NEW YORK STATE DEPARTMENT OF ENVIRONMENTAL CONSERVATION
STATE SUPERFUND PROGRAM
ECL §27-1301 et seq.

In the Matter a Remedial Program for
ORDER ON CONSENT AND

Site Name: Johnson & Hoffman Manufacturing Corp. ADMINISTRATIVE
Site No.: V00684-1 SETTLEMENT
Site Address: 40 Voice Road
Carle Place
Town of North Hempstead Index No. CO 1-20200810-136

Nassau County, New York
Hereinafter referred to as "Site"
by 40 Voice Road Realty, LLC

Hereinafter referred to as "Respondent”

1. A. The New York State Department of Environmental Conservation
("Department") is responsible for inactive hazardous waste disposal site remedial
programs pursuant to Article 27, Title 13 of the Environmental Conservation Law
("ECL") and Part 375 of Title 6 of the Official Compilation of Codes, Rules and
Regulations ("6 NYCRR") and may issue orders consistent with the authority granted to
the Commissioner by such statute.

B. The Department is responsible for carrying out the policy of the State of New
York to conserve, improve and protect its natural resources and environment and
control water, land, and air pollution consistent with the authority granted to the
Department and the Commissioner by Article 1, Title 3 of the ECL.

C. This Order is issued pursuant to the Department's authority under, inter alia,
ECL Article 27, Title 13 and ECL 3-0301, and resolves Respondent's liability to the
State as provided at 6 NYCRR 375-1.5(b)(5).

2. The Site was addressed under the Department’s Voluntary Cleanup Program as
Site Number V00684 and is currently a Classification C.

3. CAWSL Enterprises, Inc, and AMI Johnson, LLC executed a Voluntary Cleanup
Agreement for the development and implementation of a Remedial Program for the Site
(Index No. W1-0979-03-12) effective July 16, 2004 (the “VCA”). The VCA was
amended effective September 9, 2016 (the “VCA as amended”) to add Manley Holdings
Inc. ("Manley”) and Ansaco Properties One. LLC (“Ansaco”). This Order does not
supersede or otherwise alter the obligations of Manley or Ansaco under the VCA as
amended. The VCA as amended is attached as Exhibit "A".

4. The Department issued a Decision Document for the Site dated September 20,
2017 (the “DD”). The Department selected excavation and off-site disposal of some
1100 tons of contaminated soils, maintenance of a cover system, imposition of



institutional controls in the form of deed restrictions which, inter alia, requires
compliance with the Department approved Site Management Plan (“SMP”). Ansaco
recorded a Declaration of Covenants and Restrictions (“DCR?”) for the Site with the
Nassau County Clerk’s Office on November 2, 2016, Document Number: 2016-
00109371. The Department approved the SMP for the Site dated February 2018 as
may be amended. The SMP, inter alia, requires the continued of operation the sub-
slab depressurization system (“SSDS”), contains an Excavation Plan which provides for
the management of future excavation in areas of remaining contamination, and provides
for the evaluation of the potential for soil vapor intrusion for any buildings developed on
the site.

5. Respondent wishes to engage in on-Site redevelopment activities which will
require Department approval and oversight pursuant to 6 NYCRR 375-2.11(a)(1)(iii).
These activities include, but may not be limited to, excavation, construction and
relocation of part of the SSDS.

6. Respondent consents to the issuance of this Order without (i) an admission or
finding of liability, fault, wrongdoing, or violation of any law, regulation, permit, order,
requirement, or standard of care of any kind whatsoever; (ii) an acknowledgment that
there has been a release or threatened release of hazardous waste at or from the Site;
and/or (iii) an acknowledgment that a release or threatened release of hazardous waste
at or from the Site constitutes a significant threat to the public health or environment.

7. Solely with regard to the matters set forth below, Respondent hereby waives any
right to a hearing as may be provided by law, consents to the issuance and entry of this
Order, and agrees to be bound by its terms. Respondent consents to and agrees not to
contest the authority or jurisdiction of the Department to issue or enforce this Order, and
agrees not to contest the validity of this Order or its terms or the validity of data
submitted to the Department by Respondent pursuant to this Order.

NOW, having considered this matter and being duly advised, IT IS ORDERED
THAT:

l. Real Property

The Site subject to this Order has been assigned number V00684-1, consists of
approximately 4 acres, and is as follows:

Subject Property Description (Maps of the Site are attached as Exhibit "B")
Tax Map/Parcel No.: Section 9 Block 663 Lot 8
40 Voice Road
Carle Place
Town of North Hempstead
Nassau County, New York
Owner: 40 Voice Road Realty, LLC

[I. Initial Work Plan




Respondent shall submit a Supplemental Work Plan for the redevelopment of the
Site which: identifies the areas were construction is planned, investigates the areas
were redevelopment activities/construction activities/ground intrusive activities/soil and
sediment excavation are planned, and describes any proposed changes to existing
engineering controls, i.e. the cover system and the SSDS; contains a Health and Safety
Plan, and a Community Air Monitoring Plan; and indicates that all excavation will be in
compliance with the excavation plan in the SMP, within thirty (30) days after the
effective date of this Order.

[1l. Payment of State Costs

Respondent shall be billed for costs incurred from the effective date of this Order in
accordance with 6 NYCRR 375-1.5(b)(3). The Department will designate a separate
time and activity code for work associated with the Site under this Consent Order.

Invoices shall be sent to Respondent at the following address(es):

40 Voice Road Realty LLC

% Hutch Management LLC

1250 Waters Place, PH 1

Bronx, NY 10461

Attention: Joseph Simone, Manager

V. Communications

A. All written communications required by this Consent Order shall be
transmitted by United States Postal Service, by private courier service, by hand
delivery, or by electronic mail.

1. Communication from Respondent shall be sent to:

Girish Desai (1 hard copy (unbound for work plans) & 1 electronic copy)
New York State Department of Environmental Conservation

Division of Environmental Remediation

SUNY@Stony Brook, 50 Circle Road

Stony Brook, NY 11790-3409

girish.desai@dec.ny.gov

Christine Vooris (electronic copy only)

New York State Department of Health

Bureau of Environmental Exposure Investigation
Empire State Plaza

Corning Tower Room 1787

Albany, N.Y. 12237
christine.vooris@health.ny.gov

Rosalie Rusinko, Esq. (correspondence only)
New York State Department of Environmental Conservation



Office of General Counsel

100 Hillside Avenue, Suite 1W
White Plains, N.Y. 10603
rosalie.rusinko@dec.ny.gov

2. Communication from the Department to Respondent shall be sent to:

40 Voice Road Realty LLC

% Hutch Management LLC

1250 Waters Place, PH 1

Bronx, NY 10461

Attention: Joseph Simone, Manager

Seth D. Friedland
FRIEDLAND LAW, LLC

62 William Street

New York, New York 10005
sfriedland@friedland.law

Al Nesheiwat

Managing Principal

Sustainable Development Inc.

166 Woodside Avenue

West Harrison, NY 10604
alnesheiwat@sustainable-development-inc.com

B. The Department and Respondent reserve the right to designate additional or
different addressees for communication on written notice to the other. Additionally, the
Department reserves the right to request that the Respondent provide more than one
paper copy of any work plan or report.

C. Each party shall notify the other within ninety (90) days after any change in
the addresses listed in this paragraph or in Paragraph I.

V. Miscellaneous

A. Appendix A - "Standard Clauses for All New York State, State Superfund
Orders" is attached to and hereby made a part of this Order as if set forth fully herein.

B. Inthe event of a conflict between the main body of this Order and the terms of
Appendix A, the main body of this Order shall control.

C. As there is ongoing site management at the Site, Respondent must
coordinate any proposed work with Manley prior to submitting a draft work plan to the
Department to allow Manley to evaluate how the proposed work might impact the
ongoing site management at the Site. Manley is not responsible for any costs
associated with this Order. Manley will, however, continue to conduct any work
required pursuant to the SMP and the VCA as amended.



D. Respondent shall obtain all required permits, if any, from county and local
governments necessary for the redevelopment.

E. Respondent is responsible for updating as built drawings if the SSDS is
modified.

F. Respondent’s obligation under the existing Citizen Participation Plan is to
prepare a Fact Sheet for the Department’s review and approval.

G. A Certificate of Completion provided in 6 NYCRR Section 375-1.9 and 375-
2.9 will not be issued under this Order.

H. The effective date of this Order is the 10th day after it is signed by the
Commissioner or the Commissioner's designee.

DATED: April 30, 2021
BASIL SEGGOS
COMMISSIONER
NEW YORK STATE DEPARTMENT OF
ENVIRONMENTAL CONSERVATION

By: *
Michael Ryan, Director
Division of Environmental Remediation




CONSENT BY RESPONDENT

Respondent hereby consents to the issuing and entering of this Consent Order,
waives Respondent's right to a hearing herein as provided by law, and agrees to be
bound by this Consent Order.

40 Voice Road Realty, LLC

By%’%

Title: ,Mamvmp

Date: MMM [A, RO

STATE OF NEW YORK )
) SS:
COUNTY OF BRo#»%

=
On the | o day of /Mm rch in the year 2021, before me, the
undersigned, personally appeared Jorpl S imone (full

name) personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged
to me that he/she executed the same in his/her capacity, and that by his/her signature
on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

MFCI"V—\.’"

NOTﬂ.f?\' PUBI "[‘RE HANSFN
! Ragistra: - = STATE OF NEW v,
Notary Public, State of New York QuTistration No. 0114aa5a0n, TS
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S January 3p
ary 30, z09!



EXHIBIT "A"

VCA, as amended



NEW YORK STATE DEPARTMENT OF ENVIRONMENTAL CONSERVATION
In the Matter of the Implementation of a Voluntary Cleanup Agreement
for: Johnson & Hoffman Manufacturing
by: CAWSL Enterprises, Inc. and AMI Johnson, LLC., “Volunteer”
Site #: V-00684-1 Index #: W1-0979-03-12

WHEREAS, the Department is responsible for the enforcement of the ECL and the NL
and such laws provide the Department authority to enter into this Agreement;

WHEREAS, the Department has established a Voluntary Cleanup Program to address
the environmental, legal, and financial barriers that hinder the redevelopment and reuse of
contaminated properties;

WHEREAS, Volunteer represents, and the Department relied upon such representations
in entering into this Agreement, that Volunteer’s involvement with the Site 1s limited to the
following: CAWSL Enterprises, Inc. is a former shareholder of Johnson and Hoffman
Manufacturing Corp.; AMI Johnson, LLC purchased the assets of Johnson and Hoffman
Manufacturing Corporation and American Engineered Components, Inc. pursuant to an order of
the United States Bankruptcy Court for the District of Delaware;

WHEREAS, the parties are entering into this Agreement in order to set forth a process
through which the Department will approve and the Volunteer will implement activities designed
to address in whole or in part environmental contamination at the Site; and

WHEREAS, the Department has determined that it is in the public interest to enter into
this Agreement as a means to address environmental issues at the Site with private funds while
cnsuring the protection of human health and the environment;

NOW, THEREFORE, IN CONSIDERATION OF AND IN EXCHANGE FOR THE
MUTUAL COVENANTS AND PROMISES, THE PARTIES AGREE TO THE FOLLOWING:

I Site Specific Definitions

For purposes of this Agreement, the terms set forth in the Glossary attached to, and made
a part of, this Agreement shall have the meanings ascribed to them in that Glossary. In addition,
for purposes of this Agreement, the following terms shall have the following meanings:

A. “Contemplated Use™: restricted commercial use excluding day care, child care and
medical care uses.

B. “Existing Contamination™: As summarized in the "Site Investigation Report and
Proposed Remedial Action” for the Johnson & Hoffman Manufacturing Corp., Carle Place, NY
("Site") dated 7 August 2003 prepared for CAWSL Enterprises by Environmental Resources



Management ("Report"), the "Existing Contamination” includes the detection of various
compounds in soil, sediment and /or groundwater as a result of various investigations at the Site
including, petroleum hydrocarbons, poly-aromatic hydrocarbons and volatile and semi -volatile
organic compounds, including tetrachloroethene (PCE), trichloroethene (TCE), cis-1,2-
dichloroethene (DCE) and vinyl chloride (VC), and certain metals (As, Cr, Cd, Pb, Be, Sb, Hg,
Ni and Zn). The term also includes contamination identified during the implementation of this
Agreement, the nature and extent of which were unknown or insufficiently characterized as of
the effective date of this Agreement, but which shall have been fully characterized and addressed
to the Department’s satisfaction.

C. “Site™: that parcel of real property located at 40 Voice Road, Carle Place, Town of
North Hempstead, Nassau County, more specifically identified as Tax Map number Section 9,
Block 663, Lot 8. Exhibit A" of this Agreement is a map of the Site showing its general
location.

D. “Volunteer’: CAWSL Enterprises, Inc. is a corporation existing under the laws of
the State of Delaware with offices located at 103 Springer Bldg., 341 Silverside Road,
Wilmington. DE 19810. AMI Johnson LLC is a limited liability company existing under the
laws of the State of Delaware with offices located at 2008 Cypress Street, Paris, KY 403061.

I1. Development, Performance and Reporting of Work Plans

A. Work Plan Labels

The work plans (“Work Plan” or “Work Plans”) under this Agreement shall be captioned
as follows:

1. “Investigation Work Plan” if the Work Plan provides for the investigation
of the nature and extent of contamination at the Site;

2. “IRM Work Plan” if the Work Plan provides for an interim remedial
measure;

3. “Remedial Action Work Plan” if the Work Plan provides for the Site’s
remediation to cleanup levels sufficient to allow for the Contemplated Use of the Site; or

4. “OM&M Work Plan™ if the Work Plan provides for post-remedial

construction operation, maintenance, and/or monitoring.

