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. I 

IN THE UNITED STATES DISTRICT COURT 
FOR THE NORTHERN DISTRICT OF INDIANA 

SOUTH BENO DIVISION 

----------------------------------------§ UNITED STATES OF AMERICA, § 

§ 
Plaintiff, § 

§ 
v. § 

§ 
UNIROYAL, INC. , § 

§ 
Defendant. § 

-----------------~----------------------§ STATE OF INDIANA, § 

§ 
. Plaintiff, § 

§ 
V • § 

§ 
UNIROYAL, INC. , § 

§ 
Defendant. § 

----------------------------------------§ STATE OF WISCONSIN, 

v. 

UNIROYAL, INC. , 

Plaintiff, 

Defendant. 

§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 
§ 

---------------~-----------------~-----§ 
CONSENT DECREE 

C.A. Nos. -----_____ , And 

-----' 
All Consolidated Under 
C.A. No. 

WHEREAS, the United states of America ("United 

Stat•••> on behalf ,of the United States Environmental 

Protection Agency ("EPA") and the United States Department 

of the Interior ("DOI"), filed a complaint in this matter 

against Uniroyal, Inc. pursuant to Section 107 of the 

Comprehensive Environmental Response, Compensation, 



Liability Act of 1980, 42 u.s.c. § 9607, as amended 

("CERCIA"), seeking reimbursement of unreimbursed response 

costs incurred and to be incurred in connection with the 

release or threatened release of hazardous substances at 

seventeen (17) CERCLA Sites identified in this Decree as 

the "Covered Sites," a declaration of Uniroyal, Inc.'s 

liability for further response costs at the covered sites, 

and natural resource damages for certain of the covered 

Sites; 

WHEREAS, the State of Indiana has filed a 

complaint in this matter against Uniroyal, Inc. pursuant 

to Section 107 of CERCLA and Ind. Code 13-7-8.7 and 

13-7-12, seeking reimbursement of unreimbursed response 

costs incurred and to be incurred in connection with the 

release or threatened release of hazardous substances at 

eleven (11) of the Covered Sites (ili., the American 

Chemical Service, Calumet Container, Cam-Or/Westville Oil, 

Douglass Road Landfill, Envirochem, I. Jone•, Midco I and 

II, Ninth Avenue, Northside, and Wayne wast• Oil/Wayne 

Recl-tion Sites): 

WHEREAS, the State of Wiscon•in has filed a 

complaint in thi• matter against Uniroyal, Inc. pursuant 

to section 107 of CERCLA and Section 144.442, Wis. Stat., 

seeking reimbur■ement of unreimbursed response costs 

incurred and to be incurred in connection with the release 
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or threatened release of hazardous substances at three (3) 

of the Covered Sites (Yii,., the Dunn Landfill/City 

Disposal Sanitary Landfill, Hagen Farm and Stoughton City 

Landfill Sites); 

WHEREAS, the complaints by the United States and 

the States of Indiana and Wisconsin (the "States") allege 

that Uniroyal, Inc. is a liable party under 

Section 107(a).(3) of CERCLA, 42 u.s.c. § 9607(a) (3), 

because it allegedly owned or possessed hazardous 

substances and by contract, agreement or otherwise, 

arranged for disposal or treatment, or arranged with a 

transporter for disposal or treatment, of such hazardous 

substances at each of the Covered Sites; 

WHEREAS, Uniroyal, Inc., a New Jersey 

corporation, filed a certificate of dissolution on 

December 2, 1986 and has no assets to pay any of the 

claims of the United States and the States of Indiana and 

Wisconsin; 

WHDBAS, th• United States on behalf of EPA and 

DOI, the State•, and certain debtors in the Chapter 11 

bankruptcy proceedings captioned In r• u.E, systems. Inc .• 
at al,, No. 91-32791-HCO (Bankr. N.O. Ind.) (the 

"Debtors") entered into a Settlement Agreement and 

Stipulated Order ("Bankruptcy Settlement") that was 

approved and entered by the Bankruptcy court for the 
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Northern District of Indiana on or about September 28, 

1992; 

WHEREAS, the Bankruptcy Settlement resolved 

certain claims of the United States and the States and 

certain potentially responsible parties ("PRPs") against 

the Debtors under CERCLA for the Covered Sites which were 

asserted against the Debtors i~ the bankruptcy proceeding 

on the ground that they were alleged successors to 

Uniroyal, Inc.; 

WHEREAS, the United States and the States (or 

certain groups of PRPs) have received certain 

consideration and will receive additional consideration 

from the Debtors for the covered Sites on account of the 

allowed claims of the United States and the States under 

the Bankruptcy Settlement (and··the claims of certain 

PRPs); 

WHEREAS, the United States and the States 

reserved all of their rights in the Bankruptcy Settlement 

to recover additional unreimbursed response costs from 

Uniroyal, Inc. and other parties not receiving a covenant 

not to au• under the Bankruptcy Settlement; 

WHEREAS, the United States and th• States have 

sought to recover additional unreimbursed response costs 

for the covered Sites from Uniroyal, Inc. in their 

complaint• tiled in this action; 
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WHEREAS, certain PRPs implementing remedial 

action at the Covered Sites have also asserted claims for 

contribution for response costs from Uniroyal, Inc. and 

the Uniroyal Parties; 

WHEREAS, the Uniroyal Parties as defined in this 

Consent Decree have been alleged to be successors to 

Uniroyal, Inc.'s liabilities or otherwise derivatively 

liable for Uniroyal, Inc.'s liabilities for certain of the 

covered Sites; 

WHEREAS, the Uniroyal Parties deny any liability 

for the liabilities of Uniroyal, Inc. for the covered 

Sites but wish to facilitate and provide financial support 

for a settlement between United States, States, and 

Uniroyal, Inc. with respect to Uniroyal, Inc.'s 

liabilities for the covered Sites in accordance with the 

terms of this Consent Decree: 

WHEREAS, Uniroyal, Inc. and the Uniroyal Parties 

seek, to the maximum extent permitted by law, to obtain 

protection, through the resolution of environmental 

liaoiliti•• tor th• covered Sites as set forth herein, 

againat all contribution claims that have been or may in 

the future be aaaerted for response costs by any 

potentially responsible parties for the covered Sites; 

WHEREAS, the United States, the States, 

Uniroyal, Inc., and the Uniroyal Parties wish to resolve 
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their differences with respect to the claims asserted in 

the United States' and the States' complaints and avoid 

prolonged and complicated litigation by entering into this 

Consent Decree; 

WHEREAS, the United States, the States, 

Uniroyal, Inc., and the Uniroyal Parties believe that the 

payments provided for in this Consent Decree represent a 

fair settlement of Uniroyal, Inc.'s liability (and the 

alleged successor or derivative liability of the Uniroyal 

Parties) for the covered Sites in accordance with the 

terms of this Consent Decree for a variety of reasons, 

including without limitation the dissolution of Uniroyal, 

Inc. in 1986; Uniroyal, Inc.'s inability to pay any 

judgment that might be obtained against it: the facts and 

the law pertinent to the potential successor or derivative 

liability of the Uniroyal Parties: the risks of 

litigation: and the public interest in obtaining the 

payments provided for in this consent Decree to help 

clean up the Covered Sites: 

WHEREAS, certain PRPs for the Envirochem, I. 

Jone•, Ninth Avenue, Northside, and Wayne Waste Oil/Wayne 

Recluaation Sit•• have agreed that the payment• provided 

for in this Consent Decree represent a fair settlement of 

the United Stat••', the States', and the PRPs' respective 
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claims against Uniroyal, Inc. and the Uniroyal Parties for 

these sites; 

WHEREAS; settlement of the matters governed by 

this Consent Decree is in the public interest and an 

appropriate means of resolving these matters; 

WHEREAS, in consideration of, and in exchange 

for, the promises and covenants herein, and intending to 

be legally bound hereby, Uniroyal, Inc., the Uniroyal 

Parties, the United States, and the States, through their 

authorized representatives, hereby agree to entry of this 

consent Decree as set forth below, 

NOW, THEREFORE, without the admission ot 

liability or any adjudication on any issue of fact or law, 

and upon the consent and agreement of the parties to this 

consent Decree by their attornays and authorized 

o_fficials, it is hereby stipulated and agreed as follows: 
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I. 

Definitions 

1. In this Agreement, the following terms shall 

have the following meanings: 

(a) "Bankruptcy Court" means the United States 

Bankruptcy Court for the Northern District of Indiana, 

South Bend Division. 

