hazardous Substance Superfund tobe retamed
: and used to conduct or ﬁnance response actlons at orin connectxon with the Slte or to be
transferred by EPA to the EPA Hazardous Substance Superfund (u) 21.6% shall be deposxted m
‘ .the Natural Resource Damage Assessment and Restoratlon Fund, and will be subject to
: ", dzsbursement only on the request of aH of the Trustees |

23, 1 nstructions for All Payments to the State

. ' prowded by the State and using the followmg mformatlon

. Recexvmg Bank: Wells Fargo
. Bank ABA Number: 121000248 _
.. Account Number for Deposit: - Hazardous Discharge Fund - 21-00007132552
»AccountName S WfNJ Hazardous stcharge Fund -7

. 21
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Upon completion of the transfer the payor shall fax a copy of the payment mformatxon to

Roger Butler, N.J. vaxszon of Law (609) 984-5189. This copy shall reference State of New

i ersev V. Comeﬂ—-Dublher Electromcs Inc. Any payment received after 4:00 p.m, Eastern Time

shall be credxted on the next busmess day

IX. F 'AILURE TO COMPLY WITH CONSENT DECREE

24, Interest on Late Pam ents

‘ If CDE faﬂs to make any payment to the United States or the State under Section VIII by °

the reqmred due date, Interest shall Continue to accrue on the unpaid balance through the date of

 payment.

.25, Stipulated Penalties
ST If any amounts due to the Umted States under Secnon VIII are  not paxd by the
| . reqmred date CDE shall be in v1olatzon of thls Consent Decree and shall pay to the Umted
| .States asa stlpulated penalty, in addxnon to the Interest requlred by Paragraph 24 1% of the B '
~amount of the Iate pay;nent per day that such payment is Iate . . -
| b If any amounts due to the State under Secnon VIII are not paid by the reqmred
'Adate CDE shall be in v101at10n of this Consent Decree and shall pay to the State asa snpulated
penalty; i in addmon to the Interest reqmred by Paragraph 24 0.5% of the amount of the late
payment per.day that such payment s late. '
c. If CDE does not comply with Secuon X1V (Access to Informanon) or Section XV
‘(Retennon of Records and Cernﬁcanon), CDE shall be in v1olanon of thlS Consent Decree and
shall pay to the United States, as a stipulated penalty, $750 per violation per day of such

noncomphance. ‘

" d. CDE does riot connp‘lyj with Section XIV (Access to Infornation) or Section XV

22



(Retention of Records and Certiﬁcation), CDE shall bein ﬁolation of thié Consent Decree and
o shall pay to the State, as a stipulated penalty, $375 per violation p‘ef day of such noncompliance.
e. IfCDE dpes not‘ comply with the requirements of Secﬁon VH (Insurance Claims),
- CDE shall be in viélation of this Consent Decree and ;hall pay to the United States, as a
stipulap:d penalty, $1500 per vio{atioﬁ per day of such noncompliance.
f. If CDE does not comply with the requirements of Section VII (Insurance Claims),
CDE shall be’ in violation of this Consent Decree and shall pay to the State, as a stipulated
penalry, $75Q ber violation per day of such noncompliance. . , -
g. Stipulated penalties’are.due and payable within thirty (30) days éf the date of the

demand for payment of the penalties by the United States or the State,

aceorééhce with the procedures in Paragraph 21 and; in addition, shall bézid'eritiﬁed as h

\

“stiputated penalties.” - '
L A payments to the State under this Paragraph shall ‘be made in accordance with
- the procedures in Paragraph 23 and, in addition, shall be identified as "‘st'ii)-;ﬂ'aféd penalties”

~J. Penalties shall accrue as provided in this Paragraph regardleéss of whether EPA or

23
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- _ time, consultant and expert fees, and other litigation costs.
27. Payments made under this Section shall be in addition to any other remedies or
' sanctlons available to Plaintiffs by virtue of CDE’s failure to comply with the reqmrements of this

Consent Decree.

28. Notwith’standing a‘ny other pfovision of this Section, the United States and/or the
State may, in thelr unreviewable dxscreuon waive payment of : any portion of the supulated
penaltzes that have accrued pursuant to this Consent Decree. Payment of stipulated penaltxes shall
not excuse CDE from payment as required by Sectzon VIII (Payments) or from performance -of

any other reqmrements of this Consent Decree

X COV_ENANTS_ BY PLAINTIFFS

29.  United States

In comldemnon of the payments that shall be made by CDE under the terms of thzs

| Consent Decree and except as spec1ﬁcally prov1ded in Sectlon XI (Reservatlon of R1ghts by
Plamtxﬂ‘s) the Umted States covenants not to sue or to take admzmstratxve action agamst CDE

. or, to the extent set forth in Paragraph 34 hereof its former corporate parent FPE, pursuant to -
Sectxons 106 and 107(a) of CERCLA, 42 U.S. C §$ 9606 and 9607(a),. and Section 7003‘ of the -
Resource Conservatxon and Recovery Act (“RCRA”) 42 U. S C. § 6973, with regard to the Slte
W;th respect to present and future habxlity, these covenants shall take effect upon recelp’c by EPA.
and the Trustees of all payments requxred by Sccnon VI (Payments) and any Interest or
Snpulated Penalties due thereon under Section IX (Failure to Comply with Consent Decree).
These covenants not to sue are condltloned upon the satxsfactory performance by CDE of i its
obhgatxons under this Consent Decree, mcludmg but not Iumted to: 1) payment of all amounts -

. ~-due under Section VIII (Payments) mcludmg any conditional payment obligations; 2) all

4
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4obli.gaAtions of Section VII (Insurance Ciaims); aridv3) payment of any Interest and stipulated.
~ penalties due under Section IX (Failure to Comply wzth Consent Decree).