B. Submission/Implementation of Work Plans

1. The first proposed Work Plan to be submitted under this Agreement shall
be submitted within forty (40) Days after the effective date of this Agreement. Thereafter, the
Volunteer can submit such other and additional work plans it deems appropriate.

2. A proposed Work Plan shall be submitted for the Department’s review and
approval and shall include, at a minimum, a chronological description of the anticipated
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activities, a schedule for performance of those activities, and sufficient detail to allow the
Department to evaluate that Work Plan. A Professional Engineer must prepare, sign, and seal all
Work Plans other than an Investigation Work Plan. Upon the Department’s written approval of a
Work Plan, such Department-approved Work Plan shall be incorporated into and become an
enforceable part of this Agreement and shall be implemented in accordance with the schedule
contained therein. If the Department disapproves a Work Plan, the reasons for such disapproval
shall be provided in writing. In the event the Department disapproves a Work Plan, within
twenty (20) Days after receiving written notice of such disapproval, Volunteer shall elect in
writing to: (1) modify or expand it; (11) complete any other Department-approved Work Plan(s);
(111) invoke dispute resolution pursuant to Paragraph XIII; or (1v) terminate this Agreement
pursuant to Subparagraph XILLA.

3. During all field activities, Volunteer shall have on-Site a representative
who 1s qualified to supervise the activities undertaken. Such representative may be an employee

or a consultant retained by Volunteer to perform such supervision.

C. Revisions to Work Plans

If revisions to a Work Plan are required to satisfy the objectives of such Work Plan, the
parties will negotiate revisions which shall be attached to and incorporated into the relevant
Work Plan and which shall be enforceable under this Agreement. If the parties cannot agree
upon revisions to the relevant Work Plan, then unless the Volunteer invokes dispute resolution
pursuant to Paragraph XIII, either party may terminate this Agreement pursuant to Subparagraph
XILA.

D. Submission of Final Reports

1. In accordance with the schedule contained in a Work Plan, Volunteer shall
submit a final report which includes the caption of that Work Plan on the cover page. The final
report pertaining to that Work Plan’s implementation shall include but not be limited to: all data
generated relative to the Site and all other information obtained as part of the implementation of
the subject Work Plan; all of the assessments and evaluations required by the subject Work Plan;
a statement of any additional data that must be collected; and “as-built” drawings, to the extent
necessary, showing all changes made during construction. Additionally, the final report for an
Investigation Work Plan shall contain a certification by the person with primary responsibility for
the day to day performance of the activities under this Agreement that those activities were
performed in full accordance with the Investigation Work Plan, and all other Work Plan final
reports must contain such certification made by a Professional Engineer with primary
responsibility for the day to day performance of the activities under this Agreement that all such
activities were performed in full accordance with the Department approved Work Plan.

2. An OM&M Work Plan, if necessary, shall be submitted in accordance
with the schedule set forth in the IRM Work Plan or Remedial Action Work Plan.



E. Review of Submittals other than Work Plans

l. The Department shall timely notify Volunteer 1n writing of its approval or
disapproval of each submittal other than a Work Plan. All Department-approved submittals shall
be incorporated into and become an enforceable part of this Agreement.

2. If the Department disapproves a submittal covered by this subparagraph, it
shall specify the reasons for its disapproval and may request Volunteer to modify or expand the
submittal. Within twenty (20) Days after receiving written notice that Volunteer’s submittal has
been disapproved, Volunteer shall elect in writing to either (i) modify or expand it; (11) complete
any other Department-approved Work Plan(s); (iii) invoke dispute resolution pursuant to
Paragraph XIII; or (iv) terminate this Agreement pursuant to Subparagraph XII.A. If Volunteer
submits a revised submittal and it 1s disapproved, the Department and Volunteer may pursue
whatever remedies may be available under this Agreement or under law.

3. Within sixty (60) Days of the Department’s approval of a final report,
Volunteer shall submit such additional Work Plans as it proposes to implement. Failure to
submit any additional Work Plans within such period shall, unless other Work Plans are under
review by the Department or being implemented by Volunteer, result in the termination of this
Agreement pursuant to Subparagraph XII.B.

4. All approved final reports shall be submitted to the Department in an
electronic format acceptable to the Department within thirty (30) Days of approval of such final
report. If any document cannot be converted into electronic format, Volunteer shall so advise the
Department and, if the Department concurs, submit such document in an alternative format
acceptable to the Department.

F. Department’s Determination of Need for Remediation

The Department will determine upon its approval of each final report dealing with the
investigation of the Site whether remediation, or additional remediation as the case may be, is
necded to allow the Site to be used for the Contemplated Use.

l. The Department shall timely notify Volunteer if it determines that
remediation, or additional remediation, is not needed to allow the Site to be used for the
Contemplated Use. If the Department determines that additional remediation is not needed and
such determination is based upon use restrictions, Volunteer shall cause to be filed a Declaration
of Covenants and Restrictions in accordance with Paragraph X within sixty (60) Days of receipt
of the Department’s determination. Upon receipt of a copy of such instrument, the Department
will provide Volunteer with the Release described in Subparagraph I1L.H.

2, If the Department determines that remediation, or additional remediation,
1s needed to allow the Site to be used for the Contemplated Use, Volunteer may elect to submit



for review and approval a proposed Work Plan (or a revision to an existing Remedial Action
Work Plan for the Site) which addresses the remediation of Existing Contamination. Such
proposed Work Plan shall include, among other requirements, an evaluation of the proposed
remedy considering the factors set forth in 6 NYCRR 375-1.10(c)(1) through (c)(6), excluding
consideration of cost-effectiveness. At a minimum, the remedial activities contemplated by the
proposed Work Plan must eliminate or mitigate all significant threats to the public health and/or
the environment and must result in the Site being protective of public health and the environment
for the Contemplated Use. The Department will notice a proposed Work Plan addressing the
Site’s remediation for public comment in accordance with Subparagraph 11.G of this Agreement.
If Volunteer clects not to develop a Work Plan under this Subparagraph or either party concludes
that a mutually acceptable Work Plan under this Subparagraph cannot be negotiated, then this
Agreement shall terminate in accordance with Subparagraph XII.A

Q. Notice of Proposed Work Plan for the Site’s Remediation

Whenever a Work Plan for the Site’s remediation (other than an IRM Work Plan) is
proposed, the Department will timely publish a notice in the Environmental Notice Bulletin to
inform the public of the opportunity to submit comments on the proposed Work Plan within
thirty (30) Days after the date of the issue in which the notice appears. The Department shall
timely mail an equivalent notice to the Hamlet of Carle Place, the Town of North Hempstead,
and the County of Nassau. The Department shall timely notify Volunteer following the close of
the public comment period whether the proposed Work Plan needs to be revised. If the
Department determines that revisions are necessary for Site conditions to be protective of the
public health or the environment based upon the Contemplated Use, Volunteer agrees to
negotiate revisions to the proposed Work Plan in accordance with Paragraph I.C. If either party
concludes that such revisions cannot be negotiated, then this Agreement shall terminate in
accordance with Subparagraph X1I. If the Department determines that no revisions are required,
then the Work Plan shall be attached hereto as Exhibit “B.”

H. Release and Covenant Not to Sue

Upon the Department’s determination that (1) Volunteer is in compliance with the
Agreement; (11) no requirements other than those remedial actions, exclusive of OM&M
activities, already conducted at the Site, if any, are necessary to assure that Site conditions are
protective of the public health and the environment based upon the Contemplated Use; and (ii1)
Volunteer has complied, if required, with Paragraph X, the Department shall timely provide
Volunteer with the Release and Covenant Not to Sue attached hereto as Exhibit “C,” subject to
the terms and conditions stated therein.

1. Submission of Annual Reports, if required

In the event that the remedy for the Site, if any, or any Work Plan for the Site requires
operation. maintenance, and monitoring (OM&M), including reliance upon institutional or



engineering controls, Volunteer shall cause the filing of an annual report by the 1™ Day of the
month following the anniversary of the start of the OM&M. Volunteer shall file such annual
report until the Department determines that the Site can be closed out and so notifies Volunteer
in writing. Such annual report shall be signed by a Professional Engineer and shall contain a
certification that any institutional and engineering controls put in place pursuant to this
Agreement are still in place, have not been materially altered, and are still effective in achieving
their objectives. Volunteer shall notify the Department within twenty-four (24) hours of
discovery of any upset, interruption, or termination of one or more controls without the prior
approval of the Department. Further, Volunteer shall take all actions required by the Department
to maintain conditions at the Site that achieve the objectives of the remedy and/or the Work Plan
and are protective of public health and the environment. An explanation of such upset,
mterruption, or termination of one or more controls and the steps taken in response shall be
included in the foregoing notice and in the annual report required by this Subparagraph as well as
in any progress reports required by Paragraph 1II. Volunteer can petition the Department for a
determination that the institutional and/or engineering controls may be terminated. Such petition
must be supported by a Professional Engineer stating that such controls are no longer necessary
for the protection of public health and the environment. The Department shall not unreasonably
withhold its approval of such petition.

I11. Progress Reports

Volunteer shall submit a written progress report of its actions under this Agreement to the
parties identified in Subparagraph XI.A.1 by the 10" Day of each month commencing with the
month subsequent to the approval of the first Work Plan and ending with the Termination Date,
unless a different frequency is set forth in a Work Plan. Such reports shall, at a minimum,
include: all actions relative to the Site during the previous reporting period and those anticipated
for the next reporting period; all approved activity modifications (changes of work scope and/or
schedule); all results of sampling and tests and all other data received or generated by or on
behalf of Volunteer in connection with this Site, whether under this Agreement or otherwise, in
the previous reporting period, including quality assurance/quality control information;
information regarding percentage of completion, unresolved delays encountered or anticipated
that may affect the future schedule, efforts made to mitigate such delays, and information
regarding activities undertaken in support of the Citizen Participation Plan during the previous
reporting period and those anticipated for the next reporting period.

V. Enforcement

This Agreement shall be enforceable as a contractual agreement under the laws of the
State of New York. Volunteer shall not suffer any penalty or be subject to any proceeding or
action if it cannot comply with any requirement of this Agreement as a result of a Force Majeure
Event provided it notifies the Department in writing within ten (10) Working Days of when it
obtains knowledge of any such event. Volunteer shall include in such notice the measures taken
and to be taken to prevent or minimize any delays and shall request an appropriate extension or



modification of this Agreement. Volunteer shall have the burden of proving by a preponderance
of the evidence that an event qualifies as a Force Majeure Event pursuant to this Paragraph.

V. Entry upon Site

A.  Volunteer hereby consents, upon reasonable notice under the circumstances
presented, to entry upon the Site or areas in the vicinity of the Site which may be under the
control of Volunteer, by any duly designated officer or employee of the Department or any State
agency having jurisdiction with respect to the matters addressed in a Department-approved Work
Plan. and by any agent, consultant, contractor or other person so authorized by the
Commissioner, all of whom shall abide by the health and safety rules in effect for the Site, for (1)
inspecting, sampling, and copying records related to the contamination at the Site; (11)
implementing the activities under this Agreement; and (ii) testing and any other activities
necessary to ensure Volunteer's compliance with this Agreement. Upon request, Volunteer shall
(1) provide the Department with suitable office space at the Site, including access to a telephone,
to the extent available; and (11) permit the Department full access to all non-privileged records
relating to matters addressed by this Agreement. Raw data is not considered privileged and that
portion of any privileged document containing raw data must be provided to the Department.

B.  The Department shall have the right to take its own samples and scientific
measurements and the Department and Volunteer shall have the right to obtain samples,
duplicate samples, or both, of all substances and materials sampled. The Department shall make
the results of all sampling and scientific measurements taken under this Subparagraph available
to Volunteer.

VI Payment of State Costs

A. Within forty-five (45) Days after receipt of an itemized invoice from the
Department, Volunteer shall pay to the Department a sum of money which shall represent
reimbursement for State Costs for negotiating this Agreement, and all costs associated with this
Agreement, through and including the Termination Date.

B. Personal service costs shall be documented by reports of Direct Personal Service,
which shall identify the employee name, title, biweekly salary, and time spent (in hours) on the
project during the billing period, as identified by an assigned time and activity code. Approved
agency fringe benefit and indirect cost rates shall be applied. Non-personal service costs shall be
summarized by category of expense (e.g.. supplies, materials, travel, contractual) and shall be
documented by expenditure reports. The Department shall not be required to provide any other
documentation of costs, provided however, that the Department’s records shall be available
consistent with, and in accordance with, Article 6 of the Public Officers Law.



C. Such invoice shall be sent to Volunteer at the following address:

Richard Warden

CAWSL Enterprises, Inc.

“ Superior Group, Inc.

Radnor Corporate Center, Suite 400
Radnor, PA 19087-8760

D. Each such payment shall be made payable to the Department of Environmental
Conservation and shall be sent to: Bureau of Program Management, Division of Environmental
Remediation, New York State Department of Environmental Conservation, 625 Broadway,
Albany, NY 12233-7010.

E. Each party shall provide written notification to the other within ninety (90) Days
of any change 1n the foregoing addresses.