(b) "Bankruptcy Settlement" means the 

Settlement Agreement and Stipulated Order approved and 

entered by the Bankruptcy Court in the Chapter 11 

bankruptcy proceedings of the Debtors on or about 

September 28, 1992. 

(c) "CDU Holding" means CDU Holding, Inc., a 

Delaware corporation, which filed its certificate of 

dissolution on December 2, 198~.-

(d) "CERCLA" means the Comprehensive Environ

mental Response, Compensation and Liability Act, 42 u.s.c. 

§ 9601 §t .a.g. aa now in effect or hereafter amended. 

(e) "Consent Decree" means this Consent Decree, 

including the Insurance Agreement. 

(f) "Court" means the United States District 

Court tor the Northern District of Indiana, south Bend 

Division. 

(g) "Covered Sites" means the following seven

teen CERCLA Sites: the Alburn Incinerator/American 
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Chemical Services Site in Chicago, Illinois; the American 

Chemical Service Site in Griffith, Indiana; the Calumet 

container Site in Hammond, Indiana; the Douglass Road 

Landfill Site in Mishawaka, Indiana; the Dunn Land

fill/City Disposal Sanitary Landfill Site in Dunn, Wiscon

sin; the Envirochem Site in Zionsville, Indiana; the Hagen 

Farm Site in Stoughton, Wisconsin; the I. Jones Site in 

Ft. Wayne, Indiana; the Midco I Site in Gary, Indiana; the 

Midco II Site in Gary, Indiana; the Ninth Avenue Site in 

Gary, Indiana; the Northside Sanitary Landfill Site in 

Zionsville, Indiana; the Stoughton City Landfill Site in 

Stoughton, Wisconsin; t~e Thermo-Chem Site in Muskegon, 

Michigan; the Verona Wellfield/Thomas Solvent Site in 

Battle Creek, Michigan; the Wayne Waste Oil/Wayne Reclama

tion Site in Columbia City, Indiana; and the cam-Or/West

ville Oil Site in Westville, Indiana. "Covered Site" 

shall except as otherwise provided in this Consent Decree 

be construed to include all areas of a site as defined by 

EPA for purpo•e• of the NPL, including any later expansion 

or contraction of such site as may be determined by EPA, 

and any affected natural resources; or, for those sites 

not included on the NPL as of the Effective Date, all 

areas affected or potentially affected by the release or 

threatened release of hazardous substances, and affected 

natural resources, as a direct or indirect result of the 
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operations or activities occurring on that site which gave 

rise to the release or threatened release. 

(h) "Debtors" means Ensolite, Inc., Polycast 

Technology Corporation, Uniroyal Adhesives and Sealants 

Company, Inc. and Uniroyal Engineered Products, Inc., 

which are debtors in the Chapter 11 bankruptcy proceedings 

captioned In re u.E. systems, Inc •• et al., No. 91-32791-

HCD pending before the Bankruptcy Court. 

(i) "DOI" means The Department of the Interior 

of the United States of America. 

(j) The "Effective Date" of this Consent Decree 

shall be the first business day after the date upon which 

the Court's order approving this Consent Decree and the 

attached Insurance Agreement becomes a Final Order: and 

all of the rights and obligations of the parties hereto 

contained in this Consent Decree and the Insurance 

Agreement shall become effective only upon the Effective 

Date, except as provided in paragraphs 3, 4, 5, 11, 21, 

and 22 herein, and except as provided in th• Insurance 

Agr-nt. 

(k) "EFT" means Electronic Funds Transfer. 

(1) "EPA" -means the United States Environme·ntal 

Protection Agency. 

(m) "Escrow Agent" means the financial 
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institution with whom the Uniroyal Parties are to enter 

the Escrow Agreement pursuant to paragraphs. 

(n) "Escrow Agreement" means the agreement with 

the Escrow Agent to be entered into by the Uniroyal 

Parties pursuant to paragraphs. 

(o) "Final Order" means an order or decision as 

to which no appeal may be taken or as to which the time to 

take an appeal has expired without appeal being filed. 

(p) "Insurance Agreement" means the agreement 

among the United States, Uniroyal, Inc., the Uniroyal 

Parties and UTC to which paragraph 8 refers, and which is 

attached hereto as Exhibit B. 

(q) "Liquidating Trust" means the COU Holding, 

Inc. Liquidating Trust. 

(r) "NPL" means the.National Priorities List, 

40 C.F.R. Part 300. 

(s) "Plastics" means Uniroyal Plastics Company, 

Inc. 

(t) "PRP•" means potentially responsible 

parti••· 

(u) "PRP Trust Fund" means the trust funds, if 

any, eatabliahed pursuant to paragraph 6 by the 

potentially responsible parties at the Envirochem, I. 

Jones/Covington Road, Midco I and II, Ninth Avenue, 
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Northside, and Wayne Waste Oil/Wayne Reclamation CERCLA 

sites. 

(v) "RCRA" refers to the Resource Conservation 

and Recovery Act, 42 u.s.c. § 6901 n ~- as now in 

effect or hereafter amended. 

(w) "States" means the State of Indiana and the 

State of Wisconsin. 

(x) "Tolling Period" shall have the meaning set 

forth in paragraph 11 of this Consent Decree. 

(y) "Uniroyal Holding" means Uniroyal Holding, 

Inc., a New Jersey corporation. 

(z) "Uniroyal Parties" means, individually and 

collectively, cou Holding, Uniroyal Holding and the 

Liquidating Trust. 

(a) "United States"-means the United States of 

America. 

(aa) "UTC" means, collectively and individually, 

Uniroyal Technology Corporation and its subsidiaries 

Ensolite, Inc., Polycast Technology corporation, Uniroyal 

Adh•iv•• and Sealants Company, Inc. and Uniroyal 

EnginNred Products, Inc. 

(bb) "WMWI" means Waste Management ot Wisconsin, 

Inc. 

(cc) Terms not otherwise defined shall have the 
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same meaning as provided by the governing environmental 

law at issue. 

II. 

Jurisdiction 

2. This Court has jurisdiction over the subject 

matter of this action pursuant to 28 u.s.c. §§ 1331 and 

1335, and 42 u.s.c. §§ 9607 and 9613(b). 

3. Solely for the purposes of this Consent 

Decree, Uniroyal, Inc., the Uniroyal Parties and the 

States waive all objections and defenses that they may 

have to the jurisdiction of this Court (including subject 

matter and personal jurisdiction) or to venue in this 

District, and the United States, the States, Uniroyal, 

Inc. and the Uniroyal Parties shall not challenge this 

Court's jurisdiction to enter and enforce this Consent 

Decree against them. 

III. 

firties Bound 
4. Thi• Consent Decree applies to and is 

bindinq upon the United States and the States and upon 

Uniroyal, Inc. and the Uniroyal Parties, and their future 

successors and aasigns, and any trustee, examiner, or 

receiver now or hereafter appointed to take charge of all 

or any part of their assets. Any change in ownership or 
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corporate or other legal status, including but not 

limited to any transfer of assets or property, shall in no 

way alter the status or responsibilities of Uniroyal, Inc. 

or the Uniroyal Parties under this Consent Decree. 

IV. 

Payments By The Uniroyal Parties 
With Respect To The covered sites 

5. In consideration of the covenants not to sue 

set forth in Section VII and other provisions herein with 

respect to the Covered Sites, Uniroyal, Inc. and the 

Uniroyal Parties shall, not later than ten business days 

after execution of this Consent Decree by Uniroyal, Inc. 

and the Uniroyal Parties, (A) enter into an irrevocable 

escrow agreement (the "Escrow Agreement") with a 

financial institution acceptable to the United states and 

to the Uniroyal Parties (the "Escrow Agent") substantially 

in the form of Exhibit A attached hereto, and (I) deposit 

into the Escrow Account the amount of at least $2,804,496, 

which i• the total of the amounts set forth in 

subparaqraph• 5(a), 5(b), S(c), S(d), S(e), S(f) (i), S(g), 

S(h) (1) and (ii), 5(1), S(j) (ii), S(k) (i), (ii), (iii) and 

(iv), 5(1), 5(m), 5(n), S(o) and S(p) below. Promptly 

upon execution of the Escrow Agreement, the Uniroyal 

Parties shall provide the United States with a copy of the 

executed agreement, and promptly upon making the 
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aforementioned deposit in the Escrow Account, shall 

provide the United States with proof of such payment. The 

Escrow Agreement shall provide, inter u.i.A, that on the 

Effective Date the Escrow Agent shall pay the amounts set 

forth in subparagraphs S(a), 5(b), 5(c), 5(d), 5(e), 

5(f) (i), 5(g), 5(h) (i) and (ii), 5(i), 5(j) (ii), 5(k) (i), 

(ii), (iii) and (iv), 5(1), 5(m), 5(n), 5(o) and 5(p) 

below together with the accrued interest, if any, and less 

the fees of the Escrow Agent (such fees to be paid out of 

interest, and such interest net of fees to be applied~ 

~ to the payment from the Escrow account to which each 

recipient is entitled) to the United States, the States or 

the PRP Trust Funds specified in such subparagraphs 

respectively, in accordance with those subparagraphs and 

paragraph 6. In addition, in p,yment of claims of other 

PRPs implementing remedial action and in anticipation of 

obtaining the covenants not to sue set forth in Section 

VII herein, the Uniroyal Parties have also paid, or will 

upon the Effective Date pay, additional cash consideration 

totalling at leaat $1,270,790 as specified in 

subpanqrapha 5(f)(ii), 5(h)(iii), S(j) (i) and S(k) (v) 

below. 