300 In consideratién of the payments that wil] be made by the United States, on behalf

"':"t3'l.v. . State of New Jtﬂérs’e_y‘

1_07(a) of CERCLA, 42 U.S.C. § 9607(a), and Sgctié_m’ 7002 of RCRA, 42 U.S.C. § 6972, the
New Jersey Spii! Compensgtion and Contrql Act; NJS.A. _58:10-23';11 ef seq., the- I_r;dustriél Site
Reéo'very Act, N.J.S.A; 13:1K-6 et séq., and the common law of nuisance, ,negiigence and strict
I'ia'biﬁty,. with regard to the vSit.e.. With respect to present and future Iiability, these covenants
shall take effegt upon receipf by the State of all payments réquirt;d by Section VIII (Pay;nents) -

. and any Interest or_StipuIated Pengl‘_cies due thereon under Section IX (Failuie'to Comply with N

25
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‘Consent Decree).-.. These covenants not to sue are conditioneci upon the satisfactory performance
by CDE of its. obhgatlons under this Consent Decree mcludmg but not hrmted to: 1) payment of
: all amounts due under Section VIII (Payments), mcludmg any conditional payment obligations;
2) all obligations of Section VII (Insurance Clauns) and 3) payment of any Interest or snpulated
penaltxes due under Section [X (Faxlure to Comply with Consent Decree).
32 In consxderatxon of the payments that will be made by the Umted States, on behalf
of the Setthng Federal Agencies; under the terms of this Consent Decree and except as
| - Aspecxﬁcally provided in Secuon X1 of this Consent Decree, the State covenants not to sue the
" United States pursuant to Section 107(3) of CERCLA and Sectlon 7002 of RCRA, 42U. S C.
§ 6972, the New Jersey Spill Compensation and Control Act,N.JS.A. 58:10-23.11 ot seq., the
-Industrial Site Recovery Act, N.J .S.A. 13:1 K-6 et seq and the common law of musance
neghgence and stnct habxhty with regard to the Site. The State § covenant shall take effect o
‘upon: the 1 recelpt of the payment to the State by the Umted States on behalf of the Setthng

- Federal Agen01es requn'ed by Secuon VIII (Payments) The Staie s covenant is condmoned

' '33.;  The coveﬁants not to sue set forth in Paragraphs 29 and 31 are conditioned upoo

-EPA by CDE, or the certxﬁcatmn made by CDE in Paragraph 52, is subsequently determmed by

, EPA to be false or, in any materjal respect, maccurate CDE shall forfext all payments made

26
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' pursuant to this Consent Decree and the covenants not to sue set forth in Parag_rgphs 29 and
3land the contribution protection as to CDE in Paragraph 44 shall be null and void. Such
forfeiture shall not conéﬁtute liquidated damages and shall not in any way foreclose the Umted ,
States’ 4and/or the State’s right to pursue any other causes of action arising from CDE’s ‘false or .
materially inaccurate information,

34.  The ¢ovenants not to sue set forth in Paragraphs 29 and 3 lextend only to CDE

. b. criminal Iiability of CDE;
c. liability based on the ownership or operation of the Site By CDEora Settling
Federal Agency when such ownership or operation commences after si gnature of this Consent

- Decree;

-~ -

27.

SO R



storage, or disposal,v or the arrangement f‘or the transportation, treatment, storage, of diépoéal of
hazardous substances, pollutants, or contaminants at or in connection with the Site after signature
of this Consent Decree;

. é. liability arising from the past, present, or future disposal, release or threat of
release of a hazgrdods substance, pollutant, or contaminant ‘outside of the Site.

36.  Notwithstanding any other provision of this Consent Decre, EPA, the Federal -

Information provided by CDE, or the certification made by CDE pursuant to Paragraph 52, is

false or in any material .respgqt'inaccvu_,ratc..

XIL. COVENANTS NOT TO SUﬁBY"‘CD‘E AND SETTLING FEDERAL AGENCIES |
. 37 ' CDE cqv'enaﬁts not to sue and agrees not to aései‘t ahy clairis or causes of action -
against the United States or thg State, or their cOgtfactors or employees, with Tespect to the Si}“e
- . and this Consent Déc;'ee,. including but not limited to:
a. | any direct or indirect élaim for reimbursement‘ﬁ'qm' the :H'az"ai'dous Substance '
'Superﬁmd~-basied on Sections 106(b)(2), 107, 111, 112, or 113 of CERCLA, 2 US.C. §§

9606(6)(2), 9607, 9611, 9612, or 9613, or any other provision of law; or

.or at common law,

28



40 CFR. § 300.700(d). Nothing in this Consent Decree shall be dcem;d to constitute .

preauthorization of a claim against the Spill Fund within the meaning of N.J.

S_.A_.58:_}l‘0—-23.‘1 1k.
or N.JAC. 7:11. '
40. - CDE agrees ot 16 assert anty claims and to ‘waive all clalms and causes of action

. (in'cludﬁiéfbuf not limited to claims or causes of action under Sections 107(a) and 113 of

reimbursement from the Hazdrdous Substance Superfund (established pursuant to the Internal

- Revenue Code, 26 US.C. § 9507) through CERCLA Sections 106(b)(2), 107, 111,112, 113 of ‘

29



any other provision of law with respect to the Site or this Consent Decree. This covenant does
not preclude demand for rexmbursement from the Superfund of costs incurred by a Settling |
Federal Agency in the performance of its duties (other than pursuant to this Consent Decree) as
lead or Support agency under the National Connngency Plan (40 C.FR. Part 300).

42. CDE Ieserves, and this Consent Decree is without pre}udzce to, contribution
claims against the United States based upon the liability of Settling Federa] Agencies in the event
any claim is asserted by the United States or the State  against CDE under the authority of or
under any of the reservations set forth in Paragraph 35, other than in Paragraph 35.a (claims for
failure to meet a reqmrement of the Consent Decree) or 35.b (criminal habxhty), but only to the

- same extent and for the same matters transactmns or occurrences as are raised in the cIalm of

the Umted States or the State against CDE

XIII EFFECT OF SETTLEMENT/CONTRIBUTION

: 43. Bxcept as prov1ded in Paragraphs 29, 31 34 40 and 46 nothmg in thls Consent
‘ADecree shaﬂ be construed to create any nghts 1n, or grant any cause of actlon to any person not a -
' Party to thls Consent Decree Except as provzded in Paragraph 40 and Paragraph 46, each of the
Parnes expressly reserves any and all nghts (mcludmg, but not Imnted to under Sectmn 113 of
CERCLA 42 U S.C. § 9613), defenses clalms demands, and causes of action Wthh xt may
‘have with respett to any matter, transactxon, Or occurrence relatmg In any way to the Site against
any person not a Party hereto. Nothing in this Consent Decree diminishes the right of the United