EF. Volunteer may contest, in writing, invoiced costs under Subparagraph VLA if it
believes (i) the cost documentation contains clerical, mathematical, or accounting errors; (i1) the
costs are not related to the State’s activities reimbursable under this Agreement; or (iii) the
Department is not otherwise legally entitled to such costs. If Volunteer objects to an invoiced
cost, Volunteer shall pay all costs not objected to within the time frame set forth in Subparagraph
VI.A and shall, within thirty (30) Days of receipt of an invoice, identify in writing all costs
objected to and identify the basis of the objection. This objection shall be filed with the BPM
Director. The BPM Director or the BPM Director’s designee shall have the authority to relieve
Volunteer of the obligation to pay invalid costs. Within forty-five (45) Days of the Department’s
determination of the objection, Volunteer shall pay to the Department the amount which the
BPM Director or the BPM Director’s designee determines Volunteer is obligated to pay or
commence an action or proceeding seeking appropriate judicial relief.

G. In the event any instrument for the payment of any money due under this
Agreement fails of collection, such failure of collection shall constitute a violation of this
Agreement, provided (1) the Department gives Volunteer written notice of such failure of
collection, and (1i) the Department does not receive from Volunteer a certified check or bank
check within fourteen (14) Days after the date of the Department’s written notification.

VII. Reservation of Rights

Al 1. Except as provided in the Release and Covenant Not to Sue (Exhibit “C”)
after its issuance and except as provided in Subparagraph VII.A.2, nothing contained in this
Agreement shall be construed as barring, diminishing, adjudicating, or in any way affecting any
of the Department’s or the Trustee’s rights or authorities, including, but not limited to, the right
to recover natural resource damages, the right to take any investigatory or remedial action
deemed necessary, and the right to exercise summary abatement powers with respect to any
person, including Volunteer.

2. Except for the Department’s right to take any investigatory or remedial
action deemed necessary as a result of a significant threat resulting from the Existing
Contamination or to exercise summary abatement powers, the Department shall not take any
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enforcement action under ECL Article 27, Title 13, under CERCLA, under the NL, or under
comparable statutory or common law theories of remedial liability with respect to the Existing
Contamination, to the extent that such contamination 1s being addressed under the Agreement,
against Volunteer or Volunteer’s grantees, successors, or assigns during the implementation of
this Agreement, provided such party is in compliance with the terms and provisions of this
Agreement, including. without limitation, the requirements of all Work Plans and amendments
thereto.

B. Except as otherwise provided in this Agreement, Volunteer specifically reserves
all rights and defenses under applicable law to contest, defend against, dispute, or disprove any
actions, proceedings, allegations, assertions, determination, or order of the Department, including
any assertion of remedial liability by the Department against Volunteer, and further reserves all
rights including the rights to notice, to be heard, to appeal, and to any other due process
respecting any action or proceeding by the Department, including the enforcement of this
Agreement. The existence of this Agreement or Volunteer’s compliance with it shall not be
construed as an admission of any liability, fault, wrongdoing, or violation of law by Volunteer,
and shall not give rise to any presumption of law or finding of fact which shall inure to the
benefit of any third party.

C. Except as provided in Subparagraph XIV.O, Volunteer reserves such rights as it
may have to seek and obtain contribution, indemnification, and/or any other form of recovery
from its insurers and from other potentially responsible parties or their insurers, for past or future
response and/or cleanup costs or such other costs or damages arising from contamination at the
Site as provided under applicable law.

VI,  Indemnification

Volunteer shall indemnify and hold the Department, the Trustee, the State of New York,
and their representatives and employees harmless for all claims, suits, actions, damages, and
costs of every name and description arising out of or resulting from the fulfillment or attempted
fulfillment of this Agreement by Volunteer prior to the Termination Date except for lability
arising from (i) vehicular accidents occurring during travel to or from the Site; or (11) from
willful, wanton, or malicious acts or omissions, or acts or omissions constituting gross
negligence or criminal behavior by the Department, the State of New York, and/or their
representatives and employees during the course of any activities conducted pursuant to this
Agreement. The Department shall provide Volunteer with written notice no less than thirty (30)
Days prior to commencing a lawsuit seeking indemnification pursuant to this Paragraph.

1X. Public Notice

Within thirty (30) Days after the effective date of this Agreement, Volunteer shall cause
1o be filed a Department-approved Notice of Agreement, which Notice shall be substantially
similar to the Notice of Agreement attached to this Agreement as Exhibit *D,” with the County
Clerk in the county in which the Site is located (or the City Register if the Site 1s located in
Manhattan, Bronx, Kings or Queens County) to give all parties who may acquire any interest in
the Site notice of this Agreement. Within thirty (30) Days of such filing (or such longer period
of time as may be required to obtain a certified copy provided Volunteer advises the Department
of the status of its efforts to obtain same within thirty (30) Days), Volunteer shall provide the
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Department with a copy of such instrument certified by such County Clerk (or the City Register)
to be a true and faithful copy. Volunteer may terminate such Notice on or after the Termination
Date of this Agreement.

X. Declaration of Covenants and Restrictions

A. Within thirty (30) Days after the Department’s approval of a Work Plan which
relies upon one or more institutional controls, or within thirty (30) Days after the Department’s
determination pursuant to Subparagraph I1.F.1 that additional remediation is not needed based
upon use restrictions, Volunteer shall submit to the Department for approval a Declaration of
Covenants and Restrictions to run with the land which provides for covenants and restrictions
consistent with the Work Plan. The submittal shall be substantially similar to Exhibit “E.”
Volunteer shall cause such instrument to be recorded with the County Clerk (or the City
Register) in the county in which the Site is located within sixty (60) Days after the Department’s
approval of such instrument. Volunteer shall provide the Department with a copy of such
instrument certified by the County Clerk (or the City Register) to be a true and faithful copy
within thirty (30) Days of such recording (or such longer period of time as may be required to
obtain a certified copy provided Volunteer advises the Department of the status of its efforts to
obtain same within such 30 Day period).

B. Volunteer or the owner of the Site may petition the Department to modify or
terminate the Declaration of Covenants and Restrictions filed pursuant to this Paragraph at such
time as it can certify that the Site is protective of human health and the environment for
residential uses without reliance upon the restrictions set forth in such instrument. Such
certification shall be made by a Professional Engineer. The Department will not unreasonably
withhold its consent.

XI. Communications

A. All written communications required by this Agreement shall be transmitted by
United States Postal Service, by private courier service, or hand delivered.

1. Communication from Volunteer shall be sent to:

Walter Parish, P.E., Regional Engineer

New York State Department of Environmental Conservation

Region 1

SUNY Campus Building 40

Stony Brook, NY 11790

Note: four copies (one unbound) of work plans are required to be sent.
with copies to:

Gary Litwin

Bureau of Environmental Exposure Investigation

New York State Department of Health

Flanigan Square

547 River Street

Troy, New York 12180-2216

Note: two copies of work plans are required to be sent, and
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Chittibabu Vasudevan, P.E., Ph.D

Division of Environmental Remediation, Remedial Bureau “A”
New York State Department of Environmental Conservation
625 Broadway

Albany, New York 12233-7015

Rosalic K. Rusinko, Esq.

Division of Environmental Enforcement

New York State Department of Environmental Conservation
200 White Plains Road, 5th Floor

Tarrytown, New York 10591

[

Communication from the Department to Volunteer shall be sent to:

Christopher W. Boyle, Esq.

Drinker Biddle & Reath, LLP

18" and Cherry Streets, One Logan Square
Philadelphia, PA 19103

with copies to:

Richard Warden

CAWSL Enterprises, Inc.

% Superior Group, Inc.

3 Radnor Corporate Center, Suite 400 - P.O. Box 6760
Radnor, PA 19087-8760

George Hofmeister, President
AMI Johnson LLC

2008 Cypress Street, #120
Paris. KY 40361

B. The Department and Volunteer reserve the right to designate additional or
different addressees for communication on written notice to the other.

C. Each party shall notify the other within ninety (90) Days after any change in the
addresses listed in this Paragraph XI or in Paragraph VI.

XII.  Termination of Agreement

Al 1. Volunteer may elect in writing to terminate this Agreement without cause
while the Department may only elect to terminate this Agreement for cause, which shall be
established so long as the Department’s stated reason is not arbitrary and capricious. The
Department shall include in its notice of termination the basis for its election to terminate this
Agreement.



2. In the event of either party’s election to terminate this Agreement, this

Agreement shall terminate effective the Sth Day after the non-terminating party’s receipt of the
written notification terminating this Agreement, except that such termination shall not affect the
provisions contained in Paragraphs IV, VI and VIII and in Subparagraph XI1V.O, nor Volunteer’s
obligation to ensure that it does not leave the Site in a condition, from the perspective of human
health and environmental protection, worse than that which prevailed before any activities were
commenced under this Agreement, which provisions and obligation shall survive the termination
of this Agreement.

B. Notwithstanding Subparagraph XII. A, this Agreement shall terminate without
notice in the event that Volunteer fails to submit additional Work Plans in accordance with
Subparagraph IL.LE, unless other Work Plans are under review by the Department or being
implemented by Volunteer.

XIII.  Dispute Resolution

A. [f Volunteer disagrees with the Department’s notice of disapproval of a submittal
or a proposed Work Plan, disapproval of a final report, nullification of this Agreement pursuant
to Subparagraph XIV.A.2, or rejection of Volunteer’s assertion of a Force Majeure Event,
Volunteer may, within thirty (30) Days of receipt of such notice, request in writing informal
negotiations with the Department in an effort to resolve the dispute. A copy of such request shall
be sent by Volunteer to the appropriate Remedial Bureau Chief in the Department’s Central
Office. The Department and Volunteer shall consult together in good faith and exercise best
efforts to resolve any differences or disputes without resort to the procedures described in
Subparagraph XIII.LB. The period for informal negotiations shall not exceed thirty (30) Days
from Volunteer’s request for informal negotiations. If the parties cannot resolve a dispute by
informal negotiations during this period, the Department’s position shall be considered binding
unless Volunteer notifies the Department in writing within thirty (30) Days after the conclusion
of the thirty (30) Day period for informal negotiations that it invokes the dispute resolution
provisions provided under Subparagraph XIIL.B.

B. 1. Volunteer shall file with the “OH&M™ a request for formal dispute
resolution and a written statement of the issues in dispute, the relevant facts upon which the
dispute is based, factual data, analysis, or opinion supporting its position, and all supporting
documentation upon which Volunteer relies (hereinafter called the “Statement of Position™). A
copy of such request and written statement shall be provided contemporaneously to the Director
and to the parties listed under Subparagraph XI.A.1.

2. The Department shall serve its Statement of Position no later than twenty
(20) Days after receipt of Volunteer’s Statement of Position.

3. Volunteer shall have the burden of proving by substantial evidence that the
Department’s position does not have a rational basis and should not prevail. The OH&M can
conduct meetings, in person or via telephone conferences, and request additional information
from either party if such activities will facilitate a resolution of the issues.
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4. The OH&M shall prepare and submit a report and recommendation to the
Director. The Director shall issue a final decision resolving the dispute in a timely manner. The
final decision shall constitute a final agency action and Volunteer shall have the right to seek
judicial review of the decision pursuant to Article 78 of the CPLR provided that Volunteer
notifies the Department within thirty (30) Days after receipt of a copy of the final decision of its
intent to commence an Article 78 proceeding and commences such proceeding within sixty (60)
Days after receipt of a copy of the Director’s final decision. Volunteer shall be in violation of
this Agreement if it fails to comply with the final decision resolving this dispute within forty-five
(45) Days after the date of such final decision, or such other time period as may be provided in
the final decision, unless it secks judicial review of such decision within the forty-five (45) Day
period provided. In the event that Volunteer secks judicial review, Volunteer shall be in
violation of this Agreement if it fails to comply with the final Court Order or settlement within
thirty (30) Days after the effective date of such Order or settlement, unless otherwise directed by
the Court. For purposes of this Subparagraph, a Court Order or settlement shall not be final until
the time to perfect an appeal of same has expired.
5. The invocation of dispute resolution shall not extend, postpone, or modify
Volunteer’s obligations under this Agreement with respect to any item not in dispute unless or
until the Department agrees or a Court determines otherwise. The invocation of the procedures
set forth in this Paragraph XIII shall constitute a waiver of any and all other administrative
remedies which may otherwise be available to Volunteer regarding the issue in dispute.

0. The Department shall keep an administrative record of any proceedings
under this Paragraph XIII which shall be available consistent with Article 6 of the Public Officers
Law.

7. Nothing in this Paragraph XIII shall be construed as an agreement by the
parties to resolve disputes through administrative proceedings pursuant to the State
Administrative Procedure Act, the ECL, or 6 NYCRR Part 622 or Section 375-2.1.

X1V. Miscellaneous

A. 1. Volunteer hereby certifies that all information known to Volunteer and all
information in the possession or control of Volunteer and its agents which relates in any way to
the contamination existing at the Site on the effective date of this Agreement, and to any past or
potential future release of hazardous substances, pollutants, or contaminants at or from the Site,
and to its application for this Agreement, has been fully and accurately disclosed to the
Department in conjunction with the Volunteer’s application for the Voluntary Cleanup Program.

2 If the information provided and certifications made by Volunteer are not
materially accurate and complete, this Agreement, except with respect to the provisions of
Paragraphs IV, VI and VIII and Subparagraph XIV.O, at the sole discretion of the Department,
shall be null and void ab initio fifteen (15) Days after the Department’s notification of such
Inaccuracy or incompleteness or fifteen (15) Days after issuance of a final decision resolving a
dispute pursuant to Paragraph XIII, whichever is later, and the Department shall reserve all rights
that it may have, unless, however, Volunteer submits information within that fifteen (15) Day
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time period indicating that the information provided and the certifications made were materially
accurate and complete.