(a) With respect to the Album/American Site 

located in Chicago, Illinois: payment to the United 

states on behalf of EPA in the amount of $1,586. 
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(b) With respect to the American Chemical 

Service Site located in Griffith, Indiana: payment to the 

United States on behalf of EPA in the amount of $740. 

(c) With respect to the Calumet Container Site 

located in Hammond, Indiana: (i) payment to the United 

States on behalf of EPA in the amount of $3,173: and 

(il) payment to the State of Indiana in the amount of 

$13,748. 

(d) With respect to the Cam-Or/Westville Oil 

Site located in Westville, Indiana, payment to the United 

States on behalf of EPA in the amount of $3,701. 

(e) With respect to the Douglass Road Landfill 

Site located near Mishawaka, Indiana: (i) payment to the 

United States on behalf of EPA in the amount of $841,506: 

(il) payment to the United states on behalf of DOI in the 

amount of $19,035; and (ill) payment to the State of 

Indiana in the amount of $9,518. 

(f) With re■pect to the Dunn Landfill/City 

Dispo■al Sanitary Landfill Site located in Dunn, 

Wisconain: (i) payment to the United States on behalf of 

EPA 1n the amount of $49,500: and (il) payment to Waste 

Manag•ent of Wi■consin, Inc. ("WMWI") of an amount not 

less than $400,500, for use exclusively in remediation of 

the Site, which payment was made on December 31, 1992 
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pursuant to an agreement between WMWI, Uniroyal, Inc. and 

the Uniroyal Parties dated December 14, 1992. 

(g) With respect to the Envirochem Site located 

in Zionsville, Indiana: payment to an Envirochem PRP 

Trust Fund in the amount of $12,492. 

(h) With respect to the Hagen Farm Site located 

in Stoughton, Wisconsin: (i) payment to the United states 

on behalf of EPA in the amount of $51,959 and (li) payment 

to the State of Wisconsin in the amount of $5,792; and 

(ili) payment to WMWI ot an amount not less than $467,250, 

for use exclusively in remediation ot the Sita, which 

payment was made on December 31, 1992 pursuant to an 

agreement between WMWI, Uniroyal, Inc. and the Uniroyal 

Parties dated December 14, 1992. 

(i) With respect to ·the I. Jones Site located 

in Fort Wayne, Indiana: payment to an I. Jones/Covington 

Road PRP Trust Fund in the amount of $90,000. 

(j) With respect to th• Midco I and Midco II 

Site• in Gary, Indiana: (i) payment to th• Midco PRP 

Truat Pund in the amount ot at least $203,040 tor use 

excluaively in remediation ot the Sites, which payment was 

made on February 8, 1993 pursuant to an agreement dated on 

or about January 23, 1993; and (ii) payment to the United 

states on behalf ot DOI in the amount of $10,443. 
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(k) With respect to the Ninth Avenue Site 

located in Gary, Indiana: (i) payment to the United 

States on behalf of EPA in the amount of $60,650; 

(.il) payment to the United States on behalf of DOI in the 

amount of $20,232; (.ill) payment to the State of Indiana 

in the amount of $11,048; (ll) payment to the Ni.nth 

Avenue PRP Trust Fund of $237,191; and (y) payment to the 

Ninth Avenue PRP Group in the amount of $200,000 for use 

exclusively in remediation of the Ninth Avenue Site, or 

for reimbursement of past costs for remediation of the 

Ninth Avenue Site, pursuant to the terms of a Settlement 

Agreement between Uniroyal; Inc. and the Ninth Avenue PRP 

Group, dated in or about June, 1993, and in accordance 

with the Escrow Agreement attached as Exhibit A hereto. 

(1) With respect to·the Northside Site located 

in Zionsville, Indiana: payment to a Northside PRP Trust 

Fund in the amount of $3,821. 

(m) With respect to the Stoughton City Landfill 

Site located in Stoughton, Wisconsin: (i) payment to the 

United Stat•• on behalf of EPA in the amount of $600,000; 

and (il) payment to the state of Wisconsin in the amount 

of $600,000. 

(n) With respect to the Thermo-Chem Site 

located in Muskegon, Michigan: payment to th• United 

states on behalf of EPA in the amount of $116,457. 
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(o) With respect to the Verona Wellfield/Thomas 

Solvent Site located in Battle Creek, Michigan: payment 

to the United States on behalf of EPA in the amount of 

$34,369. 

(p) With respect to the Wayne Waste Oil/Wayne 

Reclamation Site located in Columbia City, Indiana: 

payment to a Wayne Waste Oil/Wayne Reclamation PRP Trust 

Fund in the amount of $7 ,_535. 

6. In order for a PRP Trust Fund listed in 

subparagraphs 5(g), 5(i), 5(k), 5(1) or 5(p) to receive 

any payments that those subparagraphs indicate are to be 

paid to that PRP Trust Fund, the trustees of the PRP Trust 

Fund for that site must, by the Effective Date of this 

~onsent Decree, establish an irrevocable es.crow agreement 

or amend an existing irrevocable escrow agreement that is 

acceptable in form and content to the United States and 

the Uniroyal Parties and which generally provides that 

(A) all liabilitie■ and obligation■ for that site that 

have been or ever could be asserted by potentially respon

sible partie• at that site against Uniroyal, Inc. and the 

Uniroyal Partie■ are discharged and satisfied: (~) all 

payments received pursuant to this Consent Decree shall be 

used exclusively tor remediation work at the Sita for 

which such PRP Trust Fund is established: and(~) no 

payments received pursuant to this consent Decree shall be 
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used for attorneys' fees or any other expenses relating to 

any litigation, or for any purpose other than performing 

the remedial action at the Site for which such PRP Trust 

Fund was established; and (g) any payments received pursu

ant to this Consent Decree which remain in the PRP Trust 

Fund at the conclusion of the remedy or at any time the 

trustees cease to perform the approved remedy shall be 

paid to the United States on behalf of EPA. In the event 

that any PRP Trust Fund that subparagraphs S(g), S(i), 

S(k), 5(1) or S(p) indicate is to receive any payments has 

not, by the Effective Date of this Consent Decree, 

established or amended an irrevocable escrow agreement 

meeting all of the above requirements, ·the Uniroyal 

Parties shall make or cause to be made all the payments 

that would have been made to such PRP Trust Fund under 

subparagraph S(g), 5(i), S(k), 5(1) or 5(p) to the United 

states on behalf of EPA, and EPA will make the credits to 

that site's account as described in paragraph 7(a). such 

payment• shall be in addition to the payments the United 

State• i• to receive under paragraph 5. 

7. With respect to the Covered Sites, 

(a) EPA wi·ll credit the respective Site 

accounts for the Covered Sites as a result of this Consent 

Deer•• in accordance with this subparagraph 7(a), which 

shall reduce the liability of the non-settling potentially 
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responsible parties for the Covered Sites by the amount of 

the credit •. The credit for a particular Site shall be the 

amount of the payment received by the United States on 

behalf of EPA for such Site pursuant to this Consent 

Decree. 

(b) DOI will credit the respective Site 

accounts for the Midco I, Midco II, Ninth Avenue, and 

Douglass Road Landfill Sites as a result of this Consent 

Decree in accordance with this subparagraph 7(b), which 

shall reduce the liability of non-settling potentially 

responsible parties for such Sites by the amount of the 

credit. The credit for a particular Site shall be the 

amount of the payment received by the United States on 

behalf of DOI for such Site pursuant to this Consent 

Decree. 