States pursuant to Section 113(1)(2) and (3) ofCERCLA 42U.S.C. 9613 § ((2) and (3), to
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CDE’s right to recoup from its insurers or any indemrritor of its insurers any of the sums CDE is
- paying or liability to which it is stipulatidg pursuaut to this Consent Decree,
44.  The Parties agree, and by entering this Consent Decree this Court finds, that this
settlement constitutes a judicially- approved settlement for purposes of Section 113(5)(2) of
- CERCLA, 42 US.C. § 9613(f)(2) and NJS.A. 58:10-23.11fa. (2)(b), and that CDE and the
o Setthng Federal Agencies are entrtled as of the Effective Date, to protection from contribution
;actrons or claims as provrded by Section 1 13(H(2) of CERCLA, or as may be otherwise provrded
. by law for “matters addressed” in this Consent Decree The “matters addressed” in this Consent
Decree are all response actrons taken or to be taken and all response costs incurred or to be
: mcurred and all Naturai Resource Damages at'or in connection with the Site, by the Umted
7 A >' States the State or any other person; provrded however, that if the United States or the State
‘- exercises rights under the reservatrons in Sectron XI (Reservatron of Rrghts by Plamtlffs) other
than in Paragraphs 35.a (claims for failure to meet 4 requrrement of the Decree) or 35 b (crnmnal
habrhty) the “matters addressed” in this Consent Decree wxll no longer rnclude those response k
| COSts Or response actrons or Natural Resource Damages that are within the SCOpe of the exercrsed
‘ ..reservatron provided further, however that if the United States or the State exercises ri ights |
- ay agamst CDE under Paragraph 36, such exercise shall not affect the contribution protectlon
granted to the Settlmg Federal Agencies hereunder |
45. - CDE shall with respect to any suit or clarm brought by it pursuant to Paragraphs .
40 or 42, notify DOJ in Wntmg no later than 60 days prior to the i rmhatmn of such suzt or claim.
" CDE shall, with respect to any suit or claim for contnbutlon brought against it for matters related
o to this Consent Decree, notify EPA ‘and DOJ and the State in wntmg within 10 days of service of

' the complamt or clarm upon it. In addmon CDE shall notrfy EPA and DOJ and the State wrthm ’
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46.  Inany subsequent administrative or judicial proceedmg initiated by the United
States or the State under any reservation in Section X1 (Reservanon of Rrghts by Plamnffs) CDE
,"~ shall not assert, and may not’ mamtam any defense or claim based upon the principles of waiver,
- 1es Judzcata collateral estoppel issue preclusion, claxm—sphttmg, or other defenses based.upon
any contention that the claims raised by the United States or the State in the subsequent
proceeding were or should have beeri brought in the inistant case; provided, hOWever that nothing

in this Paragraph affects the enforceabxhty of the Covenants by Plaintiffs set forth in Sectlon X

XIV ACCESS TO INFORMATION

~47.  CDE shall provrde to EPA and the State upon request, copxes of aH records,
repor(:s or mfonnatxon (heremafter referred to as “Records”) wrthm their possessron or control or

. that of thelr contractors or agents relaxmg to the lmplementanon of this Consent Decree

"48. Conﬁdenrial Brisiness Information and Privﬂeged Docurnents

a. CDE may assert business conﬁdentrahty clarms covering part orall of the
Records submitted to Plamuffs under this Consent Decree to the extent permitted by and in
| accordance with Sectlon 104(e)(7) of CERCLA, 42 U.S.C. § 9604(e)(7), and 40 C.F.R.2.203(b).
Records determmed to be conﬁdentlal by EPA will be accorded the protection specified i 1n 40
C.F.R. Part 2, Subpar’t B. Ifno claim of confidentiality accompames Records when they are

o ".'subrmtted to EPA or the State orif EPA has nonf' ed CDE that the Records are not confidennal E

3



. / /

Case 2:12-cv-05407-JLL-MAH Document 28-3 Filed 04/11/13 Page 34 of 74 PagelD: 1274

" under the standar;is of Section 104(e)(7) of CERCI;A or 40 CFR. Part 2, Subpart B, the public

may be given access to such Records without further ;}otice to CDE.
| b. CbE may assert that ceﬁain~ Records are privileged under the attomey»cliex;t

privilege or any other privilege recognized by federaf law. 1f CDE asserts such a priyilege in lie
of providing records, it shail provide Plaiptiffs W1th the following: 1) the title of the Record; 2)
the date of the Record; 3) the name, title, affiliation (e.g..,. company or firm), and address o‘f the
author o'f the Recorq% 4) the name and title of eag:h addressee and recipient; S)a de‘scr’iption of -
the subjcct of th¢ Rig_ora; and 6) the p:iviﬁgge as:sert:edt .It" a _claim Qf p;ivilege, gpplies only toa '
‘portion of a Record, the Rﬁ_:co'rd:shall be provided to the United States in redacted fgqn to mask

‘ ,‘gh-e priv;‘leg_ed portion ogly. CDE shaH rgﬁain all Regords that it Qlaims to be privileged until :th_e“ _
United States has bad a rgason'ablte‘ qppoz:tupity to Vd‘i"sp'uitc_e ﬂ;é privi}ege c;laim and any such :
disputé has been ;gsolvgd m CDE’s favor. ‘Hovgever, no Records created or generated pyrégaqt
to. ﬂle“téqi;ircmentg of this or any other settlement with the United States or the State pe%cainin_g

leged or confidential.

o theSxte shall be withheld on the grounds that they are privi
49, No-cllaim of conﬁdenﬁality or pﬁvilege shall be made with respect to any data, ,‘

-including but not limited to, all sampling, analyﬁcal, r_rionitoring, hydrogeolo_gic, scientific,

chemical, or engineering data, or any other records evidencing conditions at or around the Site.