B. Volunteer shall allow the Department to attend, and shall notify the Department at
least seven (7) Working Days in advance of, any field activities to be conducted pursuant to this
Agreement, as well as any pre-bid meetings, job progress meetings, substantial completion
meeting and inspection, and final inspection and meeting; nothing in this Agreement shall be
construed to require Volunteer to allow the Department to attend portions of meetings where
privileged matters are discussed.

C. Volunteer shall use “best efforts” to obtain all Site access, permits, easements,
rights-of-way, rights-of-entry, approvals, institutional controls, or authorizations necessary to
perform Volunteer’s obligations under this Agreement, except that the Department may exempt
Volunteer from the requirement to obtain any permit issued by the Department for any activity
that 1s conducted on the Site and that the Department determines satisfies all substantive
technical requirements applicable to like activity conducted pursuant to a permit. If, despite
Volunteer’s best efforts, any access, permits, easements, rights-of-way, rights-of-entry,
approvals, institutional controls, or authorizations required to perform this Agreement are not
obtained within forty-five (45) Days after the effective date of this Agreement or within forty-
five (45) Days after the date the Department notifies Volunteer in writing that additional access
beyond that previously secured is necessary, Volunteer shall promptly notify the Department, and
shall include in that notification a summary of the steps Volunteer has taken to obtain access.
The Department may, as it deems appropriate and within its authority, assist Volunteer in
obtaining access. If an interest in property is needed to implement an institutional control
required by a Work Plan and such interest cannot be obtained, the Department may require
Volunteer to modify the Work Plan pursuant to Subparagraph I1.C of this Agreement to reflect
changes necessitated by the lack of access and/or approvals.

D. Volunteer shall not be considered an operator of the Site solely by virtue of having
executed and/or implemented this Agreement.

E. Volunteer shall provide a copy of this Agreement to each contractor hired to
perform work required by this Agreement and shall condition all contracts entered into to carry
out the obligations identified in this Agreement upon performance in conformity with the terms
of this Agreement. Volunteer or its contractor(s) shall provide written notice of this Agreement
to all subcontractors hired to perform any portion of the work required by this Agreement.
Volunteer shall nonetheless be responsible for ensuring that Volunteer’s contractors and
subcontractors perform the work in satisfaction of the requirements of this Agreement.

F. The paragraph headings set forth in this Agreement are included for convenience
of reference only and shall be disregarded in the construction and interpretation of any provisions
of this Agreement.

G. 1. The terms of this Agreement shall constitute the complete and entire
agreement between the Department and Volunteer concerning the implementation of the
activities required by this Agreement. No term, condition, understanding, or agreement
purporting to modify or vary any term of this Agreement shall be binding unless made in writing
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and subscribed by the party to be bound. No informal advice, guidance, suggestion, or comment
by the Department shall be construed as relieving Volunteer of Volunteer’s obligation to obtain
such formal approvals as may be required by this Agreement. In the event of a conflict between
the terms of this Agreement and any Work Plan submitted pursuant to this Agreement, the terms
of this Agreement shall control over the terms of the Work Plan(s) attached as Exhibit “B.”
Volunteer consents to and agrees not to contest the authority and jurisdiction of the Department
to enter into or enforce this Agreement.

2. 1. Except as set forth herein, if Volunteer desires that any provision of
this Agreement be changed, other than a provision of a Work Plan or a time frame, Volunteer
shall make timely written application to the Commissioner with copies to the parties listed in
Subparagraph XI.A.1. The Commissioner or the Commissioner’s designee shall timely respond.

1. Changes to the Work Plan shall be accomplished as set forth 1n
Subparagraph II.C of this Agreement.

1. Changes to a time frame set forth in this Agreement shall be
accomplished by a written request to the Department’s project attorney and project manager,
which request shall be timely responded to in writing. The Department’s decision relative to a
request for a time frame change shall be subject to dispute resolution pursuant to Paragraph XIII.

H. l. If there are multiple parties signing this Agreement, the term
“Volunteer” shall be read in the plural where required to give meaning to this Agreement.
Further, the obligations of Volunteers under this Agreement are joint and several and the
insolvency of or failure by any Volunteer to implement any obligations under this Agreement
shall not affect the obligations of the remaining Volunteer(s) to carry out the obligations under
this Agreement.

2. [f Volunteer is a partnership, the obligations of all general partners,
including limited partners who act as general partners, to finance and perform obligations under
this Agreement and to pay amounts owed to the Department under this Order are joint and
several. In the event of the insolvency or other failure of any one or more of the general partners
to implement the requirements of this Agreement, the remaining general partners shall complete
all such requirements.

3. Notwithstanding the foregoing Subparagraphs XIV.H.1 and 2, if multiple
parties sign this Agreement as Volunteers but not all of the signing parties elect, pursuant to
Subparagraph I1.F.2, to implement a Work Plan, then all Volunteers are jointly and severally
liable for each and every obligation under this Agreement through the completion of activities in
such Work Plan that all such parties consented to, thereafter, only those Volunteers electing to
perform additional work shall be jointly and severally liable under this Agreement for the
obhigations and activities under such additional Work Plan(s). The parties electing not to
implement the additional Work Plan(s) shall have no obligations under this Agreement relative to
the activities set forth in such Work Plan(s). Further, only those Volunteers electing to
implement such additional Work Plan(s) shall be eligible to receive the release and covenant not
to sue as provided under Subparagraph I1.H.
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l. Except as provided in Subparagraph XIV.O, and to the extent authorized under 42
U.S.C. Section 9613, New York General Obligations Law Section 15-108, and any other
applicable law, Volunteer shall be deemed to have resolved its liability to the State for purposes
of contribution protection provided by CERCLA Section 113(f)(2) for “matters addressed”
pursuant to and in accordance with this Agreement. “Matters addressed” in this Agreement shall
mean all response actions taken to implement this Agreement for the Site and all response costs
incurred and to be incurred by any person or party in connection with the work performed under
this Agreement, which costs have been paid by Volunteer, including reimbursement of State
Costs pursuant to this Agreement.

J. Volunteer, Volunteer’s grantees, lessees, sublessees, successors, and assigns shall
be bound by this Agreement. Any change in ownership of Volunteer including, but not limited
to, any transfer of assets or real or personal property, shall in no way alter Volunteer’s
responsibilities under this Agreement.

K. All activities undertaken by Volunteer pursuant to this Agreement shall be
performed in accordance with the requirements of all applicable Federal and State laws,
regulations, and guidance documents.

L. Unless otherwise expressly provided herein, terms used in this Agreement which
are defined in ECL Article 27, Title 13 or in regulations promulgated under such statute shall
have the meaning assigned to them under said statute or regulations. Whenever terms listed in
the Glossary attached hereto are used in this Agreement or in the attached Exhibits, the
definitions set forth in the Glossary shall apply. In the event of a conflict, the definition set forth
in the Glossary shall control.

M.  Volunteer’s obligations under this Agreement represent payment for or
reimbursement of response costs, and shall not be deemed to constitute any type of fine or
penalty.

N. This Agreement may be executed for the convenience of the parties hereto,
individually or in combination, in one or more counterparts, each of which shall be deemed to
have the status of an executed original and all of which shall together constitute one and the
same.

O. Volunteer and Volunteer’s employees, servants, agents, lessees, sublessees,
grantees, successors, and assigns hereby waive any right to pursue reimbursement of monies
expended by Volunteer prior to the Termination Date as against the State or the Spill Fund, and
agree to indemnify and hold harmless the Spill Fund from any and all legal or equitable claims,
suits, causes of action, or demands whatsoever with respect to the Site that any of same has or
may have as a result of Volunteer’s entering into or fulfilling the terms of this Agreement with
respect to the Site.
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P. The effective date of this Agreement is the 10" Day after the date it is signed by
the Commissioner or the Commissioner’s designee.

DATED: Jut

-4

ERIN M. CROTTY, COMMISSIONER
NEW YORK STATE DEPARTMENT OF
ENVIRONMENTAL CONSERVATION AND
TRYSTEE OF THE STATE'S NATURAL
RESOURCES |

noyers

«/

Director
Division of Environmental Remediation
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CONSENT BY VOLUNTEER

Volunteer hereby consents to the issuing and entering of this Agreement, waives
Volunteer's right to a hearing herein as provided by law, and agrees to be bound by this
Agreement.

CAWSL Enterprises, Inc.

oy Lo d L

Richard Warden

Title: és,’f-}é{’/ _g’(Aﬁ ?/z/
Date: é‘ ‘p?(/‘cjﬁ/

STATE OF PENNSYLVANIA )
} ss:
COUNTY OF DELAWARE )

On the 24¢th day of June . in the year 2004, before me, the undersigned,
personally appearedRichard A. Warden personally known to me or proved to me on the basis of
satisfactory evidence to be the individual(s) whose name is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

Signature and ce of indivr
taking acknowledgment

NOTARIAL SEAL \
PATRICIA A BOYLE Notary Public |
Radnor Twp., Delaware Cov~ {

M, Commission Expires august ¢~ 8 ;




CONSENT BY VOLUNTEER

Volunteer hereby consents to the issuing and entering of this Agreement, waives
Volunteer's right to a hearing herein as provided by law, and agrees to be bound by this
Agreement.

AMI Johnson LLC

L ‘; i ,«‘"4 // ‘/\F/\\

# b M e T

By: Ry ‘A
George Hofmeister

Title: President

Date: “ka 2“" Q,DDL'i

STATE OF V\Qrﬂ:uu«s.{ )
) ss:

COUNTY OF ‘Z)bu.( o )

On the 2‘“‘] day of :)TMJE . in the year 2004, before me, the undersigned,

personally appeared(}“g_qﬁrmm;)ersonally known to me or proved to me on the basis of
satisfactory evidence to bethe individual(s) whose name is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their

capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

Yh E.RMQD

Signature and Office of individual
taking acknowledgment




EXHIBIT “A”

Map of Site



Site Location Map
Johnson & Hoffman Manufacturing Corporation
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EXHIBIT “B”

Department-Approved Work Plan(s)



EXHIBIT “C”

Release and Covenant Not to Sue

Unless otherwise specified in this letter, all terms used in this letter shall have the
meaning assigned to them under the terms of the Voluntary Cleanup Agreement entered into
between the New York State Department of Environmental Conservation (the “Department”)
and (“*Volunteer™), Index No. (the “Agreement™).

The Department is pleased to report that the Department is satisfied that the Agreement’s
Work Plan(s) relative to the Site, located at
has been successfully implemented.

The Department and the Trustee of New York State’s natural resources (“Trustee”),
therefore, hereby release and covenant not to sue, and shall forbear from bringing any action,
proceeding, or suit pursuant to the Environmental Conservation Law, the NL or the State Finance
Law, and from referring to the Attorney General any claim for recovery of costs incurred by the
Department, against Volunteer and Volunteer’s lessees and sublessees, grantees, successors, and
assigns, and their respective secured creditors, for the further investigation and remediation of the
Site and for natural resource damages, based upon the release or threatened release of Covered
Contamination, provided that (a) timely payments of the amounts specified in Paragraph VI of
the Agreement continue to be or have been made to the Department, (b) appropriate deed
restrictions remain recorded in accordance with Paragraph X of the Agreement, and (c) Volunteer
and/or its’ lessees, sublessees. successors, or assigns promptly commence and diligently pursue
to completion the Work Plan providing for OM&M, if any. Nonetheless, the Department and the
Trustee hereby reserve all of their respective rights concerning, and such release and covenant
not to sue shall not extend to natural resource damages or to any further investigation or remedial
action the Department deems necessary:

. due to off-Site migration of petroleum;
. due to environmental conditions or information related to the Site which were unknown

at the time this Release and Covenant Not to Sue was issued and which indicate that the
Contemplated Use cannot be implemented with sufficient protection of human health and
the environment;

. due to Volunteer’s failure to implement the Agreement to the Department’s satisfaction;
or

. due to fraud committed by Volunteer in entering into or implementing this Agreement.



Additionally, the Department and the Trustee hereby reserve all of their respective rights
concerning, and any such release and covenant not to sue shall not extend to Volunteer nor to any
of Volunteer’s lessees, sublessees, successors, or assigns who cause or allow a release or threat of
release at the Site of any hazardous substance (as that term is defined at 42 USC 9601[14]) or
petroleum (as that term is defined in Navigation Law § 172[15]), other than Covered
Contamination: or cause or allow the use of the Site to change from the Contemplated Use to one
requiring a lower level of residual contamination before that use can be implemented with
sufficient protection of human health and the environment; nor to any of Volunteer’s lessees,
sublessees, successors, or assigns who are otherwise responsible under law for the remediation of
the Existing Contamination independent of any obligation that party may have respecting same
resulting solely from the Agreement’s execution.

Notwithstanding the above, however, with respect to any claim or cause of action asserted
by the Department or the Trustee, the one seeking the benefit of this release and covenant not to
sue shall bear the burden of proving that the claim or cause of action, or any part thereof, is
attributable solely to Covered Contamination.

Notwithstanding any other provision in this release, covenant not to sue, and forbearance,

. if with respect to the Site there exists or may exist a claim of any kind or nature on the
part of the New York State Environmental Protection and Spill Compensation Fund
against any party, nothing in this letter shall be construed or deemed to preclude the State
of New York from recovering such claim.

. except as provided in this letter and in Agreement, nothing contained in the Agreement or
in this letter shall be construed as barring, diminishing, adjudicating, or in any way
affecting any of the Department’s or Trustee’s rights (including, but not limited to, the
right to recover natural resources damages) with respect to any party, including
Volunteer.