(c) The Stat• of Indiana will credit the 

respective Site accounts for the Ninth Avenue, Douglass 

Road Landfill, and Cal~•t contain•r Sit•• as a result of 

this Con■•nt Deer•• in accordance with this subparagraph 

7(c), vbich ahall reduce the liability of non-settling 

potentially re■ponaible parties for such Sites by the 

amo~t of the credit. The credit for a particular Site 

shall be the amount of the payment received by the State 

of Indiana for such Site pursuant to this Consent Decree. 
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(d) The State of Wisconsin will credit the 

respective Site accounts for the Hagen Farm and Stoughton 

City Landfill Sites as a result of this Consent Decree in 

accordance with this subparagraph 7(d), which shall reduce 

the liability of non-settling potentially responsible 

parties for such Sites by the amount of the credit. The 

credit for ·a particular Site shall be the amount of the 

payment received by the State of Wisconsin for such Site 

pursuant to this Consent Decree. 

(e) With respect to each of the Covered Sites, 

the payments made pursuant to paragraph 5 will be deemed 

allocated towards all past, present and future response 

costs (and natural resource damages where applicable under 

this_ Consent Decree) for the covered Sites, whether to 

address matters known or unknown, for which a claim of any 

kind or nature ha• been or could be asserted against 

Uniroyal, Inc. or the Uniroyal Parti•• pursuant to Section 

106 and 107 ot CERCLA or Section 7003 of RCRA, by the 

United Stat•• or the States, or by the potentially 

responaible parti•• or potentially r••ponsibl• party 

groupa vbich have incurred or may incur such cost•. 

v. 

Insurance Agreement 
s. Th• United States, Uniroyal, Inc., the 

Uniroyal Parties and Uniroyal Technology Corporation 
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("UTC") have reached an agreement (the "Insurance 

Agreement") .providing for certain payments to the United 

States, the States and certain other persons by Unir~yal, 

Inc., the Uniroyal Parties and UTC in connection with 

insurance claims relating to the Covered Sites by 

Uniroyal, Inc., the Uniroyal Parties, UTC and the Debtors 

under the liability insurance policies issued ·in the name 

of Uniroyal, Inc. and the United states Rubber Company. 

The Insurance Agreement has been executed by Uniroyal, 

Inc., the Uniroyal Parties and UTC on or about the same 

date as the date of execution by Uniroyal, Inc. and the 

Uniroyal Parties of this Consent Decree. 

9. The Insurance Agreement is attached hereto 

as Exhibit Band is incorporated by reference herein in 

its entirety. 

VI. 

Payment Instructions 
10. The !■crow Agreement shall provide that all 

ca■h payment• to which the United States, the States, or 

PRP Tru•t Fund• ■hall be entitled as a result of this 

Conaent Deer•• ahall be issued and distributed as follows: 

(a) Payments to the United State• on behalf of 

either the EPA or DOI shall be made by Electronic Funds 

Transfer ("EFT" or wire transfer) to the U.S. Department 

of Justice lockbox bank; referencing the DOJ file number 
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90-ll-2-784A, or to su~h other account designated in 

writing by the United States prior to the Effective Date. 

Payments by EFT must be received at the OOJ lockl:>ox bank 

by 11:00 a.m. Eastern Time to be credited on that day. 

The Uniroyal Parties shall transmit evidence of such 

payments to the Department of Justice, EPA, and DOI at the 

addresses specified in paragraph 21. 

(b) Instructions for payment to a PRP Trust 

Fund provided for under paragraph 5 shall be provided in 

writing by the PRP Trust Fund prior to the Effective Date 

of this Consent Decree. 

(c) Payments to the State of Indiana shall be 

made by certified check, and sent with a transmittal 

letter referencing this Consent Decree, to: 

Indiana Department of".Environmental Management 
Attention: Cashier 
105 South Meridian Street 
P.O. Box 7060 
Indianapolis, Indiana 46206-7060 

Copies of such check and transmittal letter shall be sent 

to: 

Indiana Department of Environmental Management 
Attention: Uniroyal Project Manager 

Supertund Section 
Twelfth Floor 
Indiana Government Center North 
100 North Senate 
Indianapolis, Indiana 46204 

(d) Payments to the state of Wisconsin shall be 
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sent to: 

Wisconsin Department of Natural Resources 
Section Chief 
Emergency and Remedial Response section 
101 South Webster St. 
P.O. Box 7921 
Madison, WI 53707 

(e) Copies of all payments and related cor

respondence to the United States, the States, and PRP 

Trust Funds shall be sent to: 

In the case of overnight or hand deliveries: 

Assistant Attorney General 
Environment & Natural Resources Division 
u.s. Department of Justice 
1425 New York Avenue·N.W., 13th Floor 
Washington, D.C. 20005 
Ref. D.J. #90-ll-2-784A 

In the case of notice by ·regular mail: 

Assistant Attorney General 
Environment & Natural Resources Division 
U.S. Department of Justice 
P.O. Box 7611, Ben Franklin Station 
Washington, D.C. 20044 
Ref. O.J. #90-ll-2-784A 

The United States, the States, or the PRP Trust Funds must 

notify the Uniroyal Parties in writing of any modifica

tiona to the in•tructions for payment to themselves. 

VII. 

Tolling Agr1ement and cov1nant Mot To su• 
11. (a) Except as specifically provided in 

paragraphs 14 and 15, during the period between the 

execution of this Consent Decree by the parties hereto and 

the first business day after either(~) the date on which 
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the order of the Court either rejecting or approving this 

Consent Decree and the attached Insurance Agreement 

becomes a Final Order, or (1) the date on which the United 

States notifies the Court that it has withdrawn its 

consent to this Consent Decree pursuant to Section x (the 

"Tolling Period"), the United States and the States cove

nant not to file a civil action or to take administrative 

action against Uniroyal, Inc. or the Uniroyal Parties 

pursuant to Section 106 or 107 of CERCLA, 42 u.s.c. § 9606 

or 9607, Section 7003 ot RCRA, 42 u.s.c. § 6973, Ind. 

Code 13-7-8.7 or 13-7-12, or Section 144.442, Wis. stat., 

relating to any ot the Covered Sites, except that the 

United States and the States may tile the complaints 

contemplated by this Consent Decree for the purpose of 

commencing proceedings in which·this Consent Decree may be 

lodged. 

(b) During the Tolling Period, Uniroyal, Inc. 

and the Uniroyal Parties covenant not to sue and agree not 

to asaert any claim• or causes ot action against the 

United Stat•• or the States with respect to the Covered 

Sit•• including, but not limited to, any direct or 

indirect claim for reimbursement from the Hazardous 

Substances Superfund (established pursuant to the Internal 

Revenue Code, 26 u.s.c. § 9507) through 

Sections 106(b) (2), 111, 112, 113 of CERCLA, 42 U.S.C. 
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§§ 9606(b) (2), 9611, 9612, 9613, or any other provision of 

law; any direct or indirect claim for reimbursement from 

the States' Hazardous Substance Response Trust Funds: any 

claim against the United States or the States, including 

any department, agency or instrumentality of the United 

States or the States, under Sections 107 or 113 of CERCIA, 

42 u.s.c. §§ 9607 or 9613, related to the Covered Sites, 

or any claims arising out of response activities at the 

Covered Sites. 

(c) With respect to any of the claims or causes 

of action of within the scope of subparagraphs ll(a) and 

(b) above, the United States, the States, Uniroyal, Inc. 

and the Uniroyal Parties hereby agree that all statutes of 

limitations, and any periods of time to respond to or 

implead or take any other action, or to commence any 

enforcement proceeding or other civil or administrative 

action, or to assert any claims or causes of action 

against any other party hereto that would otherwise expire 

during the Tolling Period, or within eighty-nine days 

after the Tolling Period, shall be deemed extended until 

ninety days after the expiration of the Tolling Period. 

12. In consideration of the payment• that will 

be made pursuant to the terms of this Consent Decree, and 

except as specifically provided in paragraph• 14 and 15, 

t~e United stat•• and the States covenant not to file a 
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civil action or to take administrative action against 

Uniroyal, Inc. pursuant to Section 106 or 107 of CERCLA, 

42 u.s.c. § 9606 or 9607, Section 7003 of RCRA, 42 u.s.c. 

§ 6973, Ind. Code 13-7-8.7 or 13-7-12, or Section 144.442, 

Wis. stat., relating to each of the Covered Sites. 