* retention policy to the contrary. -
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s1. After the conclusmn of the document retention penod in the preceding Paragraph,
| CDE Shall notlfy EPA,DOJ and the State at least 90 days prior to the destruction of any such
- Records, and, upon request by EPA or DOJ or the State CDE shall deliver any such Records to
EPA or the State. CDE ‘may assert that certam Records are pnvﬂeged under the attorney-client
_privilege or any other privilege recogmzed by federal law, If CDE asserts such a pri v:fege it
shall provide Plamuffs with the following: 1) the title of the Record 2) the date of the Record; 3)
: the name, title, affiliation (e.g., company or ﬁrm), and address of the author of the Record 4) the
name and title of each’ addressec and rec1p1ent 5) a description of the subject of the Record; and
'6) the privilege asserted. If a claim of pnvxlege apphcs only to a portion of a Record, the Record

- “shall be provided to the United States in redacted form t6 mask the privileged portion only. CDE

any other settlement with the Umtcd States of the State shall be wzthheld on the grounds that
" they dre pnvﬂeged )

_ 52. Certifications

a. CDE hereby certifies that to the best of jts knowledge and bchef after thorough
1oqmry it has not altered, mutllated dlsca,rded destroyed or otherw'lse dlsposed of any Records
- (other than non-ldexmcal copies) relating to its potential hablhty regarding the Site smce the
earher of notification of potential hablhty by the United States or the State or the filing of suit
~ against it regarding the Slte and that it has fully comphed with any and all EPA and State
requests for mfoxmatlon rcgardlng the Site and CDE s ﬁnancxa! circumstances, mcludmg but not

.. limited to Insurance Infonnatxon and mdemmﬁcanon mformaﬁon pursuant to Sectxons 104(e)

34
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~ and 122(e) of CERCLA, 42US.C. §§ 9604(e) and 9622(e) and State Iaw
b. CDE hereby certifies that, to the best of its knowledge and behef after thorough
mqun'y, it has submitted to EPA ﬁnanc1al information that fairly, accuratcly, and materially sets
forth its financial circumstances, and that those circumstances have not matenally changed
between the time the ﬁnanc:al mformatlon was subrmtted to EPA and the tune CDE executes
, iﬂns Consent Decree;
c. CDE'h‘ereby'certlﬁes that, to the best of its know!edge and behef after thorough
,mqmry it has fully disclosed any information regardmg the exxstencc of, and payments due
under, any insurance pohmes or indemnity agreements that may cover clauns re!atmg to its
.hablhty at the Site, and submitted to EPA such insurance policies, indemnity agreements and
: 1nformat10n i
"~ 53.  The United States acknowledges that each Setthng Federal Agency ( 1)is subject
to all apphcable Federal record retention Iaws regulatlons and pohcxes and (2) has. certxﬁed that
it has fuIIy comphed with any and all EPA and State requests for mformatxon pursuant to Sectxon
104(6) and 122(e) of CERCLA 42U.8.C. §§ 9604(e) and 9622(6) and Sectlon 3007 of RCRA,

42US8.C. § 6927.

XVI. NOTICES AND SUBMISSIONS.
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of the Consenf Decree W1th respect to the United States, EPA, DOJ, tﬁé Settling Federal
Agencies, the State, and CDE, respectively. - | |
As to the United States-

| | As to DOJ:

Chief, Environmental Enforcement Section
Environment and Natura} Resources Division
U.S. Department of Justice

- P.O.Box 7611
Ben Franklin Station =
Washifgton, D.C. 20044-7611

Re: DOJ Number 90-112-08223/2
and

-Chief, Environmenta] Defense Section
United States Department of Justice
- Environment and Natura] Resources Division
- P.O’Box 2398¢- - - '
Washington D.C. 20026-3986

- Re: DOJ Number 90-11-6-1851

" Asto EPA:

Comell-Dubilier Electronics Site Remedial Project Manager

~ New Jersey Remediation Branch - ,

" United States Environméntalh Erotection Agency *
Region2, 19th Floor -~~~ =%

;290 Broadway S

New York, NY 10007-1866

Comell-Dubilier Electronics Site Attorney
Office of Regional Counsel

United States Environmental Protection Agency
Region 2, 17th Floor o
290 Broadway _

New York, NY 10007-1866
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As to the State:

- Attn: Section Chief
Hazardous Site Litigation Section
Division of Law
Richard J. Hughes Justice Complex
25 Market Street
Post Office Box 093
Trenfon, New Jersey 08625-0093

As to CDE:

Cornell-Dubilier Electronics, Inc.

Robert S. Sanoff
Jonathan M. Ettinger
Foley Hoag LLP
155 Seaport Blvd -
* Boston, MA 02210 _ . ‘ ) -
email: rsanoff@foleyhoag.com and Jme@foleyhoag.com

XVII, RETENTION OF JURISDICTION

55, This Court shall retain jurisdiction over this mattet for the purpose of interpreting

and enforcing the térms of this Conisent Decroe,

XVIIL INTEGRATION/APPENDICES

.+ “Appendix A” is the map of thé Site,
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: “Appendtx B” Is a list of the financial documents submitted to EPA by CDE.
_ | “Appendlx C” is the list of Insurance documents submitted to EPA by CDE,
Appendlx D” is the complete list of the Settling Federal Agencies:
“Appendix E” is the list of insurance policies.

~ “Appendix F” is the Escrow Agreement.

XIX. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT
57. | This Consent Decree shall be lodged with the Court fora penod of not Iess than
o ﬂ:urty (30) days for public notice and comment. The United States and the State each reserves
the nght to withdraw or withhold its consent if the eomments regardmg the. Consent Decree
disclose facts or considerations ‘which xndlcate that thxs Consent Decree Is mappropnate
L 1mproper or inadequate. CDE consents to the entry of this Consent Decree without further
i . notzce ‘
’ 58,‘ ~ Iffor any reason this Court should dechne to approve this Consent Decree in the
»' form presented, this Consent Decree is voidable at the sole dzscretxon of any party and the terms

: of the Consent Decree may not be used as evidence in any htlgatron between the Parties.

XX SIGNATORIES/SERVICE

59 i Each undersigned representatwe of CDE the Assrstant Attorney Generai for the
Env1ronment and Natural Resources Drvxslon of the Umtcd States Department of Justice, and the :
Admrmstrator New Jersey Spill F und certxﬁes that he or she is authorxzed to enter into the terms
and conditrons of this Consent Decree and to execute and bmd legally such Paxty to t}us
.document

» 60. CDE agrees not to Oppose entry of this Consent Decree by this Court orto

challenge any provzsmn of this Consent Decree, unless the Umted States has notified CDE in
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. writing that it no longer Supports entry of the Consent Decreé

61.  CDE shall Identxfy on the attached SIgnature page, the name and addreSs of an

o manner and o wawe the formal semce rggulrernents set forth in Rule 4 of the Federal Rules of
N 2 w““'
Civil Procedure and any apphcable local rules of thxs Court, including but not lumted to, service
of"a summons. The Partxes agree that CDE need not file an answer to the complaint in this action

: unless or until the Court express]y declines to enter this Consent Decree

Umted /&téfes Dlstnct J udge

/4
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‘THE UNDERSIGNED PARTIES enter into this Consen‘t Decree in the matter of United States
and State of New Jersey v. Cornell-Dubilier Electronics, Inc., relating to the Cornell Dubilier -

.+ Electronics Superfund Site.