. nothing contained in this letter shall prejudice any rights of the Department or Trustee to
take any investigatory or remedial action it deems necessary if Volunteer fails to comply
with the Agreement or if contamination other than Existing Contamination is encountered
at the Site.

. nothing contained in this letter shall be construed to prohibit the Commissioner or his
duly authorized representative from exercising any summary abatement powers.

. nothing contained in this letter shall be construed to aftect the Department’s right to
terminate the Agreement under the terms of the Agreement at any time during its
implementation if Volunteer fails to comply substantially with the Agreement’s terms and
conditions.



In conclusion, the Department is pleased to be part of this effort to return the Site to
productive use of benefit to the entire community.

NEW YORK STATE DEPARTMENT OF ENVIRONMENTAL
CONSERVATION AND TRUSTEE OF NEW YORK STATE’S
NATURAL RESOURCES

Date:

Appendix “A”
(to Exhibit “C™)

Map of the Site



Exhibit “D”

NOTICE OF AGREEMENT

This Notice i1s made as of the day of ,200_ by regarding
a parcel of real property located at bearing Tax Map
Number (the “Property’); and

WHEREAS, (“"Volunteer™), entered into an agreement with the
Department of Environmental Conservation, Index # ( the
“Agreement”), concerning contamination which is or may be present on the Property, which
Agreement was executed on behalf of the Department on ; and

WHEREAS, in return for the remediation of the Property pursuant to the Agreement to
the satisfaction of the Department, the Department will provide Volunteer and its lessees and
sublessees, grantees, successors, and assigns, including thetr respective secured creditors, with a
release, covenant not to sue, and forbearance from bringing any action, proceeding, or suit related
to the Site’s further investigation or remediation, subject to certain reservations set forth in the
Agreement; and

WHEREAS, pursuant to the Agreement, Volunteer agreed to cause the filing of a notice
of the Agreement with the County Clerk in accordance with Paragraph IX of the
Agreement to give all parties who may acquire any interest in the Property notice of the
Agreement.

NOW, THEREFORE, Volunteer, for itself and for its successors and assigns, declares
that:

l. This Notice of Agreement is hereby given to all parties who may acquire any
interest in the Property; and

2. This Notice shall terminate upon the filing of a Notice of Termination of this
Agreement after having first received approval to do so from the New York State Department of
Environmental Conservation or having terminated the Agreement pursuant to its Paragraph XII.

IN WITNESS WHEREOF, Volunteer has executed this Notice of Agreement by its
duly authorized representative.



Dated: By:

STATE OF NEW YORK

) ss:
COUNTY OF
On the day of , in the year 200, before me, the undersigned, personally
appeared . personally known to me or proved to me on the basis of

satisfactory evidence to be the individual(s) whose name is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

Signature and Office of individual
taking acknowledgment



Appendix “A”
(to Exhibit “D”)

Map of the Property



Exhibit “E”

DECLARATION of COVENANTS and RESTRICTIONS

THIS COVENANT, made the _ day of 200, by
a |[natural person residing at /partnership organized and existing under
the laws of the State of / corporation organized and existing under the
laws of the State of land having an office for the transaction of business
at
WHEREAS, is the subject of a Voluntary Agreement
executed by as part of the New York State Department of Environmental
Conservation’s (the “"Department’s) Voluntary Cleanup Program, namely that parcel of real
property located on in the of , County of
, State of New York, which is part of lands conveyed
by to by deed dated and recorded in the
County Clerk’s Office on in Book of Deeds at Page

LL}

and being more particularly described in Appendix “A,” attached to this declaration and made a
part hereof, and hereinafter referred to as “the Property”; and

WHEREAS, the Department approved a remedy to eliminate or mitigate all
significant threats to the environment presented by the contamination disposed at the Property
and such remedy requires that the Property be subject to restrictive covenants.

NOW, THEREFORE, , for itself and its successors and/or
assigns, covenants that:

First, the Property subject to this Declaration of Covenants and Restrictions, is as
shown on a map attached to this declaration as Appendix "B" and made a part hereof, and
consists of [insert metes and bounds description|

Second, unless prior written approval by the New York State Department of
Environmental Conservation or, if the Department shall no longer exist, any New York State
agency or agencies subsequently created to protect the environment of the State and the health of
the State’s citizens, hereinafter referred to as “the Relevant Agency,” is first obtained, there shall
be no construction, use or occupancy of the Property that results in the disturbance or excavation
of the Property, which threatens the integrity of the soil cap, or which results in unacceptable
human exposure to contaminated soils.

Third, the owner of the Property shall maintain the cap covering the Property by
maintaining its grass cover or, after obtaining the written approval of the Relevant Agency, by
capping the Property with another material.



Fourth, the owner of the Property shall prohibit the Property from ever being used for
purposes other than for Restricted Commercial without the express written waiver of such
prohibition by the Relevant Agency.

Fifth, the owner of the Property shall prohibit the use of the groundwater underlying the
Property without treatment rendering it safe for drinking water or industrial purposes, as
appropriate, unless the user first obtains permission to do so from the Relevant Agency.

Sixth, the owner of the Property shall continue in full force and effect any institutional
and engineering controls required under the Agreement and maintain such controls unless the
owner first obtains permission to discontinue such controls from the Relevant Agency.

Seventh, this Declaration is and shall be deemed a covenant that shall run with the land
and shall be binding upon all future owners of the Property, and shall provide that the owner, and
1ts successors and assigns, consents to enforcement by the Relevant Agency of the prohibitions
and restrictions that Paragraph X of the Agreement requires to be recorded, and hereby covenants
not to contest the authority of the Relevant Agency to seek enforcement.

Eighth, any deed of conveyance of the Property, or any portion thereof, shall recite, unless
the Relevant Agency has consented to the termination of such covenants and restrictions, that

satd conveyance is subject to this Declaration of Covenants and Restrictions.

IN WITNESS WHEREOF, the undersigned has executed this instrument the day
written below.

[acknowledgment]



Glossary of Terms
The following terms shall have the following meanings:

“BPM Director™: the Director of the Bureau of Program Management within the Division of
Environmental Remediation.

“CERCLA": the Comprehensive Environmental Response. Compensation, and Liability Act of 1980, as
amended. 42 U.S.C. 9601 et seq.

“Covered Contamination™: the concentrations of Existing Contamination remaining on the Site on the
date that the Department issues the Release set forth in Exhibit *C.”

“CPLR™: the Civil Practice Law and Rules, as amended.

“Day™": a calendar day unless expressly stated to be a working day. “Working Day” shall mean a day
other than a Saturday. Sunday or State holiday. In computing any period of time under this Agreement,
where the last day would fall on a Saturday, Sunday or State holiday, the period shall run until the close
ol business of the next working day.

“Department”: the New York State Department of Environmental Conservation.
“Director”: the Division Director, Division of Environmental Remediation.

“ECL™: the Environmental Conservation Law, Chapter 43-B of the Consolidated Laws of New York, as
amended.

“Force Majeure Event™ an event which is brought on as a result of fire, lightning, earthquake, flood,
adverse weather conditions, strike. shortages of labor and materials, war, riot, obstruction or interference
by adjoining landowners. or any other fact or circumstance beyond Volunteer’s reasonable control.

“Interim Remedial Measure™ or “IRM™": an interim remedial measure which is a discrete set of activities,
including removal activities. to address both emergency and non-emergency Site conditions, which can
be undertaken without extensive investigation or evaluation, to prevent, mitigate, or remedy
environmental damage or the consequences of environmental damage attributable to a Site.

“NL™ the Navigation Law, as amended.
“OH&M™: the Oftice of Hearings and Mediation Services.

“OM&M™: post-construction operation, maintenance, and monitoring; the last phase of a remedial
p P g %
program. which continues until the remedial action objectives for the Site are met.

“Professional Engineer™: an individual registered as a professional engineer in accordance with Article
145 of the New York State Education Law. If such individual is a member of a firm, that firm must be
authorized to offer professional engineering services in the State of New York in accordance with Article
145 of the New York State Education Law.

“Spill Fund™: the New York State Environmental Protection and Spill Compensation Fund as established
by Article 12, Part 3 of the NL.

“State Costs™: all the State’s response expenses related to the Site, including, but not limited to, direct
labor. fringe benefits, indirect costs, travel. analytical costs, and contractor costs incurred by the State of
New York for negotiating. implementing. overseeing, and administering this Agreement. and any other



response costs as defined under CERCLA. Approved agency fringe benefit and indirect cost rates will be
applied.

“Termination Date™: the date upon which (i) the Release (Exhibit “C™) 1s issued or the Department
approves the tinal report relative to the OM&M at the Site, whichever is later: or (11) the Agreement
terminates pursuant to Paragraph XII or 1s nullified pursuant to Subparagraph XIV.A 2.

“Trustee™: the Trustee of New York State’s natural resources.

“USEPA™: the Umted States Environmental Protection Agency.

“Work Plan™: a Department-approved work plan, as may be moditied, pertaining to the Site, that
Volunteer shall implement and that 1s attached to this Agreement.



NEW YORK STATE DEPARTMENT OF ENVIRONMENTAL CONSERVATION

In the Matter of the
Implementation of a Voluntary AMENDMENT No. 1
Cleanup Agreement for AGREEMENT INDEX No.: W1-0979-03-12
Johnson & Hoffman Manufacturing Site
Site No. V00684-1

by

CAWSL Enterprises, Inc. and
AMI Johnson, LLC,
Volunteer.

WHEREAS

1 CAWSL Enterprises, Inc. ({CAWSL"), a Delaware corporation. and AMI Johnson,
LLC ("AMI"), a Delaware limited liability company, ("Volunteer’) entered into a Voluntary
Cleanup Agreement to investigate and remediate the former Johnson & Hoffman
Manufacturing Corporation site, located at 40 Voice Road, Carle Place, Town of North
Hempstead, Nassau County (the “Site™), Index Number: W1-0979-03-12, effective July
16, 2004 (the "Agreement’).

2. The current business address for CAWSL is % Richard A. Warden, 100 Front
Street, Suite 525, W. Conshchocken, PA 19428.

3. At the time of application to the Voluntary Cleanup Program, AMI represented
that it purchased the assets of Johnson and Hoffman Manufacturing Corporation and
American Engineered Components, Inc. pursuant to an order of the United States
Bankruptcy Court for the District of Delaware. As part of that purchase, title to the Site
was assigned to NL Ventures, Delaware a real estate holding company.

4, AMI was voluntarily cancelled on July 14, 2005 with the Defaware Office of the
Secretary of State. Prior to this cancellation, upon information and belief, Johnson &
Hoffman, LLC ("J&H LLC")}, a Delaware limited liability company, succeeded to AMi's
business activities by an asset purchase in February, 2005. Further, upon information
and belief, concurrently with the aforementioned asset purchase, title to the Site was
transferred to Nassau County industrial Development Agency ("NCIDA”) as fee owner
and Maniey Holdings Inc. ("Manley”), a Delaware corporation, as beneficial owner, in
canjunction with financing provided by NCIDA to Manley and J&H LLC. J&H LLC
occupied and conducted business on the Site.

5. J&H LLC 1s a wholly owned subsidiary of Jade Holding Corporation (“Jade”), a
Delaware corporation with a business address at 3063 Philmont Avenue, Huntington
Valley, PA 19006, which, in turn, 1s a wholly owned subsidiary of Manley Holdings, Inc.
("Manley”), a Delaware corporation with a business address at 3063 Philmont Avenue,
Huntington Valley, PA 19006-4243.



6. Manley satisfied the NCIDA loan. NCIDA transferred titie to the Site to Maniey
on August 1, 2007.

7. On QOctober 2, 2015, Manley seld the Site to Ansaco Properties One, LLC
("Ansaco Properties”), a Delaware limited liability company with a business address at
56 East 13 Street, 4" Floor, New York, NY 10003, and J&H LLC sold its assets to
Ansaco Acquisition Company, LLC ("Ansacc Acquisition™}, a Delaware limited liability
company. Upon informaticn and belief, Maniey indemnified Ansaco Properties from
any environmental liability with respect to the Site.

8. Manley Holding, Inc. has requested to be added to the Agreement as a
Volunteer.

. Ansaco Properties One, LLC has requested to be added to the Agreement as a
Volunteer.

NOW THEREFORE, iT {S HEREBY STIPULATED AND AGREED:

[ The Agreement, as amended by Amendment No.1, shall constitute the
entire Agreement between the parties with all of the terms and conditions of the
Agreement, except as herein amended, remaining in full force and effect.

13 The “Site Specific Definitions” section is amended as indicated below:
Subparagraph A is amended to read as foliows:

A. “‘Contemplated Use™: commercial use as defined at 6
NYCRR Part 375-1.8(g)(2)(iii).

Subparagraph D is amended to read as follows:

C. “Volunteer”. CAWSL Enterprises, Inc., a Delaware
corporation, with a business address % Richard A. Warden, 100 Front
Street, Suite 525, W. Conshohacken, PA 19428, Manley Holding inc., a
Delaware corporation with a business address at 3063 Philmont Avenue,
Huntington Valley, PA 18006-4243; and Ansaco Properties One, LLC, a
Delaware limited fiability company with a business address at 56 East 13
Street, 41" Floor, New York, NY 10003,

. Subparagraph I.A4 is amended to read as follows:

4. ‘Site Management Plan” or “SMP": The document which
identifies and implements the institutional and engineering controls
required for a site, as well as any necessary monitoring and/or operation
and maintenance of the remedy.