13. {a) The covenant not to sue and tolling 

provisions contained in this Section VII {and the 

reservations thereto) shall also apply to the Uniroyal 

Parties, but only to the extent that the alleged 

liability of the Uniroyal Parties is based on an 

allegation that the Uniroyal Parties are successors to the 

liabilities of Uniroyal, Inc. or otherwise derivatively 

liable for liabilities of Uniroyal, Inc. 

{b) The covenant not to sue contained in this 

Section VII {and the reservations thereto) shall also 

apply to Uniroyal, Inc.'s and the Uniroyal Parties' 

officers, director■, employees, shareholder■, 

beneficiari•• and trustees, but only to the extent that 

the alleged liability of the officer, director, employee, 

sharebolder, beneficiary or trustee is based solely on its 

statua a• and in its capacity as officer, director, 

employee, ahareholder, beneficiary or trustee of on• or 

more of Uniroyal, Inc. or the Uniroyal Parties. 

14. The tolling provision■ and the covenants 

not to sue contained in this Section VII extend only to 
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Uniroyal, Inc. and the persons identified in paragraphs 

13(a) and {b), and do not extend to any other person. 

Nothing in this Consent Decree is intended as a covenant 

not to sue or a release from liability for any person or 

entity other than Uniroyal, Inc~, the United States, the 

States, and the persons described in paragraphs l3(a) and 

(b). The United states, the States, Uniroyal, Inc. and 

the persons described in paragraphs lJ(a) and (b) ex

pressly reserve all claims, demands and causes of action 

either judicial or administrative~ past or future, in law 

or equity, which the United States, the States or 

Uniroyal, Inc. and the persons described in paragraphs 

lJ(a) and (b) may have against all other persons, firms, 
. .. . . . 

corporations, or entities, including without limitation 

Plastics. 

15. Notwithstanding the foregoing, the tolling 

provisions and the covenants not to sue contained in this 

section shall not apply to nor affect any action based on 

(i) a.failure to meet a requirement of this Consent 

Deer_, (.il) criminal liability; or (ill) injury to 

natural re■ources, if any, at the Dunn/City Disposal 

sanitary Landfill Site, th• Hagen Farm Site, the City of 

Stoughton Landfill Site, and the Thermo-Chem Site. 

16. Nothing in this Consent Decree shall be 

deemed to limit the information gathering authority of the 
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United States or the States under Sections 104 and 122 of 

CERCLA, 42 u.s.c. §§ 9604 and 9622, or any other 

applicable law or regulation, or to excuse Uniroyal, Inc. 

and the persons described in paragraphs lJ(a) and (b) from 

any disclosure or notification requirements imposed by 

CERCLA, RCRA, or any other applicable law or regulation. 

17. Uniroyal; Inc. and the Uniroyal Parties 

hereby covenant not to sue and agree not to assert any 

claims or causes of action against the United states or 

the States with respect to the Covered Sites including, 

but not limited to, any direct or indirect claim for 

reimbursement from the Hazardous Substance• Superfund 

(established pursuant to the Internal Revenue Code, 

26 u.s.c. § 9507) through Sections 106(b)(2), 111, 112, 

113 of CERCLA, 42 U.S.C. §§ 9606(b) (2), 9611, 9612, 9613, 

or any other proviaion of law: any direct or indirect 

claim for reiJlbur••••nt fro■ the state•' Hazardous 

Substance Reapon•• Truat Fund•: any claim against the 

United Stat•• or the State•, including any department, 

agenoy or inatrmtentality of the United Stat•• or the 

Stat.ea, under Section• 107 or 113 of CERCLA, 42 u.s.c. 

ti 9607 or 9613, related to the covered Sites, or any 

claims arising out ot response activities at the covered 

Sit••· Nothing in this consent Deer•• shall be deemed to 

constitute preauthorization of a claim within the meaning 
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of section 111 of CERCLA, 42 u.s.c. § 9611, or 40 c.F.R. 

§ 300.700(d) or the States' preauthorization of a claim 

against the States' Trust Funds. 

VIII. 

Effect of the consent Decree 
18. With regard to all existing or future 

claims for contribution against Uniroyal, Inc. and the 

persons described in paragraphs lJ(a) and (b) in 

connection with the covered Sites, the Parties hereto 

agree that Uniroyal, Inc. and the persons described in 

paragraphs lJ(a) and (b) are entitled to the protection 

from contribution actions or claims provided by sec

tion 11J(f)(2) of CERCLA, 42 U.S.C. § 961J(f)(2) for all 

matters covered by this Consent Decree. 

i9. Uniroyal, Inc. and the Uniroyal Parties, 

for themselves and tor all persons described in paragraphs 

13(a) and (b), each agree that with respect to any suit or 

claim tor contribution brought against any of them tor 

matter. related to thi• Consent Decree, they will notify 

the United Stat•• within ten days of service of the 

complaint upon it. In addition, in coMection with such 

suit or claim, Uniroyal, Inc. and the persons described in 

paragraph• l3(a) and (b) shall notify th• United States 

within ten day• of service or receipt of any Motion tor 
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summary Judgment and within ten days of receipt of any 

order from a court setting a case for trial. 

IX. 

Notices and submissions 

20. Whenever, under the terms of this Consent 

Decree, written notice is required to be given, or a 

report or other document is required to be sent by one 

party to another, it shall be directed to the individuals 

at the addresses specified below, unless those 

individuals or their successors give notice of a change to 

the other parties in writing. All notices and submissions 

shall be considered effective upon receipt, unless other

wise provided. Except as otherwise provided in this 

Consent Decree, written notice as specified herein shall 

constitute complete satisfaction of any written notice re

quirement of the Consent Decree with respect to the United 

states, EPA, DOI, the States and Uniroyal, Inc. 

respectively. 

(a) Aa ta tb• united states: 
In the case of overnight or hand 
deliveries: 

Aaaistant Attorney General 
Environment, Natural Reaource• Division 
U.S. Department of Justice 
1425 New York Avenue N.W., 13th Floor 
Washington, o.c. 20005 
Ref. o.J. #90-ll-2-784A 
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In the case of notice by regular mail: 

Assistant Attorney General 
Environment & Natural Resources Division 
U.S. Department of Justice 
P.O. Box 7611, Ben Franklin Station 
Washington, D.c. 20044 
Ref. D.J. #90-ll-2-784A 

Enforcement Co~nsel For Superfund 
U.S. EPA 
401 M St. SW 
Mail Code LE134-S 
Washington, DC 20460 

Daniel G. Shilito 
Office of the Solicitor 
Division of Conservation & Wildlife 
Department of the Interior 
18th, c streets, ~.w. 
Washington, DC 20240 

Cb) As to Uniroyal. Inc, and th• Uniroyal 
Parties: 
Danial M. Abuhoff, Esq. 
Debevoise & Plimpton 
875 Third Avenue 
New York, New York 10022 

David J. O'Boyle, Esq. 
Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, CoMecticut 06770 

suaan H. Shumway, Esq. 
SbWDWay' Merla 
200 Pequot Avenue 
P.O. Box 550 
Southport, Connecticut 06490 

(c) Al to.th• stat• of Indiana: 
Myra Spicker 
Office of the Attorney General 
219 State House 
Indianapolis, IN 46204 
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Assistant Commissioner 
Office of Environmental Response 
Indiana Department of Environmental 

Management 
P.O. Box 6015 
Indianapolis, IN 46206-6015 

Cd) As to the state of Wisconsin: 

Linda Meyer 
Department of Natural Resources 
101 South Webster Street 
P.O. Box 7921 
Madison, WI 53707 

Mark Giesfeldt 
Section Chief 
Emergency and Remedial Response section 
Department of Natural Resources 
P.O. Box 7921 
Madison, WI 53707 

x. 

Lodging. opportunity For Public comment and Approval 

21. This Consent Decree, including the attached 

Insurance Agreement, shall be lodged with the Court for a 

period not l••• than thirty days for public notice and 

comment. Uniroyal, Inc., the Uniroyal Parties and the 

States consent to the entry of this Consent Decree, 

inclwlinq the attached Insurance Agreement without further 

notioe. After the c9nclusion of the public comment 

period, the United States will file with the Court any 

comment• received, as well as the United States' responses 

to the comments, and at that time, if appropriate, request 

the Court to enter the Consent Decree and the attached 

Insurance Agreement. The United states reserve• the right 
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to withdraw or withhold its consent if the comments 

regarding the Consent Decree disclose facts or 

considerations which indicate that the Consent Decree is 

inappropriate, improper or inadequate. It the United 

States decides to withdraw or withhold its consent 

pursuant to the preceding sentence, the United States 

shall so notify the Court and all other parties when it 

files with the court any comments received. 