'ACIA MORENO -
Assistant Attorney General
Erﬁronment and Natural Resources. Divis_iqn

- FOR THE UNITED STATES OF AMERICA

U

ed/Statey epartment of Justice

, PETER K. KAUTSKY
b - RACHEL K. EVANS
- ; Trial Attorneys =~ .
" Environmental Enforcement Section
United States Department of Justice
Environment and Natural Resources Division
.. P.O.Box 7611
- Ben Franklin Station "
~ Washipgman, D.C. 20044-7611

Trial Attorney A

Environmental Defense Section

Environment and Natural Resources Division
U.S. Department of Justice ' '
P.O.Box 23986

“Washington, D.C, 20026-3986

(202) 514-0996 . -

PAUL J. FISHMAN
United States Attorney

PETER O°’MALLEY

Assistant U.S. Attorney

District of New Jersey
970 Broad Street, 7" Fioor
- Newark, NJ 07102" *
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FOR THE UNITED STATES OF AMERICA (CO D)

<
.

WALTER MUGDAN
Director

Emergency and Remedial Response Division
Region 2. . :
U.S. Environmental Protection Agency

290 Broadway o '

New York, New York 10007-1866

SARAH FLANAGAN

Assistant Regional Counsel

Office of Regional Counsel o
U.S. Environmental Protection Agency
290 Broadway ; S
New York, New York 10007-1866
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~Date:__

.. Date:_

- FOR THE STATE OF NEW JERSEY
- “DEPARTMENT OF

ENVIRONMENTAL PROTECTION

- ANTHONY J.FARRO
. Al..;,.- - . 0

2

'NewJers'cyS' ot

1, TS RATRINA
"y~ i+ Acting Assistant Director B
» " "Enforéement and Information SupPOffEl"faent L

s -‘RICHBOORNAZIAN
: AssmtantCommwsmner ]
Natural & Historic Resources -

: Depm‘y Attorney G'eneral ‘

4
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. THE UNDERSIGNED PARTY enters into this Consent Decree in the matter of Unitesf States and
© State of New Jersey v. Cornell-Dubilier Electronics; Inc., telating to the Cornell Dubilier .
Electronics Superfimd Site, - : s B
FOR THE STATE OF NEW JERSEY ;
o ‘DERA‘R'I'.MENF.OF R
ENVIRONMENTAL PROTECTION i

. Date:

ANTHONY 7. FARRG ™" -
- Administrator -~ L
. New Jersey Spill Compensation Fund

" Date:

" REVINF, RATRINA —
U0 . ActmgAsdsentDhecor - .
St e Enforcementand Infonnation.Sﬁpport-El'e,me‘nt.i

Date:

© Assistant Commissioner -
: Natu;al&Histonc Resources

2
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THE UNDERSIGNED PARTY enters into this Consent Decree in the matter of United States and
State of New Jersey v, Comell—Dubilier Electronics, Inc., relating to the Comell Dubilier

- Electronics Superfund Site, -
‘ FOR DEFENDANT CORNELL-DUBILIER
ELECTRONICS, INC. |
Date: 7-3]" Loy (A@ (Jt)/@%@t\_
‘ | VICTOR WHITWORTH
' Chief Financial Officer

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

Jonathan Ettinger, Esq.
Foley Hoag LLP
Seaport West

* 155.Seaport Boulevard
Boston, MA 02210-2600
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APPENDIX B
Financial Information Provided by Cornell-Dubilier Electronics, Inc.

Federal Tax Returns for Kaplan Electronics, Inc. and Subsidiaries, including Comell-Dubilier
Electronics, Inc., for fiscal years ended August 31, 2002 through August 31, 2008. A

Consolidated Financial Reports for Kaplan Electronics, Inc. and Subsidiaries for the fiscal years
ended August 31, 2002, 2003, 2005 and 2006. : S :

Internal Revenue Service Auditor’s Letter dated January 2006 for fiscal year ende(-ib August 31,
2005. : . - - R -

Cornell-Dubilier Electronics, Inc. and Subsidiaries Statement of Operations, Balance Sheet and
Statement of Cash Flows (Unaudited) for nine months ending May 31, 2006. B

Statement of Officer Compensation for Calendar Years 2006 to 2008 (prepared for EPA by
'Comell-Dubilier Electronics, Inc). - B o N

IRS Auditor’s Report dated August 8, 2007 for fiscal year ended August 31; 2006, - -

Consolidated Financial Reports for Cornell-Dubilier Electronics, Inc. and Subsidiaries for:1)
fiscal years ended Auigust 31, 2007 and 2008; 2) fiscal years ended August 31,2008 and 2009; and
fiscal years ended August 31, 2009 and 2010. _ .

_Federal Tax Returns for CDE Holdixigs, Inc. and Subsidiaries, including Cornell-Dubilier
Electronics, Inc., for fiscal years ended August 31, 2008 and August 31, 2009.

- Cornell-Dubilier Electronics, Inc. and Subsidiaries statement of Césh Flows (Unaudited) for
fiscal year ending August 31, 2008 and month ending September 30, 2008.
~ Comell-Dubilier Electronics, Inc. and Subsidiaries Consolidated Financial Reports for the year
-ended August 31, 2011 : o

Cornell-Dubilier Electronics, Inc. and Subsidiaries Consolidated Statements of Income and
Balance Sheets for six months ended February 29, 2012 : -
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APPENDIX C

Insurance Information Provided by Corneil—Dﬁbﬂiei' Eléctronics, Inc.

1. " Insurance Policies

CDE has provided copies.of all insurance policies in effect from 1959
through September 1, 1983 issued to CDE, and its corporate affiliates,
including Federal Pacific Electric Company; UV Industries, Inc.
Reliance Electric Company and Exxon Corporation, pursuant to

- which CDE has sought and/or is seeking coverage for the Site.