V. All references to “operation, maintenance, and monitoring” or "“OM&M”
throughout the Agreement are amended to read as "Site Management Plan” or “SMP".



V. Volunteer Ansaco Properties shall cause the “Declaration of Covenants
and Restrictions” attached hereto as “Exhibit 1” to be recorded in the land records office
for the County of Nassau. Volunteer Ansaco Properties shall provide the Department
with a copy of this Declaration of Covenants and Restriction certified by the Nassau
County Clerk to be a true and faithful copy of the instrument as recorded in the Office of
the Nassau County Clerk. This Paragraph V supersedes replaces Paragraph X.A
contained in the Agreement effective July 16, 2004.

VI. Subparagraph XI.A is amended to read as follows:
y Communication from Volunteer shall be sent to:

Girish Desai, P.E.

Division of Environmental Remediation

New York State Department of Environmental Conservation

Building 40, SUNY

Stony Brook, New York

girish.desai@dec.ny.gov

Note: one hard copy (one unbound) of work plans are required, as
well as one electronic copy.

with copies to:

Rosalie K. Rusinko, Esq.

Office of General Counsel

New York State Department of Environmental Conservation
100 Hillside Avenue, Suite 1W

White Plains, New York 10603-2860
rosalie.rusinko@dec.ny.gov

Note: correspondence only

Steven Karpinski

New York State Department of Health

Bureau of Environmental Exposure Investigation
Empire State Plaza

Corning Tower Room 1787

Albany, NY 12237
stepven.karpinski@health.ny.gov

Krista Anders (electronic copy only)

New York State Department of Health

Bureau of Environmental Exposure Investigation
Empire State Plaza

Corning Tower Room 1787

Albany, NY 12237
krista.anders@health.ny.gov




2. Communications from the Department to Volunteer shall be sent to:

Jeff Ansary

Ansaco Properties One. LLC
6212 28th Street North
Arlington VA 22207
jeff@ansary.com

with copy to:

Kerri Barsh, Esq.

Greenberg Traurig, LLP

333 S.E. 2nd Avenue, Suite 4400
Miami, FL 33131
BarshK@gtlaw.com

and to:

Brian Manley

Manley Holdings, Inc.

3063 Philmont Avenue
Huntington Valley, PA 19006

with copy to:

Robert A. Walper, Esq.

Fox Rothschild LLP

300 Sentry Parkway East
Blue Bell, PA 19422-3001
Rwalper@foxrothschild.com

and to:

CAWSL Enterprises, Inc.

% Richard A. Warden

100 Front Street, Suite 525
W. Conshohocken, PA 19428

with copy to:

Christopher W. Boyle, Esq.
Drinker Biddle & Reath LLP
One Logan Square, Suite 2000
Philadelphia, PA 19103-6996
Christopher.Bovle@dbr.com

Vil.  This Amendment No. 1 may be executed for the convenience of the
parties hereto, individually or in combination, in one or more counterparts, each of which



shall be deemed to have the status of an executed originat and all of which shal!
together constitute one and tha same.

VIHI. The effective date of this Amendment No. 1 shall be the date on which it is
signed by the Commissioner or the Commissioner's designee.

DATED: BASIL SEGGOS

COMMISSIONER

NEW YORK STATE DEPARTMENT OF
ENVIRONMENTAL CONSERVATION
SEP 09 2015

By:

s
Robert W. Séhick,'P E., Director
Division of Environmental Remediation




Consent by Volunteer
Volunteer hereby consents to the issuing and entering of this Amendment No. 1,

waives Volunteer's rights to a hearing herein as provided by law, and agrees to be
bound by this Amendment of Agreement.

Manley Holdings, Inc.

By: /

ﬁignature) /
Print Name: fé) ria /M%%

Title: Authorized Person

Date: g &0 //(a

Stateof 5 )

) 8.8.
County of (e n re pmEF ] )

On this@ikday of Doy est , 201C, before me, the undersigned,
personally appeared Geian Miagiesl | personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his
capacity and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument.

Loy O 'FW’J
Notary Public
%%MGNW{AL?H OF PENNSYLVANIA
NOTARIAL SEAL
SUSAN A PAPRAS
Notary Pubig
LOWER MORELAND TWP, MONTGOMERY CNTY
My Commissian Expires Ogt 2,207




Consent by Volunteer

Volunteer hereby consents to the issuing and entering of this Amendment No. 1,
waives Volunteer's rights to a hearing herein as provided by law, and agrees to be
bound by this Amendment of Agreement.

Ansaco Properiies One, LLC

By: §2% 4 h
(sfdfature) = &7

Print Name (Z’gﬁgjg (l é’lﬁ’%

Title:  Pajdens

Date: %ZE] /20(6
State of Vr!’?ﬁg I )
) 8.8

County of Iy )

On this j_?_iaay of 4([ Gt 6% , 201 & before me, the undersigned,
personally appeared Xeffrey/ (1. B SA%y, personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his
capacity and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument.

Notary Public

ENEIDA E. GARCIA QUINTEROS |
NOTARY PUBLIC i
COMMONWEAL TH OF VIRGINIA i

H

MY COMMISSION EXPIRES MAY 31, 2017
COMMISSION # 7574940




Consent by Volunteer

Volunteer hereby consents to the issuing and entering of this Amendment No. 1,
waives Volunteer's rights to a hearing herein as provided by law, and agrees to be
bound by this Amendment of Agreement. '

CAWSL Enterprises, Inc.

By: w dfm,.gé_:z\

(signature)

Print Name &b /figm & Leardes _F
Title: ﬂ’fﬁ'%ﬂ?‘"

Date: @2?{// 4

State of _feansylvans )

) s.8.:
County of /72 fﬁ/m‘ﬁ )
g
On this @ day of _Avaest , 2016, before me, the undersigned,

personally appeared _Wirliam 6-n/aea 1/ personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he executed the same in his
capacity and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument.

My 220

” Ndtary Public ~ /

COMMONWEALTH OF PENNSYLVANIA
Ni\crgnmmal. SEAL
A. Ferry, Notary
West Conshohc!cken Boro, Montgomery County
My Commission Expires June 15, 2017




Exhibit “17

DECLARATION of COVENANTS and RESTRICTIONS

THIS DECLARATION OF COVENANTS AND RESTRICTIONS ("DC&R") is
made the day of 20, by Ansaco Properties One, LLC
(“Ansaceo”), a Delaware limited liability company, having an office for transaction of
business located at 56 East 13" Street, 4™ Floor, New York, New York 10003.

WHEREAS, the Johnson & Hoffman Manufacturing Corp. Site, Site #/00684,
(the "Site"} is the subject of Voluntary Cleanup Agreement (“VCA”"), Index # W1-0978-
03-12, effective July 16, 2004 and amended

WHEREAS, the Site is namely that parcel of real property located at the address
of 40 Voice Road, Carle Place, in the Town of North Hempstead, County of Nassau,
State of New York, being the same as (or part of) that property conveyed to Ansaco by
Manley by deed dated October 2, 2015 and recorded on January 7, 2016 in the Nassau
County Clerk’s Office at Boek D, Volume 13307, Page 398, Document Number: 2016-
00002172, and being more particularly described in Appendix "A" attached to this
declaration and made a part hereof, and hereinafter referred to as "the Property™ and

WHEREAS, the Department approved a remedy to eliminate or mitigate all
significant threats to the environment presented by the contamination disposed of at the
Property and such remedy requires that the Property be subject to restrictive covenants.

NOW, THEREFORE, Ansaco, as fee owner of the Property, for itself and its
successors and/or assigns, covenants that:

First, the Property subject to this Declaration of Covenants and Restrictions is as
shown on the survey map prepared by Joseph Nicoletti Associates Professional Land
Surveyors P.C., dated 04/17/2004, last revised 7/22/2015 and attached to this
declaration as Schedule "B" and made a part hereot.

Seceond, unless prior written approval by the Department cr, if the Department
shall no longer exist, any New York State agency or agencies subsequently created to
protect the environment of the State and the health of the State’s citizens, hereinafter
referred to as “the Relevant Agency,” is first obtained, where contamination remains at
the Property subject to the provisions of the Site Management Plan ("SMP"), there shall
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be no construction, use or occupancy of the Property that results in the disturbance or
excavation of the Property which threatens the integrity of the engineering controls or
which result in unacceptable human exposure to contaminated soils.

Third, the owner of the Property shall not disturb, remove, or otherwise interfere
with the installation, use, operation, and maintenance of engineering controls required
for the Remedy, which are described in the SMP, unless in each instance it first obtains
a written waiver of such prohibition for the Department or Relevant Agency. A copy of
the SMP may be obtained from the New York State Department of Environmental
Conservation, Division of Environmental Remediation, Site Control Section, 625
Broadway, Albany, NY 12233.

Fourth, the owner of the Property shall prohibit the Property from ever being used
for purposes other than for a “Commercial’ as described in 6 NYCRR Part 375-
1.8(g}(2)(iii} and “Industrial’ as described in 8 NYCRR Part 375-1.8(g)(2)(iv) without the
express written waiver of such prohibition by the Department or Relevant Agency.

Fifth, the use of groundwater underlying the Property is prohibited without
necessary water quality treatment as determined by the NYSDOH or the Nassau
County Department of Health to render it safe for use as drinking water or for industrial
purposes, as appropriate, uniess the user first obtains permission to do so from the
Department or Relevant Agency.

Sixth, the owner of the Property shall provide a periodic certification, prepared
and submitted by a professional engineer or environmental professional acceptable to
the Department or Relevant Agency, which will certify that the institutional and
engineering controls put in place are unchanged from the previous certification, comply
with the SMP, and have not been impaired.

Seventh, the owner of the Property shall continue in full force and effect the
institutional and engineering controls required for the Remedy and maintain such
controls, unless the owner first obtains permission to discontinue such controls from the
Department or Relevant Agency, in compliance with the Department-approved SMP
which is incorporated and made enforceable hereto, subject to modifications as
approved by the Department or Relevant Agency.

Eighth, this DC&R is and shall be deemed a covenant that shall run with the land
and shall be binding upon all future owners of the Property, and shall provide that the
owner and its successors and assigns consent to enforcement by the Department or
Relevant Agency of the prohibitions and restrictions that the VCA requires to be
recorded, and hereby covenant not to contest the authority of the Department or
Relevant Agency to seek enforcement.
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Ninth, any deed conveyance of the property any portion thereof, shall recite,
unless the Department or Relevant Agency has consented to the termination of such
covenants and restrictions, that said conveyance is subject to this Declaration of
Covenants and Restrictions.

IN WITNESS WHEREOF, the undersigned has executed this instrument the day written
below.

By:

Print Name:

Title: Date:

STATE OF NEW YORK )

)s.8
COUNTY OF )
On the day of , in the year 201_, before me, the
undersigned, personally appeared , personally known

to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name is (are) subscribed to the within instrument and acknowledged to me that
he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the
individual(s) acted, executed the instrument.

Notary Public State of New York
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Appendix “A”

ALL that certain plot, piece or parcel of land, situate, lying and being in the Town of North
Hempstead, County of Nassau and State of New York, bounded and described as follows:

BEGINNING at a point on the southerly side of Voice Road, distant the following 3 courses and
distances from the northwesterly end of a tic line bearing north 47 degrees 48 minutes 39
scconds west having a radius of 31.13 feet, connecting the southerly line of Voice Road with the
westerly side of Glen Cove Road:

1. South 84 degrees 20 minutes 50 seconds west 36591 leet;
2 North 5 degrees 39 minutes 10 seconds west 9.00 feet;

3 South 84 degrees 20 minutes 50 seconds west 953.66 feet to the point or place of
BEGINNING.

THENCE south 5 degrees 39 minutes 10 seconds east 469.69 feet to the northeriy line of the land
of the Long Island Rail Road (Main Line);

THENCE south 84 degrees 20 minutes 50 seconds west along the northerly line of the land of
the Long Island Rail Road. 378,77 feet to the land formerly of Long Island Motor Parkway;

THENCE north 5 degrees 39 minutes 10 seconds west along said land formerly of Long Island
Motor Parkway 200.10 feet to a point of curve;

THENCE still northerly and still along said land formerly of Long Island Motor Parkway, along
the arc of a curve bearing to the right having a radius of 904.69 feet a distance along said curve
of 273.75 feet to the southerly side of Voice Road;

THENCE. north 84 degrees 20 minutes 50 seconds east along the southerly side of voice road,
337.67 feet to the point or place of BEGINNING.

For conveyancing only Together with all right, title and interest of, in and to any streets
if intended to be conveyed and roads abutting the above described premises, to the center
line thereof.
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EXHIBIT "B"

Site Location Map

Site Facility Map
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APPENDIX "A"

STANDARD CLAUSES FOR ALL NEW YORK STATE
STATE SUPERFUND ORDERS



The parties to the State Superfund Order
(hereinafter "Order") agree to be bound by the
following clauses which are hereby made a part of
the Order. The word "Respondent™ herein refers to
any party to the Order, other than the New York State
Department of Environmental Conservation
(hereinafter "Department™).

I. Citizen Participation Plan

Within twenty (20) days after the effective date
of this Order, Respondent shall submit for review and
approval a written citizen participation plan prepared
in accordance with the requirements of ECL §27-
1417 and 6 NYCRR sections 375-1.10 and 375-3.10.
Upon approval, the Citizen Participation Plan shall be
deemed to be incorporated into and made a part of
this Order.

1. Initial Submittal

Within thirty (30) days after the effective date of
this Order, Respondent shall submit to the
Department a Records Search Report prepared in
accordance with Exhibit “B” attached to the Order.
The Records Search Report can be limited if the
Department notifies Respondent that prior
submissions satisfy specific items required for the
Records Search Report.