22. This Consent Decree shall be subject to the 

Court's approval. If for any reason the Court should 

decline to approve this Consent Decree, including the 

Insurance Agreement, and such ruling is sustained by Final 

Order on appeal, if any, or if a Final Order is entered 

reversing the Court's order approving this Consent 

Decree, including the Insurance-Agreement, or if the 

United State■ notifies the Court that it has withdrawn its 

consent to ~h••Con■ent Deer•• pursuant to thi• section x, 
then the United State■ , the States, Uniroyal, Inc. and the 

Uniroyal Parti•• agree that (A) the parties shall not be 

bowlll ber•und•r or under any documents executed in 

connlbtion herewith; (~) ·the parties shall have no 

liability to one another arising out of or in connection 

with this consent Decree or under any documents executed 

in connection herewith; (~) this consent Deer•• and any 

document• executed in connection herewith shall have no 
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residual or probative effect or value, and it shall be as 

if they had never been executed; (~) this Consent Decree 

and any documents executed in connection herewith may not 

be used as evidence in any litigation between the Parties, 

and (e) the United States and the Liquidating Trust shall 

promptly instruct the Escrow Agent to pay to the 

Liquidating Trust all funds in the Escrow Account, 

including all interest, if any, and less all fees of the 

Escrow Agent, if any. 

XI. 

Amendments. Integration and counterparts 
23. This Consent Decree and any other 

documents to be executed in connection herewith shall 

constitute the sole and complete agreement of the parties 

hereto. This Consent Decree may not be amended except by 

a writing signed by the party sought to be bound 

thereunder. 

24. Thi• Consent Decree may be executed in 

counterpart• each of which shall constitute an original 

and all of which shall constitute one and the same agree

ment. 

XII. 

Retention ot Jurisdiction 
25. This court shall retain jurisdiction both 

over the subject matter of this Consent Decree and over 
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the Uniroyal Parties and Uniroyal, Inc. solely for the 

duration of the performance of the terms and provisions of 

this Consent Decree and for the purpose only of enabling 

any of the parties to apply to the Court at any time for 

such further order, direction and relief as may be 

necessary or appropriate for the construction or 

interpretation of this Consent Decree, or to effectuate or 

enforce compliance with its terms. 

THE UNDERSIGNED PARTIES HEREBY ENTER INTO THIS Consent 

Decree: 

Date: __ u_/_2..:.___,_/_,_J __ 

FOR THE UNITED STATES OF AMERICA 

Lois ~- schifer 
Acting Assistant Attorney General 
Environment and Natural Resources 

Division 
U.S. Department of Justice 
Washington, o.c. 20530 
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Date: · · / 1 '., //; ------~-

Date: _I :H~l 1_/ q_3 __ 

Date: __ I_I , __._q _) &f ____ 3 __ 

I 

STEVEN A. 
Assistant Administrator for 

Enforcement 
U.S. Environmental Protection Agency 
401 M Street, s.w. 
Washington, D.C. 20460 

ALAN S.. TENENBAUM 
Senior Attorney 
Environmental Enforcement Section 
Environment and Natural Resources 

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

~EE/::~ 
Senior Attorney 
Office of Enforcement 
U.S. Environmental Protection Agency 
401 M Street, s.w. 
Washington, D.C. 20460 
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Date: 4 l_ m 3 
0 I 

STATE OF WISCONSIN 

JAMES E. DOYLE,Wissin 
Attorney General 

LORRAINE C. STOLTZFUS 
Assistant Attorney General 
Wisconsin Department of Justice 
P.O. Box 7957 
Madison, Wisconsin 53707 

Gt'~EY~ ~ 
Secretary 
Wisconsin Department of Natural 

Resources 
P.O. Box 7921 
Madison, Wisconsin 53707 
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1'212 909 8838 

oa te : · '; f I 211 ;, 
--,~, ........ :a....--

Oate: J()/~/ f; ---,.,---1,.----

Date: J7- f- f J 

DEBEVOISE ~'\" •10 

STAT! OF INDIANA 

~ (--,'n\ / 
By: ; ~u / 1 /'--°:X)\½·'.l..-

'o' f'fca O t thei Governor 

By, ~-6'-f'·~A 
~ Com uller 
Indiana l)epartment ot 

Environmental Management 

By,,h~-~ 
cRBTA~ ~Aa• 7tant 

commi••ioner 
Indiana Department ot 

Environmental Management 

By:~~~-~ 
avid Herbst , Deputyl)eotor 

Indiea Department ot Natural 
R•u10\ll"cee 

Approved a■ to 7orm and Legality 

Pam-&-la Carter ., 
Attorney General, State ot-··lndiana BY•»~ 

Date:_ 0. /£.~ zr,. ty Attorney General 

F • 
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' .,. 

Date: ~rf /'--+-1-W...:..;;_?J_ 

Date : _R+---+,~1--1-=-1/rs~-

Date: ----1-f/4 ...... 1_~9_J __ _ 

ALAN R. ELTON, ESQ. 
Vice President and 
General Counsel 

Uniroyal, Inc. 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

coun~~-. 
Am-4~ESQ. 
Vice President and 

General Counsel 
CDU Holding, Inc. 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

UNI~, INC. 

ALAN R .. ELTON, ESQ. 
Vice President and 

General Counsel 
Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

CD~;g• LIQUIDATING 

ALAN R. ELTON, ES~. 
Trustee 
CDU Holding, Inc. Liquidating 

Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 
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Date: t2ry Jr: /'W 

Date: _______ _ 

Date: _______ _ 

CDU HOLDING, INC. LIQUIDATING 
TRUST 

J FLANNERY 
T stee 
CDU Holding, Inc. Liqui 

Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

CDU HOLDING, INC. LIQUIDATING 
TRUST 

JOSEPH L. RICE, III 
Trustee 
CDU Holding, Inc. Liquidating 

Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

CDU HOLDING, INC. LIQUIDATING 
TRUS_~-

JOHN R. GRAHAM 
Trustee 
CDU Holding, Inc. Liquidating 

Trust 
· c/o Uniroyal Holding, Inc. 

70 Great Hill Road 
Naugatuck, Connecticut 06770 
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Date: --------

Date: --------

CDU HOLDING, INC. LIQUIDATING 
TRUST 

JOSEPH P. FLANNERY 
Trustee 
cou Holding, Inc. Liquidating 

Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

CDU HOLDING, T✓LIQUIDATING 
TRUS_~-- /"-. 

~?-=:= 
JOSE~.H ~CE, III 
Tru$'t,ee ' 
cotf'~ng, Inc. Liquidating 

Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

COU HOLDING, INC. LIQUIDATING 
TRUST 

JOHN R. GRAHAM 
Trustee 
COU Holding, Inc. Liquidating 

Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

42 



Date: --------

Date: --------

CDU HOLDING, INC. LIQUIDATING 
TRUST 

JOSEPH P. FLANNERY 
Trustee 
CDU Holding, Inc. Liquidating 

Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

CDU HOLDING, INC. LIQUIDATING 
TRUST 

JOSEPH L. RICE, III 
Trustee 
CDU Holding, Inc. Liquidating_ 

Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

stee 
CDU Holding, Inc. Liquidating 

Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 
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IT IS SO ORDERED. JUDGMENT ENTERED IN ACCORDANCE 
WITH THE FOREGOING CONSENT DECREE. 

United States District Judge 

Date: -------

'..J, - • 
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Exhibit A 



IRREVOCABLE ESCROW AGREEMENT 

This Escrow Agreement is made as of the 24th day 
of May, 1993 by and among Uniroyal Holding, Inc. 
("Holding"), the CDU Holding, Inc. Liquidating Trust (the 
"Truat") and The Putnam Trust Company of Greenwich, as 
Escrow Agent ("Eacrow Agent"). 

1. Holding and the Trust have agreed to 
depoait with the Escrow Agent in escrow the sum of Three 
Million Four Thouaand Four Hundred Ninety six Dollars 
($3,004,496) pursuant to an agreement (the "Consent 
Decree") with the United States of America (the "United 
States"), the States of Indiana and Wisconsin, and 
Uniroyal, Inc. and CDU Holding, Inc. dated on or about May 
24, 1993. 

2. The Escrow Agent agrees to accept said sum 
and to establish and maintain a separate account therefor 
(the "Escrow Account"). 