2. Settlement Amveemenis

or the Site among other sites ("Settlement Agreements"), except when
prevented from providing such Settlement Agreements by -
confidentiality provisions within them, in which case CDE informed

- EPA of the restrictions on its ability to provide the Settlement

. -Agreenients and EPA obtained the Settlement Agreements directly
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" APPENDIX D

‘ Settling Federal Agencies

Department of the Army

‘General Services Administ;ation, as a successor to the Defense Plant Corporation
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APPENDIX E

Home Insurance Co,

- HEC 9543121 - 7/1/62 - 7/1/65
"HEC 9544303 7/1/65 -7/1/68
HEC 9544304  (alleged) o -
HEC 9559165  7/1/68 -7/1/711 * :
HEC 9794317 7m1 -2 :

» Continental Casualty Co. (CNA)
- RDX 8936473 7/1/72 - 711775 .

-~

, Midland Insurance Company (In Liquid’ation) ‘

. XL 145488  4/22/75 - 4/1/78
XL 148163 4/1/78 - 4/1/79

North River Insurance Co.

©JU 0313 4/1/77 - 411778 .
JU 0506 4/1/78 - 4/1/79

Wrenford Insurance Co. (reinsured and assumed by United
- Insurance Co.) ' : . : ‘

B49027  3129/79-7/1/79
Various London Market Insurers (Lloyds):

CK4294  5p21/59.- 7/1/62
CK4295 5121159 - 7/1/62

K56745  5/21/59 - 1/1/62
K56746 - 5/21/59 - 7/1/62
KS6747  5121/59 - 7/1/62

614/NC5606 3/29/79 - 7/1/79
614/NC5607  3/29/79 - 7/1/79

- 614/NC5608  3/29/79 - 7/1/79 .
614/NC7762 3/29/79 - 7/1/79
64/NC7760  3/29/79 - 7/1/79
64/NC7761  3/29/79 - 7/1/79

-2
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80BH1799
80BH1800
80BH1801
. 80BH1802
80BH1803
80BH1804

- 80BH1805 -

80BH 1806

" 80BH1807-

1HB 14830

- 1HB 14840 -

1HB 14850

1HB 14860
.- THB 14870
IHB 14880 .
1HB 14890
- .~ THB 14900 -
" .1HB 14910

- 2KA'16950
2KA'16960
- 2KA 16970
. 2KA 16980
- 2KA 16990 -
2KA 17000
- 2KA 17010

- 2KA 17020

3KA 06700
- 3KA 06710
3KA 06720
3KA 06730
3KA 06740
3KA.06750

3KA 06760-
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171/08 - 1/1/81
1/1/08 - 1/1/81
1/1/08 - 1/1/81
1/1/08 - 1/1/81
1/1/08 - 1/1/81
1/1/08 - 1/1/81
1/1/08 - 1/1/81
1/1/08 - 1/1/81
1/1/08 - 1/1/81

1/1/81 - 1/1/82
171781 - 1/1/82
1/1/81 - 1/1/82

11481+ 1/1/82
1/81-1/1/82
/1181 < 11/82 ..
CU1/81-1/1/82
1/1/81 - 141/82

171781 - 1/1/82

1/1/82°--1/1/83

1/1/82-1/1/83
11782 -1/1/83 -
T1/1/82 -1/1/83
11782 - 1/1/83
171782 - 171783
11/82-1/1/83
/178274 171/83

11/1/82 - 11/1/83

-11/1/82 - 11/1/83

11/1/82 - 11/1/83

- 11/1/82 - 11/1/83.
11/1/82 - 11/1/83
11/1/82 - 11/1/83 .

11/1/82 - 11/1/83
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- Appendix F

. hs
FATIN

'ESCROW AGREEMENT =~
o THIS BSCROW AGREEMENT dated as of Avgust 14, 2012 (the “Agreement™) is by and
- - between Comell-Dubilier Electropics, Inc., a Delaware . corporation (“CDE”) and RBS Citizens,
-N.A, a national banking association acting by and through its Institutional Services Group with .
~'an office at 870-Westr'xﬁnster Street, Providence, Rhode Island 02903, as escrow agent (the . -

“Bscrow Agent™). " 3 A -
_  WHEREAS, CDE has entored. into 2 consent decres (the “Consent Decree?) with the .
" United States and the State of New Jersey in the action:capfioned United States v, Cornell- ~
Dt;bilie,r Elgct’ronics vl:'nc., which will be lodged in faderal. district courtin Nevg_)ersey;{an&'

‘WHEREAS, CDE is obligited under the'Consent Decree to pay certain amountsinto an. - - -
interost-bearing escrow account (the “Bscrow Account”), wiih funids shall be held solely for the -
© - purposes of satisfying CDE’s Iitigation expenses incurted after ereation of the Escrovw Account
* - in prosecuting the Insurance Claims, as that term is defined in the Consent Decree, paying the -
fees, including tax preparation fees, associated with this Escrow Account; and paying any faxes
-, oninterest earned.on the funds in this Escrow Accountyand - = . . B :
. WHEREAS, pursuant to the Consent Decree, CDE is obligated to deposit intq the Escrow"
Account the sum of $3,250,000 to be held by the Escrow-Agent-upon the terms and conditions
. set forth herein (the “Escroty Amouit”).” Simultaneous.with the execution of this Agréement, = .
* CDE will deposit the sum of $1,250,000. Iﬁe.mméindggof theEscrowAmnunt shallbe ™~ *.

- deposited by CDE into the Escrow Account in equal installmenits on the first and second

o \NO.W,TH@FQ@ in consideration of thepronusesandthemutua!covenants and ol
- agreements herein contained; the parties hereto agr%as follows:: C S

1. Estal;_lis!?ﬁ;'entfbf Escmw . . .- L
() - CDEhercby appoints the Escrow Agent to serve as agesitfof the purposeof .

holding and distributing the Esctow Account upon the terins and conditions herein st forth, and

“the Escrow:Ag:ent,acqept"s such appointment subjedt to the terms and‘mndiﬁqns'l_:egeo_f; A

- Date ofthe Consent Decree, CDE shall deposit into the Escunsy Account the additional sums of .
$1,000,000 (the “Amigt?rsgry Deposits™), provided however, that in the event any withdrawal -

reduces the balance in the Escrow Account to below $100,000, CDE shail accelerate that portion
of its Anniversary Deposits necessary to raise the-balance in the Account 1o at least $200,000
" within 20 days of such withdrawal, Under no eircumstance. will CDE deposit miore than the - _ 3
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Escrow Amount irito the Escrow Account. Ndﬁrithstanding anything to the omitrary, in no event
- shall the Escrow Agent be liable for the sufficiency of the Escrow Account.” .