I11. Development, Performance, and Reporting of
Work Plans

A. Work Plan Requirements

All activities at the Site that comprise any
element of an Inactive Hazardous Waste Disposal
Site Remedial Program shall be conducted pursuant
to one or more Department-approved work plans
(“Work Plan” or “Work Plans™) and this Order and
all activities shall be consistent with the National Qil
and Hazardous Substances Pollution Contingency
Plan (NCP), 40 C.F.R. Part 300, as required under
CERCLA, 42 U.S.C. 8 9600 et seq. The Work
Plan(s) under this Order shall address both on-Site
and off-Site conditions and shall be developed and
implemented in accordance with 6 NYCRR § 375-
1.6(a), 375-3.6, and 375-6. All Department-approved
Work Plans shall be incorporated into and become
enforceable parts of this Order. Upon approval of a

Work Plan by the Department, Respondent shall
implement such Work Plan in accordance with the
schedule contained therein. Nothing in this
Subparagraph shall mandate that any particular Work
Plan be submitted.

The Work Plans shall be captioned as follows:

1. Site Characterization (“SC”) Work
Plan: a Work Plan which provides for the
identification of the presence of any hazardous waste
disposal at the Site;

2. Remedial Investigation/Feasibility
Study (“RI/FS”) Work Plan: a Work Plan which
provides for the investigation of the nature and extent
of contamination within the boundaries of the Site
and emanating from such Site and a study of remedial
alternatives to address such on-site and off-site
contamination;

3. Remedial Design/Remedial Action
(“RD/RA”) Work Plan: a Work Plan which provides
for the development and implementation of final
plans and specifications for implementing the
remedial alternative set forth in the ROD;

4. "IRM Work Plan" if the Work Plan
provides for an interim remedial measure;

5. "Site Management Plan" if the Work
Plan provides for the identification and
implementation of institutional and/or engineering
controls as well as any necessary monitoring and/or
operation and maintenance of the remedy; or

6. "Supplemental” if additional work plans
other than those set forth in 11.A.1-5 are required to
be prepared and implemented.

B. Submission/Implementation of Work Plans

1. Respondent may opt to propose one or
more additional or supplemental Work Plans
(including one or more IRM Work Plans) at any time,
which the Department shall review for
appropriateness and technical sufficiency.

2. Any proposed Work Plan shall be
submitted for the Department's review and approval



and shall include, at a minimum, a chronological
description of the anticipated activities, a schedule
for performance of those activities, and sufficient
detail to allow the Department to evaluate that Work
Plan.

i.  The Department shall notify
Respondent in writing if the Department determines
that any element of a Department-approved Work
Plan needs to be modified in order to achieve the
objectives of the Work Plan as set forth in
Subparagraph I11.A or to ensure that the Remedial
Program otherwise protects human health and the
environment. Upon receipt of such notification,
Respondent shall, subject to dispute resolution
pursuant to Paragraph XV, modify the Work Plan.

ii. The Department may request,
subject to dispute resolution pursuant to Paragraph
XV, that Respondent submit additional or
supplemental Work Plans for the Site to complete the
current remedial phase within thirty (30) Days after
the Department’s written request.

3. A Site Management Plan, if necessary,
shall be submitted in accordance with the schedule
set forth in the IRM Work Plan or Remedial Work
Plan.

4. During all field activities conducted
under a Department-approved Work Plan,
Respondent shall have on-Site a representative who is
qualified to supervise the activities undertaken in
accordance with the provisions of 6 NYCRR 375-
1.6(a)(3).

5. A Professional Engineer licensed and
registered in New York State must stamp and sign all
Work Plans other than SC or RI/FS Work Plans.

C. Submission of Final Reports and Periodic
Reports

1. Inaccordance with the schedule
contained in a Work Plan, Respondent shall submit a
final report as provided at 6 NYCRR 375-1.6(b) and
a final engineering report as provided at 6 NYCRR
375-1.6(c).

2. Any final report or final engineering
report that includes construction activities shall
include “as built” drawings showing any changes
made to the remedial design or the IRM.

3. Inthe event that the final engineering
report for the Site requires Site management,

Respondent shall submit an initial periodic report by
in accordance with the schedule in the Site
Management Plan and thereafter in accordance with a
schedule determined by the Department. Such
periodic report shall be signed by a Professional
Engineer or by such other qualified environmental
professional as the Department may find acceptable
and shall contain a certification as provided at 6
NYCRR 375-1.8(h)(3). Respondent may petition the
Department for a determination that the institutional
and/or engineering controls may be terminated. Such
petition must be supported by a statement by a
Professional Engineer that such controls are no
longer necessary for the protection of public health
and the environment. The Department shall not
unreasonably withhold its approval of such petition.

4. Within sixty (60) days of the
Department's approval of a Final Report, Respondent
shall submit such additional Work Plans as is
required by the Department in its approval letter of
such Final Report. Failure to submit any additional
Work Plans within such period shall be a violation of
this Order.

D. Review of Submittals

1. The Department shall make a good faith
effort to review and respond in writing to each
submittal Respondent makes pursuant to this Order
within sixty (60) Days. The Department’s response
shall include, in accordance with 6 NYCRR 375-
1.6(d), an approval, modification request, or
disapproval of the submittal, in whole or in part.

i.  Upon the Department's written
approval of a Work Plan, such Department-approved
Work Plan shall be deemed to be incorporated into
and made a part of this Order and shall be
implemented in accordance with the schedule
contained therein.

ii. If the Department modifies or
requests modifications to a submittal, it shall specify
the reasons for such modification(s). Within fifteen
(15) Days after the date of the Department’s written
notice that Respondent’s submittal has been
disapproved, Respondent shall notify the Department
of its election in accordance with 6 NYCRR 375-
1.6(d)(3). If Respondent elects to modify or accept
the Department’s modifications to the submittal,
Respondent shall make a revised submittal that
incorporates all of the Department’s modifications to
the first submittal in accordance with the time period
set forth in 6 NYCRR 375-1.6(d)(3). In the event
that Respondent’s revised submittal is disapproved,



the Department shall set forth its reasons for such
disapproval in writing and Respondent shall be in
violation of this Order unless it invokes dispute
resolution pursuant to Paragraph XV and its position
prevails. Failure to make an election or failure to
comply with the election is a violation of this Order.

iii. If the Department disapproves a
submittal, it shall specify the reasons for its
disapproval. Within fifteen (15) Days after the date
of the Department’s written notice that Respondent’s
submittal has been disapproved, Respondent shall
notify the Department of its election in accordance
with 6 NYCRR 375-1.6(d)(4). If Respondent elects
to modify the submittal, Respondent shall make a
revised submittal that addresses all of the
Department’s stated reasons for disapproving the first
submittal in accordance with the time period set forth
in 6 NYCRR 375-1.6(d)(4). In the event that
Respondent’s revised submittal is disapproved, the
Department shall set forth its reasons for such
disapproval in writing and Respondent shall be in
violation of this Order unless it invokes dispute
resolution pursuant to Paragraph XV and its position
prevails. Failure to make an election or failure to
comply with the election is a violation of this Order.

2. Within thirty (30) Days after the
Department’s approval of a final report, Respondent
shall submit such final report, as well as all data
gathered and drawings and submittals made pursuant
to such Work Plan, in an electronic format acceptable
to the Department. If any document cannot be
converted into electronic format, Respondent shall
submit such document in an alternative format
acceptable to the Department.

E. Department’s Issuance of a ROD

1. Respondent shall cooperate with the
Department and provide reasonable assistance,
consistent with the Citizen Participation Plan, in
soliciting public comment on the proposed remedial
action plan (“PRAP?”), if any. After the close of the
public comment period, the Department shall select a
final remedial alternative for the Site in a ROD.
Nothing in this Order shall be construed to abridge
any rights of Respondent, as provided by law, to
judicially challenge the Department’s ROD.

2. Respondent shall have 60 days from the
date of the Department’s issuance of the ROD to
notify the Department in writing whether it will
implement the remedial activities required by such
ROD. If the Respondent elects not to implement the
required remedial activities, then this order shall

terminate in accordance with Paragraph XIV.A.
Failure to make an election or failure to comply with
the election is a violation of this Order.

3. Nothing in this Order, in any submittal,
or in any work plan(s) submitted pursuant to this
Order shall modify, expand, reduce, or otherwise
change the remedial activities (including site
management) required by a ROD issued by the
Department.

F. Institutional/Engineering Control
Certification

In the event that the remedy for the Site, if any,
or any Work Plan for the Site, requires institutional
or engineering controls, Respondent shall submit a
written certification in accordance with 6 NYCRR
375-1.8(h)(3) and 375-3.8(h)(2).

IV. Penalties

A. 1. Respondent’s failure to comply with
any term of this Order constitutes a violation of this
Order, the ECL, and 6 NYCRR 375-2.11(a)(4).
Nothing herein abridges Respondent’s right to
contest any allegation that it has failed to comply
with this Order.

2. Payment of any penalties shall not in
any way alter Respondent's obligations under this
Order.

B. 1. Respondent shall not suffer any penalty
or be subject to any proceeding or action in the event
it cannot comply with any requirement of this Order
as a result of any Force Majeure Event as provided at
6 NYCRR 375-1.5(b)(4). Respondent must use best
efforts to anticipate the potential Force Majeure
Event, best efforts to address any such event as it is
occurring, and best efforts following the Force
Majeure Event to minimize delay to the greatest
extent possible. “Force Majeure” does not include
Respondent’s economic inability to comply with any
obligation, the failure of Respondent to make
complete and timely application for any required
approval or permit, and non-attainment of the goals,
standards, and requirements of this Order.

2. Respondent shall notify the Department
in writing within five (5) Days of the onset of any
Force Majeure Event. Failure to give such notice
within such five (5) Day period constitutes a waiver
of any claim that a delay is not subject to penalties.
Respondent shall be deemed to know of any



circumstance which it, any entity controlled by it, or
its contractors knew or should have known.

3. Respondent shall have the burden of
proving by a preponderance of the evidence that (i)
the delay or anticipated delay has been or will be
caused by a Force Majeure Event; (ii) the duration of
the delay or the extension sought is warranted under
the circumstances; (iii) best efforts were exercised to
avoid and mitigate the effects of the delay; and (iv)
Respondent complied with the requirements of
Subparagraph 1V.B.2 regarding timely notification.

4. If the Department agrees that the delay or
anticipated delay is attributable to a Force Majeure
Event, the time for performance of the obligations
that are affected by the Force Majeure Event shall be
extended for a period of time equivalent to the time
lost because of the Force majeure event, in
accordance with 375-1.5(4).

5. If the Department rejects Respondent’s
assertion that an event provides a defense to non-
compliance with this Order pursuant to Subparagraph
IV.B, Respondent shall be in violation of this Order
unless it invokes dispute resolution pursuant to
Paragraph XV and Respondent’s position prevails.

V. Entry upon Site

A. Respondent hereby consents, upon
reasonable notice under the circumstances presented,
to entry upon the Site (or areas in the vicinity of the
Site which may be under the control of Respondent)
by any duly designated officer or employee of the
Department or any State agency having jurisdiction
with respect to matters addressed pursuant to this
Order, and by any agent, consultant, contractor, or
other person so authorized by the Commissioner, all
of whom shall abide by the health and safety rules in
effect for the Site, for inspecting, sampling, copying
records related to the contamination at the Site,
testing, and any other activities necessary to ensure
Respondent’s compliance with this Order. Upon
request, Respondent shall (i) provide the Department
with suitable work space at the Site, including access
to a telephone, to the extent available, and (ii) permit
the Department full access to all non-privileged
records relating to matters addressed by this Order.
Raw data is not considered privileged and that
portion of any privileged document containing raw
data must be provided to the Department. In the
event Respondent is unable to obtain any
authorization from third-party property owners
necessary to perform its obligations under this Order,

the Department may, consistent with its legal
authority, assist in obtaining such authorizations.

B. The Department shall have the right to take
its own samples and scientific measurements and the
Department and Respondent shall each have the right
to obtain split samples, duplicate samples, or both, of
all substances and materials sampled. The
Department shall make the results of any such
sampling and scientific measurements available to
Respondent.

V1. Payment of State Costs

A. Within forty-five (45) days after receipt of
an itemized invoice from the Department,
Respondent shall pay to the Department a sum of
money which shall represent reimbursement for State
Costs as provided by 6 NYCRR 375-1.5 (b)(3)(i).
Failure to timely pay any invoice will be subject to
late payment charge and interest at a rate of 9% from
the date the payment is due until the date the payment
is made.

B. Costs shall be documented as provided by 6
NYCRR 375-1.5(b)(3). The Department shall not be
required to provide any other documentation of costs,
provided however, that the Department's records shall
be available consistent with, and in accordance with,
Article 6 of the Public Officers Law.

C. Each such payment shall be made payable to
the New York State Department of Environmental
Conservation and shall be sent to:

Director, Bureau of Program Management
Division of Environmental Remediation

New York State Department of Environmental
Conservation

625 Broadway

Albany, New York 12233-7012

D. The Department shall provide written
notification to the Respondent of any change in the
foregoing addresses.

E. If Respondent objects to any invoiced costs
under this Order, the provisions of 6 NYCRR 375-1.5
(b)(3)(v) and (vi) shall apply. Obijections shall be
sent to the Department as provided under
subparagraph VI.C above.

F. Inthe event of non-payment of any invoice
within the 45 days provided herein, the Department
may seek enforcement of this provision pursuant to
Paragraph 1V or the Department may commence an



enforcement action for non-compliance with ECL
'27-1423 and ECL 71-4003.