3. The Eacrow Agent agrees to inveat and 
reinveat the fund• in the Escrow Account at the risk of 
the persona listed in Annex 1 hereto ("the Recipients") 
during the term of the escrow. The Eacrow Agent shall 
inveat and reinveat the Escrow Account in one or more of 
the following inveatments (the "Obligations") from time to 
time, uaing it• judgment a• to ._the selection of 
Obligations to maxi■ize intereat and other earnings: 

(a) Direct obligation• of, or obligations the 
principal of and int•r••t on which are 
unconditionally guaranteed by, the United 
Stat•• of America, or 

(b) Certificate• of Depoait iaaued by any bank, 
truat coapany or national banking 
uaociation (including the Eacrow Agent) 
authorized to do buain••• in the State of 
Hew York, provided the capital stock, 
aurplua, and undivided profit• of such 
inatitution are not l••• than $40,000,000, 
or 

(C) Money market funds authorized to invest 
solely in direct obligation• of the United 
stat•• of America. 
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No Obligation shall have a maturity which exceeds 91 days. 
Interest and other earnings on the Obligations shall be 
added to the Escrow Account. Investment and reinvestment 
of the Escrow Account shall be made only in Obligations. 

4. Upon receipt of a letter from the United 
States or from Holding or the Trust advising the Escrow 
Agent that, pursuant to the Consent Decree, payment from 
the Escrow Account is required, Escrow Agent shall verity 
whether either (A) the Consent Decree has been approved by 
order of the United States District Court tor the Northern 
District of Indiana, South Bend Division (the "Court"), 
and such order ha• become final in that no appeal may be 
taken or the time to take an appeal has expired without 
appeal being tiled, or (Q) either Ci) the court by order 
has disapproved the Consent Decree and such order has 
become final in that no appeal may be taken or the time to 
take an appeal ha• expired without appeal being tiled, or 
(il) the United State• has notified the Court that it has 
withdrawn its consent to the Conaent Decree, or (ill) the 
United States ha• given written notice to the Trust or 
Holding that the United State• doe• not intend to lodge 
the Consent Decree with the Court, or (.ll) the United 
Stat•• has not lodged the Consent Deer•• with the court by 
December 31, 1993. In the event that condition (a) is 
verified by the Eacrow Agent, the Escrow Agent agrees to 
liquidate the Obligations and to pay the full balance and 
proceed• ot the Eacrow Account to the Recipient•, as set 
forth in Annex 1, or aa Holding-; the Truat and the United 
states shall direct in a letter aigned officially by all 
three. Intereat and other earning• on the Obligations 
shall be paid to, any lo•••• incurred fro■ any investments 
shall be deducted fr011, and any f••• of the Eacrow Agent 
for which thi• Bac:row Agre-•nt provide• shall be deducted 
fro•, the Recipient• according to the percentage• also set 
forth in Annex 1, or a• Holding, the Truat and the United 
statea aball direct in a letter aigned officially by all 
three. In the event that condition (b) i• verified by the 
Eacrow Aqent, the Bacrov Agent agr••• to liquidate th• 
·obliptiona and to pay the full balance and proceeds of 
the Sacrov Account to the Truat and Holding. In the event 
that neither condition (a) nor condition (b) i• verified, 
the Bacrov Agent ahall give notice of aucb fact to the 
United statu, Bolding and the Truat: auch notice ahall 
••t forth the Eacrow Agent'• reaaon• tor concluding that 
neither condition (a) nor condition (b) ha• occurred; and 
the Eacrov Agent ahall continue to administer the Escrow 
Account in accordance with this Eacrov Agr•-ent. 
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5. (a) Holding agrees to hold the Escrow 
Agent banal••• and to indemnity the Eacrow Agent against 
any loaa, liability, expenses (including attorney's tees 
and expenses), claim, or demand arising out ot or in 
connection with the performance ot it• obligations in 
accordance with the provision• ot thi• Agreement, except 
tor gro•• negligence or willful aiaconduct ot the Escrow 
Agent. The foregoing indemnities in this paragraph shall 
survive the resignation ot the Escrow Agent or the 
termination ot this Agreement. 

(b) Th• Escrow Agent'• duties are only such as 
are specifically provided herein, and the Escrow Agent 
shall incur no liability whatsoever to Holding, the Trust 
or the Recipients except tor gross negligence or willful 
misconduct. The Escrow Agent shall have no responsibility 
hereunder other than to follow faithfully the instruction■ 
herein contained. The Escrow Agent may consult with 
counsel and ■hall be fully protected in any action taken 
in good faith in accordance with ■uch advice. The Escrow 
Agent shall be fully protected in acting in accordance 
with any written instructions given to it hereunder and 
believed by it to have been executed by the proper 
parties. 

(c) The Escrow Agent' ■ tee ■hall be $750 upon 
the ••tal:>liahllant ot the Escrow Account, which U1ount 
shall be paid by the Trust or Holding, plus $200 per 
month, or part thereof, fro■ and after the date hereof, 
which aaounta shall be paid at the beginning of each such 
month tro■ interest and other earnings ot the Escrow 
Account,•• coapanaation tor the ordinary adJliniatrative 
services to be rendered hereunder. All expena•• ot the 
Escrow Agent, including its attorney'• t••• and expenses, 
which it ■ay incur in connection with the perfor■ance ot 
it• duti• unclar thi• Agr•-•nt or under the ind~ity 
provided in a.ction 5(a) hereof and the Bacrow Agent's 
clala therefor aball be paid fro■ intereat and other 
earninga of the Bacrow Account. 

(d) It i• understood and agreed that should any 
diaputa ari•• with reapect to the payment and/or ownership 
or right of po•••••ion ot the Bacrov Account, the Eacrow 
Agent i• authorized and directed to retain in it• 
po•••••ion, without lial:>ility to anyone, all or any part 
of aaid lacrow Account until auch diapute ahall have been 
••ttled either by ■utual agre ... nt by the parties 
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concerned or by the final order, decree or judgment of a 
court of other tribunal ot competent jurisdiction in the 
United State• of America and time for appeal has been 
perfected, but the Escrow Agent shall be under no duty 
whatsoever to inatitute or defend any such proceedings. 

(e) The Eacrow Agent may resign at any time by 
giving written notice thereof to the other parties hereto, 
but such reaignation •hall not become effective until a 
succesaor ••crow agent ahall have been appointed and shall 
have accepted such appointment in writing. If an 
instrument of acceptance by a auccesaor ••crow agent shall 
not have been delivered to the Bacrow Agent within 30 days 
after the giving of such notice ot reaignation, the 
resigning Eacrov Agent may at the expenae of the Escrow 
Account petition any court of competent jurisdiction tor 
the appointment of a successor escrow agent. 

6. Thia Agreement ahall be conatrued in 
accordance with the lava of the State ot Nev York. It may 
be executed in several counterpart•, each one of which 
shall conatitute an original, and all collectively shall 
constitute but on• inatrument. 

7. Any notice, conaent or request to be given 
in connection with any of the term• or proviaions of this 
Agreement shall be in writing and shall be ••nt by 
registered mail, poatage prepaid, or delivered: 

(i) it to the Eacrow Agent, to: 

The Putnaa Truat Coapany ot Greenwich 
10 llaaon street 
Greenwich, Connecticut 06830 
Attention: J. Scott O'Donnell 

(ii) and if to Holding or the Truat, to: 
Daniel N. Abuhoff, Baq. 
Dabevoi••, Plimpton 
875 Third Avenue 
Nev York, Nev York 10022: 
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(3) and if to the United States, to: 
U.S. Department ct Justice 
Environmental Enforcement Section 
Ref. O.J. #90-ll-2-784A 
Address for mail: 

P.O. Box 7611 
Ben Franklin Square 
Washington, o.c. 20044 

Addres• tor overnight or hand delivery: 
1425 New York Avenue N.W. 
13th Floor 
Washington, o.c. 20005. 

IN WITNESS WHEREOF, the parties have duly 
executed this Escrow Agreement as of the date first above 
written. 

UNIROYAL HOLDING, INC. 