(b) Al funds in the Bscrow Account shall be invested in U.S. Treasury Bills with

] {(0)  Promptly upon the establishment of the Escrow Account, the Escrow Agentshall .
pravide CDE with an escrow statement showing the, initial balance in the Escrow Account. -
Thercafter, the Escrow Agerit will provide to CDE quartsrly statements showing the balance in
the Escrow Account. . . cLo T Lo

L2 D&tﬁbuﬁo&fﬁfﬁ'@dé from the'E}s«;zfqu Acqi)hnf. -

- Punds shall be distributed from thé Bscrow Accountin dccordanee with the following
terms and conditions: . - - o R :

N The Escrow Agerit shall pay any invoice thhm 20'days of reée;‘iy‘i‘i';g:it.‘ﬁé’z:n CDE, .
. provided that the invoice is signed by CDE or its authorized representitive, and States the amount -
T "‘ﬁf%tké‘p*a“yméﬁt; the purposs of the payment, and the idenitity of the payee. s
S . (b) " Whed any distribution from the Escrow Aéqo"imt; bﬁngé’ the 5;11an§e Bélbw I
$100,000, the Bscrow Agent-shall immediatelynqtiﬁi CDE and advise CDE,vof tfhe»amq'unt T

. "necessary fo bring the balancs aboye $200,000." - .-

(©  Upon feceiving fiotice from CDE that thirty (30) days Bai}e elapsed éi;me '(i)' the )
bhas determined to withdraw from the Consent Decree; (ii) the. court has determined
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Agreement; (iii) shall not be obligated to take any legal or other action hereunder which might in
its judgment involve any expense or liability on its part unless it shail have been furnished with
acceptable indemnification as determined in its sole discretion; (iv) shall be entitled to rely on
any document believed by it to be genuine and correct and to have been signed or sent by the

‘and delivered jointly by CDE Representatives as defined in Section 13 below.

- ..(b) CDEagreesto indemnify and hold harmless the Escrow Agent and each of its . )
‘directors, officers and agents appointed and acting in accordance with this Agreement.
{collectively, the “Indemnified Parties”). against all claims, losses, damages; costs, penalties,

- fines and reasonable expenses (including reasonable expenses of the Escrow Agent's legal . - .
-counsel) which tay be paid, incurred or suffered by any Indemnified Party by reason of or asa
result of the Escrow Agent’s compliance with its duties set forth in this Agreement, orany )
- written instructions delivered Jointly to the Escrow Agent by the parties Pursuant hereto, except -
"+ terthe extent that any such claim, loss, damage, cost, Ppenalty, fine or.expense results from gr0ss .
- negligence or willful misconduct on the part of such Indemnified Party as determined by a final, -
.. hon-appealable judgment of a court of competent jurisdiction. In no event shall the Escrow. " -
.. " ‘Agent be liable for indirect, punitive, special or consequential damages of any kind whatsoever
. (including but not limited to lost profits), even if the escrow ageft has been advised of the ' -
. "possibility of sich-losses ‘ ' ’

or daz‘n’ag_es and regardless of the fon‘x; of action., -

CDE agrees toassume any and all ebligations imposed now or hereafter byany: - .~
applicable tax law with Tespect to the payment of funds from the Escrow Account, and to - .
© indémnify and hold the Escrow Agent harmless from and against any taxes; addifions for late
' paymerit, interest, penalties and other expenses, that may be assessed against the Escrow Agent -
in any such payment or other activities under this Agreement, CDE undertakes to instruct the
Escrow Agent in writing with respect to the Escrow Agent’s resporisibility for withholding arid
other taxes, assessments or other governmental charges, certifications and governmental - - -

_ beor become subject in connection with or which arises out of this Agreement, including costs .
. and expenses (including réasonable legal fees and expenses), interest and penalties, o
. Notwithstanding the foregoing, in no event shall CDE be required to indemnnify the Escrow
“Agent for any liability arising out of gross negligence or willful misconduct on the'part of the
‘Escrow Agent. . . o I
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The indemnifications set forth in this Section 3(b) shall survive the iemﬁga'tion of (and
- any resignation or removal of the Escrow Agent under) this Agreement. S N
© Itis further agreed that if any controversy arises, between the parties hereto or
~with any third person, with respect to the Escrow Account or any part of the subject matter of
this Agreement, its terms or conditions, the Bscrow Agent shall not be required to determine the
same or take any action in the premises, but may await the settlement of any such controversy by
. final appropriate legal proceedings or otherwise as it may require, notwithstanding anything in
this Agreement to the contrary, and in siich event the Escrow Agent shall not be liable for - -
- Interest or damages. The Escrow Agent shall not be obligated to institute or defend any legal
proceedings which relate to the Escrow Account, = . - o e Co

. {d) 'IhéEs@rdW_Agentuis not fesponsible for the genuineness, validity or title of any " - E
property received by it from time to time plisuant to ﬂzis_-Agreetgen_t, S :

4. R_esignation; Rgmové!, -Silcceésor._’ -
: (® TheEsctO{& Agcdt'may Tesign é,s escrow;v ,égént under thxs Agr’éghie’xit and ﬂméreby .
‘become dischargcd-from the obligations hereby created, by notice in writing given to CDEnot -
© . less than thirty:days before such resignation is to take effect. . B

()., The Escrow Agent may be removed with thirty (30) days «Qoﬁcé;by,an &Ménf
in writing delivered to the Esqmw Agent and signed by Cbe. -~ . e o

. (© - ¥atanytime hereafter the Escrow. Agent shall give notice of its fesignation .
* pursuant to Section 4(a) hereof, shall be removed pursuant to Section 4(b) hereof, orshallbe
dissolved or otherwise become incapable of acting, or the position of the Escrow Agent shall
- become vacant for any other reason, CDE shall promptly appoint a successor Escrow Agent.
- Upon such appointment such successor shall Execute, acknowledge and deliver to its, .