VII. Release and Covenant Not to Sue

Upon the Department’s issuance of a Certificate
of Completion as provided at 6 NYCRR 375-1.9 and
375-2.9, Respondent shall obtain the benefits
conferred by such provisions, subject to the terms and
conditions described therein.

VII1. Reservation of Rights

A. Except as provided at 6 NYCRR 375-1.9
and 375-2.9, nothing contained in this Order shall be
construed as barring, diminishing, adjudicating, or in
any way affecting any of the Department’s rights or
authorities, including, but not limited to, the right to
require performance of further investigations and/or
response action(s), to recover natural resource
damages, and/or to exercise any summary abatement
powers with respect to any person, including
Respondent.

B. Except as otherwise provided in this Order,
Respondent specifically reserves all rights and
defenses under applicable law respecting any
Departmental assertion of remedial liability and/or
natural resource damages against Respondent, and
further reserves all rights respecting the enforcement
of this Order, including the rights to notice, to be
heard, to appeal, and to any other due process. The
existence of this Order or Respondent’s compliance
with it shall not be construed as an admission of
liability, fault, wrongdoing, or breach of standard of
care by Respondent, and shall not give rise to any
presumption of law or finding of fact, or create any
rights, or grant any cause of action, which shall inure
to the benefit of any third party. Further, Respondent
reserves such rights as it may have to seek and obtain
contribution, indemnification, and/or any other form
of recovery from its insurers and from other
potentially responsible parties or their insurers for
past or future response and/or cleanup costs or such
other costs or damages arising from the
contamination at the Site as may be provided by law,
including but not limited to rights of contribution
under section 113(f)(3)(B) of CERCLA, 42 U.S.C. §
9613(f)(3)(B).

IX. Indemnification
Respondent shall indemnify and hold the

Department, the State of New York, the Trustee of
the State’s natural resources, and their representatives

and employees harmless as provided by 6 NYCRR
375-2.5(a)(3)(i).

X. Public Notice

A. Within thirty (30) Days after the effective
date of this Order, Respondent shall provide notice as
required by 6 NYCRR 375-1.5(a). Within sixty (60)
Days of such filing, Respondent shall provide the
Department with a copy of such instrument certified
by the recording officer to be a true and faithful copy.

B. If Respondent proposes to transfer by sale or
lease the whole or any part of Respondent’s interest
in the Site, or becomes aware of such transfer,
Respondent shall, not fewer than forty-five (45) Days
before the date of transfer, or within forty-five (45)
Days after becoming aware of such conveyance,
notify the Department in writing of the identity of the
transferee and of the nature and proposed or actual
date of the conveyance, and shall notify the transferee
in writing, with a copy to the Department, of the
applicability of this Order. However, such obligation
shall not extend to a conveyance by means of a
corporate reorganization or merger or the granting of
any rights under any mortgage, deed, trust,
assignment, judgment, lien, pledge, security
agreement, lease, or any other right accruing to a
person not affiliated with Respondent to secure the
repayment of money or the performance of a duty or
obligation.

XI. Change of Use

Applicant shall notify the Department at least
sixty (60) days in advance of any change of use, as
defined in 6 NYCRR 375-2.2(a), which is proposed
for the Site, in accordance with the provisions of 6
NYCRR 375-1.11(d). In the event the Department
determines that the proposed change of use is
prohibited, the Department shall notify Applicant of
such determination within forty-five (45) days of
receipt of such notice.

XI1. Environmental Easement

A. If aRecord of Decision for the Site relies
upon one or more institutional and/or engineering
controls, Respondent (or the owner of the Site) shall
submit to the Department for approval an
Environmental Easement to run with the land in favor
of the State which complies with the requirements of
ECL Article 71, Title 36, and 6 NYCRR 375-
1.8(h)(2). Upon acceptance of the Environmental
Easement by the State, Respondent shall comply with
the requirements of 6 NYCRR 375-1.8(h)(2).



B. If the ROD provides for no action other than
implementation of one or more institutional controls,
Respondent shall cause an environmental easement to
be recorded under the provisions of Subparagraph
XILA.

C. If Respondent does not cause such
environmental easement to be recorded in accordance
with 6 NYCRR 375-1.8(h)(2), Respondent will not
be entitled to the benefits conferred by 6 NYCRR
375-1.9 and 375-2.9 and the Department may file an
Environmental Notice on the site.

XIII. Progress Reports

Respondent shall submit a written progress
report of its actions under this Order to the parties
identified in Subparagraph IV.A.1 of the Order by the
10th day of each month commencing with the month
subsequent to the approval of the first Work Plan and
ending with the Termination date as set forth in
Paragraph XIV, unless a different frequency is set
forth in a Work Plan. Such reports shall, at a
minimum, include: all actions relative to the Site
during the previous reporting period and those
anticipated for the next reporting period; all approved
activity modifications (changes of work scope and/or
schedule); all results of sampling and tests and all
other data received or generated by or on behalf of
Respondent in connection with this Site, whether
under this Order or otherwise, in the previous
reporting period, including quality assurance/quality
control information; information regarding
percentage of completion; unresolved delays
encountered or anticipated that may affect the future
schedule and efforts made to mitigate such delays;
and information regarding activities undertaken in
support of the Citizen Participation Plan during the
previous reporting period and those anticipated for
the next reporting period.

XIV. Termination of Order

A. This Order will terminate upon the earlier of
the following events:

1. Respondent’s election in accordance
with Paragraph I11.E.2 not to implement the remedial
activities required pursuant to the ROD. In the event
of termination in accordance with this Subparagraph,
this Order shall terminate effective the 5th Day after
the Department’s receipt of the written notification,
provided, however, that if there are one or more
Work Plan(s) for which a final report has not been
approved at the time of Respondent’s notification of

its election not to implement the remedial activities in
accordance with the ROD, Respondent shall
complete the activities required by such previously
approved Work Plan(s) consistent with the schedules
contained therein. Thereafter, this Order shall
terminate effective the 5th Day after the
Department’s approval of the final report for all
previously approved Work Plans; or

2. The Department’s written determination
that Respondent has completed all phases of the
Remedial Program (including Site Management), in
which event the termination shall be effective on the
5th Day after the date of the Department’s letter
stating that all phases of the remedial program have
been completed.

B. Notwithstanding the foregoing, the
provisions contained in Paragraphs VI and X shall
survive the termination of this Order and any
violation of such surviving Paragraphs shall be a
violation of this Order, the ECL, and 6 NYCRR 375-
2.11(a)(4), subjecting Respondent to penalties as
provided under Paragraph IV so long as such
obligations accrued on or prior to the Termination
Date.

C. |Ifthe Order is terminated pursuant to
Subparagraph XIV.A.1, neither this Order nor its
termination shall affect any liability of Respondent
for remediation of the Site and/or for payment of
State Costs, including implementation of removal and
remedial actions, interest, enforcement, and any and
all other response costs as defined under CERCLA,
nor shall it affect any defenses to such liability that
may be asserted by Respondent. Respondent shall
also ensure that it does not leave the Site in a
condition, from the perspective of human health and
environmental protection, worse than that which
existed before any activities under this Order were
commenced. Further, the Department’s efforts in
obtaining and overseeing compliance with this Order
shall constitute reasonable efforts under law to obtain
a voluntary commitment from Respondent for any
further activities to be undertaken as part of a
Remedial Program for the Site.

XV.Dispute Resolution

A. In the event disputes arise under this Order,
Respondent may, within fifteen (15) Days after
Respondent knew or should have known of the facts
which are the basis of the dispute, initiate dispute
resolution in accordance with the provisions of 6
NYCRR 375-1.5(b)(2).



B. All cost incurred by the Department
associated with dispute resolution are State costs
subject to reimbursement pursuant to this Order.

C. Nothing contained in this Order shall be
construed to authorize Respondent to invoke dispute
resolution with respect to the remedy selected by the
Department in the ROD or any element of such
remedy, nor to impair any right of Respondent to
seek judicial review of the Department’s selection of
any remedy.

XVI. Miscellaneous

A. Respondent agrees to comply with and be
bound by the provisions of 6 NYCRR Subparts 375-1
and 375-2; the provisions of such Subparts that are
referenced herein are referenced for clarity and
convenience only and the failure of this Order to
specifically reference any particular regulatory
provision is not intended to imply that such provision
is not applicable to activities performed under this
Order.

B. The Department may exempt Respondent
from the requirement to obtain any state or local
permit or other authorization for any activity
conducted pursuant to this Order in accordance with
6 NYCRR 375-1.12(b), (c), and (d).

C. 1. Respondent shall use best efforts to
obtain all Site access, permits, easements, approvals,
institutional controls, and/or authorizations necessary
to perform Respondent’s obligations under this
Order, including all Department-approved Work
Plans and the schedules contained therein. If, despite
Respondent’s best efforts, any access, permits,
easements, approvals, institutional controls, or
authorizations cannot be obtained, Respondent shall
promptly notify the Department and include a
summary of the steps taken. The Department may, as
it deems appropriate and within its authority, assist
Respondent in obtaining same.

2. If an interest in property is needed to
implement an institutional control required by a
Work Plan and such interest cannot be obtained, the
Department may require Respondent to modify the
Work Plan pursuant to 6 NYCRR 375-1.6(d)(3) to
reflect changes necessitated by Respondent’s
inability to obtain such interest.

D. The paragraph headings set forth in this
Order are included for convenience of reference only
and shall be disregarded in the construction and
interpretation of any provisions of this Order.

E. 1. The terms of this Order shall constitute
the complete and entire agreement between the
Department and Respondent concerning the
implementation of the activities required by this
Order. No term, condition, understanding, or
agreement purporting to modify or vary any term of
this Order shall be binding unless made in writing
and subscribed by the party to be bound. No
informal advice, guidance, suggestion, or comment
by the Department shall be construed as relieving
Respondent of Respondent’s obligation to obtain
such formal approvals as may be required by this
Order. In the event of a conflict between the terms of
this Order and any Work Plan submitted pursuant to
this Order, the terms of this Order shall control over
the terms of the Work Plan(s). Respondent consents
to and agrees not to contest the authority and
jurisdiction of the Department to enter into or enforce
this Order.

2. i. Except as set forth herein, if
Respondent desires that any provision of this Order
be changed, Respondent shall make timely written
application to the Commissioner with copies to the
parties listed in Subparagraph IV.A.1.

ii. If Respondent seeks to modify an
approved Work Plan, a written request shall be made
to the Department’s project manager, with copies to
the parties listed in Subparagraph IV.A.1.

iii. Requests for a change to a time
frame set forth in this Order shall be made in writing
to the Department’s project attorney and project
manager; such requests shall not be unreasonably
denied and a written response to such requests shall
be sent to Respondent promptly.

F. 1. [Ifthere are multiple parties signing this
Order, the term “Respondent” shall be read in the
plural, the obligations of each such party under this
Order are joint and several, and the insolvency of or
failure by any Respondent to implement any
obligations under this Order shall not affect the
obligations of the remaining Respondent(s) under this
Order.

2. If Respondent is a partnership, the
obligations of all general partners (including limited
partners who act as general partners) under this Order
are joint and several and the insolvency or failure of
any general partner to implement any obligations
under this Order shall not affect the obligations of the
remaining partner(s) under this Order.



3. Notwithstanding the foregoing
Subparagraphs XVI.F.1 and 2, if multiple parties sign
this Order as Respondents but not all of the signing
parties elect to implement a Work Plan, all
Respondents are jointly and severally liable for each
and every obligation under this Order through the
completion of activities in such Work Plan that all
such parties consented to; thereafter, only those
Respondents electing to perform additional work
shall be jointly and severally liable under this Order
for the obligations and activities under such
additional Work Plan(s). The parties electing not to
implement the additional Work Plan(s) shall have no
obligations under this Order relative to the activities
set forth in such Work Plan(s). Further, only those
Respondents electing to implement such additional
Work Plan(s) shall be eligible to receive the release
and covenant not to sue referenced in Paragraph VII.

G. Respondent shall be entitled to receive
contribution protection and/or to seek contribution to
the extent authorized by ECL 27-1421(6) and 6
NYCRR 375-1.5(b)(5).

H. Any time limitations set forth in Section
113(g)(1) of CERCLA, as amended, 42 U.S.C. §
9613(g)(1), Section 1012(h)(2) of the Qil Pollution
Act, as amended, 33 U.S.C. § 2712(h)(2), the Federal
Water Pollution Control Act, the New York
Navigation Law, the New York Environmental
Conservation Law, or any other federal or state
statute or regulation with respect to potential claims
for natural resource damages against Respondent or
any other time limitations for the filing of potential
natural resource damages claims against Respondent
under any other applicable state or federal law are
tolled in their entirety from the effective date of this
Order until termination of this Order.

I.  Unless otherwise expressly provided herein,
terms used in this Order which are defined in ECL
Avrticle 27 or in regulations promulgated thereunder
shall have the meaning assigned to them under said
statute or regulations.

J. Respondent’s obligations under this Order
represent payment for or reimbursement of response
costs, and shall not be deemed to constitute any type
of fine or penalty.

K. Respondent and Respondent’s successors
and assigns shall be bound by this Order. Any
change in ownership or corporate status of
Respondent shall in no way alter Respondent’s
responsibilities under this Order.

L. This Order may be executed for the
convenience of the parties hereto, individually or in
combination, in one or more counterparts, each of
which shall be deemed to have the status of an
executed original and all of which shall together
constitute one and the same.