By: A~l"""a_n__,,,,R-.--,,,E=l..,..t_o_n __ _ 
Vice President and 

General Counsel 

CDU HOLDING, INC. 
LIQUIDATING TRUST 

By: ----------Alan R. Elton 
Trustee 

THE PUTNAM TRUST COMPANY OF GREENWICH 

By: _________ _ 
J. Scott O'Donnell 
Assistant Truat Officer 
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Annex l 

The Escrow Agent shall pay the following 
principal amounts to the following persons, if so provided 
pursuant to the Escrow Agreement, and shall, in addition, 
allocate interest, fees and losses, if any, to the 
recipients pursuant to paragraph 4 of the Escrow Agreement 
according to the following percentages: 

Recipient , 
United States (On Behalf of EPA). 
United States (On Behalf of DOI) 
State of Indiana ~ · 
State of Wisconsin 
Envirochem PRP Trust Fund 
I. Jones/Covington Road 

Trust Fund 
Ninth Avenue PRP Trust Fund 
Ninth Avenue PRP Group 
Northside PRP Trust Fund 
Wayne Waste Oil/Wayne 

Reclamation PRP Trust Fund 

Total 

Amount 
$1,763,641 

49,710 
34,314 

605,792 
12,492 

90,000 
237,191 
200., 000 

3,821 

7.535 

$3.004.496 

Percentage 
58.70006% 

l.65452% 
l.14209% 

20.16285% 
0.41578% 

2.99551% 
7.89454% 
6.65669% 
0.12718% 

0.25079% 

100.00000% 

Such principal payments have been determined on 
a site-by-site basis for the Covered Sites (as that term 
is used in the Consent Decree)-·. ·as follows: 
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1. Principal Amounts for United States on Behalf of EPA 

Site Amount 
-------------- --------
Alburn $1,586 
ACS $740 
Calumet $3,173 
cam-or $3,701 
DouglassRd $841,506 
Dunn $49,500 
Hagen $51,959 
Ninth Avenue $60,650 
Stoughton City $600,000 
Thermo-Chem $116,457 
Verona $34,369 

--------
Total $1,763,641 

2. Principal Amounts for United States on Behalf of DOI 

Site Amount 
-------------- --------
DouglassRd $19,035 
Midco I & II $10,443 
Ninth Avenue $20,232 --------
Total $49,710 

3. Principal Amounts for State of Indiana 

Site Amount 
-------------- --------
Calumet $13,748 
OouglassRd $9,518 
Ninth Avenue $11,048 --------
Total $34,314 

4. Principal Amounts tor State of Wisconsin 

Site Amount 

---------------- --------
Hagen $!5,792 
Stoughton City $600,000 --------
Total $605,792 

7. 



Such payments shall be issued and dis~ributed as 
follows: 

A. Payments to the United States shall be made 
by Electronic Funds Transfer ("EFT" or wire transfer) to 
the U.S. Department of Justice lockbox bank, referencing 
the DOJ file number 90-ll-2-784A, or to such other account 
designated in writing by the United States prior to the 
date of payment. 

B. Instructions for payment to a PRP Trust 
Fund or a PRP Group shall be provided in writing by 
Holding and the United States prior to payment. 

c. Payments to the State of Indiana shall be 
made by certified check, and sent with a transmittal 
letter referencing the Consent Decree, to: 

Indiana Department of Environmental Management 
Attention: Cashier 
105 south Meridian Street 
P.O. Box 7060 
Indianapolis, Indiana 46206-7060 

Copies of such check and transmittal letter shall be sent 
to: 

sent to: 

Indiana Department of Environmental Management 
Attention: Uniroyal•. -Project Manager 

Superfund Section 
Twelfth Floor 
Indiana Government Center North 
100 North Senate 
Indianapolis, Indiana 46204 

o. Payments to the State of Wisconsin shall be 

Wisconain Department of Natural Resources 
Section Chief · 
Ellergency and Remedial Response Branch 
101 South Webster st. 
P.O. Box 7921 
Madiaon, WI 53707 

E. Copies of all payments and related cor
respondence to the United States, the States, and PRP 
Trust Fund• shall be sent to: 
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U.S. Department of Justice 
Environmental Enforcement Section 
Ref. O.J. #90-ll-2-784A 
Address for mail: 

P.O. Box 7611 
Ben Franklin Square 
Washington, o.c. 20044 

Address for overnight or hand delivery: 
1425 New York Avenue N.W. 
13th Floor 
Washington, o.c. 20005. 
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Exhibit B 



EXHIBIT B TO CONSENT DECREE 

IHSQRANCB AGRBIKQ'l' 

This Insurance Agreement (the "Agreement") is entered 

into between the United States of America ("United States"), 

on behalf of the United States Environmental Protection 

Agency ("EPA") and the United States Department of the 

Interior ("DOI"); the State of Wisconsin; the state of 

Indiana; Uniroyal, Inc. ("Uniroyal"), Uniroyal Holding, 

Inc.,_ CDU Holding, Inc., and the CDU Holding, Inc. 

Liquidating Trust (collectively, the "Uniroyal Parties"); 

and Uniroyal Technology Corporation, on behalf of itself and 

its subsidiaries (collectively, "UTC"), (together, the 

"Parties"), in settlement of certain disputed claims to the 

proceeds of certain insurance policies that may be received 

by the Uniroyal Parties and ui;r~ on account of the matters 

settled in the Conaent Decree to which thi• Agreement is 

annexed as Exhibit B, and on account of the matters settled 

in the Bankruptcy Settlement (a• defined in the Consent 

Decree). 

RECITALS 
All recitals set forth in the Consent Decree to which 

thi• Agre-ent i• annexed as Exhibit Bare incorporated 

herein by reference. 



HOW, 'l'JIBRBrORB, without the admission of liability or 

any adjudication of any issue of fact or law, and upon the 

consent and agreement of the parties to this Agreement by 

their attorneys and _authorized officials, it is hereby 

S'l'IPOLA'l'BD AID) AGRBBD as follows: 

I. PIPIHITIQIIS 

1. Unless otherwise defined herein, all capitalized 

terms set forth in this Agreement shall have the meaning set 

forth in the Consent Decree. The following terms shall have 

the following meanings: 

a. "Consent Decree" means the Consent Decree to 

which this Insurance Agreement is attached as Exhibit B. 

b. "Insurance Policies" means any liability 

insurance policies issued in the name of Uniroyal, Inc. or 

the United States Rubber Company. 

c. "Insurance Pro~ed•" means the total amount 

of all payments and proceeds of the Insurance Policies paid 

to the Uniroyal Parties or UTC with reapect to the covered 

Sites. 

d. •Joint Bankruptcy Proceeding•" refers to the 

,procedurally con■olidated Chapter 11 proceedings in the 

Banla'uptcy court of the Polycast Debtors. 

•• •Nat Insurance Proceed•• aeans Insurance 

Proceeds minus Permitted Expenses. 

f. •Permitted Expan•••• mean• the reasonable 

attomay■' f••• and disbursement• incurred by the Uniroyal 
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Parties and the UTC Group after July 22, 1992 in pursuing 

the Insurance Proceeds to settlement or judgment. 

g. "Polycast Debtors" means the six corporations 

whose chapter 11 cases were jointly administered in the 

Bankruptcy Court under the chapter 11 case styled as In re 

U.E. systems. Inc,. case No. 91-32791-HCD. 

h. "Uniroyal Parties" means, individually and 

collectively, Uniroyal, cou Holding, Uniroyal Holding and 

the Liquidating Trust. 

i. "UTC" means collectively and individually 

Uniroyal Technology Corporation, and each of its 

subsidiaries. 

II. Pll'l'III BQQID 

2. This Agreement applies to and is binding upon the 

United States, the States, the Uniroyal Parties, their 

successors and aaaigna, and any trustee, examiner or 

receiver now or hereafter appointed to take charge of all or 

any part of their assets, and UTC, it• successors and 

assigns, and any truatee, examiner or receiver now or 

hereafter appointed to take charge of all or any part of its 

asMta. 

III. PIP'PTI IX DI UIIJIQD,L DUJII MP US 

3. In conaideration of the covenants not to sue set 

forth in the Bankruptcy Settlement, the covenant• not to sue 

set forth in th• Consent Decree, and th• covenant• and 

agreements of the United States and the partiea contained 

3 



herein, the Uniroyal Parties and UTC shall make the 

following payments to the United States on behalf of EPA and 

DOI, the States of Wisconsin and Indiana, and the PRP Trust 

Funds in proportion to the payments to them as required by 

paragraphs 5 and 6 of the Consent Decree, in the percentages 

set forth in Attachment A to this Agreement: 

(a) Within Ten Business Days after the Effective 

Date, UTC shall pay the sum of $250,000.00 in cash. 

(b) Within Ten Business Days of the earlier to 

occur of (i) the second anniversary of the Effective Date, 

and (ii) the last date of any distribution of proceeds from 

Insurance Policies with respect to the covered Sites, 

$2so,ooo.oo in cash will be paid a■