. = g g . 23

(d)  Inthe event that a successor Escrow Agent has not been appointed within thirty

days of the date.of any such resignation, removal, dissolution, incapacity or vacancy, the Escrow
. Agent or its legal representative shall deposit the Escrow Account with Foley Hoag LLP on

behalf of CDE and shall be delivered to Jonathan M., Eitinger, Foley Ho’agLLP, Seaport West,

155 Seaport Blvd, Boston, MA 02210, Upon so depositing the Escrow Account, this Agreement
shall terminate as to the Bscrow Agent, - o - S o

o (¢}  Inthe event the Escrow Agent is merged or consolidated wit any other 'qiitity,
-~ and as a result thereof the Escrow Agent ceases to exist as a separate entity, or the Escrow Agent
. sells substantially all of jts corporate trust businessto another entity, then such surviving entity,

- without any further.act, shall become fully vested with all the rights, immunities, and powers,
~and shall be'subject to all of the duties and obligations of the Escrow Agent, L
: 5. Termination, This Agreement shall terminate upon the disbursement of all furids in

- accordance with Section 2-hereof, T SR . '

_ 6. Fees. CDE agrees to pay, and shiali -be soxaymponsime for, all feés, disbursements arid
other expenses chaiged by the Escrow Agent-for the-performance of the Escrow Agent’s services
hereunder, which may be changed of an annual basis. The current fee schedule is attached

'Account created hereby which are in excess of its compensation for normal services hereuinder,
including without limitation, Payment of any legal fees and expenses incurred by the Escrow
Agent in connection with resolution of any claim by any party hereunder, Upon CDE’s written

. insfruction in dccordance with Section 2(s); property in the Escrow Account maybé used to, pay

- any.such fees; disbursements or other expenses, . B LT

- supplemented. by the parties hereto in any manner, except by an instrument in writing signed by
- or on behalf of CDE, the Bscrow ‘Agent, the Uhited States, and the State of New Jersey. In such
event, the Escrow Agent shall be entitled to receive and rely conclusively upon a certificate from
CDE that the persons signing on behalf of the Unitedlstates‘and the State of New Jersey are their
- authorized representatives, _ - I I ,

. 8. No Waiver. The terms and ‘cohdiﬁons}(}f this Agreement may be waived ohly by a
wn'tteg instrument signed by the party waiving complianceé. -The fajlyre of any party hereto to

9. Governing Law. This Agreement shall be govemed by, and construed and enforced in
‘accordance with, the substantive laws of The Commonwealth of Massachusetts, without regard
to its principles of conflicts of laws. . i L : . -
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- - . - . - . «

10, Consent to Jurisdiction and Service. CDE hereby absolutely and itrevocably - .
nsents and submits to the jurisdiction of the courts in the Commonwealth of Massachusetts in :
connection with any actions or proceedings arising out of or relating to this Agreement. In any .

Such action or proceeding brought by the Escrow Agent, CDE hereby. absolutely and irrevocably
waives personal service of any summons, complaint, declaration or other process and hereby
absolutely and irrevocablyv agrees that the service thereof may be made by certified or registered 4
first-class mail directed to CDE at its address in accordance with Section 13 hereof, o

11. Force Majeure. The Escrqw Agent shall niot be responsible. for delays or failures in
performance resulting frorn acts beyond its control. Such acts shall include but not be limited to .
acts of God, strikes, lockouts; riots, acts of wat, epidemics, governmental regulations o
superimposed after the fact, fire, communication line-failures, computer viruses, power fajlures,
earthquakes or other disasters. .. » L

- 12, Reproduction of Documents. This Agreement and all .do'cumen'té'fe'léﬁng hefetd, :
- - previously or hqrcaﬁerﬁunishcd,,may be reproduced by any.photographic, photostatic, -
‘microfilm, optical disk, micro-card, miniature phqtographic or other, similar process. The parties

‘ To CDE ’,§ Represektative:ﬁ

‘ ' L - - Victor Whitworth . - -
- ' S o Cornell-Dubilier Electronics, Inc,
o e : 140 Technology Place. -
- Liberty, SC 29657
. 'vwhitv,vorﬂx_@cde.com

With copy to:

Jonathan M. Ettinger
Foley Hoag LLP
- . 155 Seaport Blvd
- . Boston, MA 02210

- rsanoffi@f olezhogg,com _




c .

To the Escrow Agent:

S : . Jean A Pamillo .
. © . VicePresident ’

RBS Citizens, N.A. - 4
10 Tripps Lane RTL125
Riverside, RI 02915
T (401)282-3836 -
F (401) 455-5279 ~
C (401) 533-3986

. dean.A Parrillo@citizenshani com

Overnight Mail Deliveries
10 Tripps Lane RTL125
Riverside, RI 02915

A party may change“its r‘epreééntétive by préviding’ 10 days written notice fo the other
patty. ) R S : S .

14. _Coxiéfi*u‘ctibﬁ“diAgre;iment‘. :A'référeﬁce to a Section shall mean a Section in this

© purposes only and shall not in any manner [imit the conistruction of this Agreemeént which shall
.b&tonsidered as a whole.: The words “include,™ “includes” and “including” when used herein :
. shdll be deemed in each case to be followed by the words “without limitaﬁon.”_ S

"2 15. Entire Agrcement, Assignability, etc, This Agreement and other agreements amorig
the parties hereto as contemplated by or referred to herein constitute the entire agreement among

16. ‘Vélidity.. The invalidity or izt;cnforceébﬂity of any provision of this Ag:eement shall- .
. not affect the validity or enforceability of any other provision of this Agreement, each of which .
shall remiain in full force and effect, o » R

17. Counterparts, This Agreement may be executed in one or more counterparts, all of .
which together shall constitute one and the same Agreement, - I
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‘ ‘18. Disput.es. In the event a dispute should arise, the Bscrow Agent shall be entitied to
reﬁ-?m from taking any action and shall be entitled to petition a court of competent jurisdiction
for instruction, - ‘ ‘ - ' '

IN WiTNESS WHEREOF, the parties

have caused this Escrow Agreement to be executéd;as‘
. agreement under seal as of the date f ¢ : S

rst written above,

CORNELL DUBILIER ELECTRONICS, INC.

SRR




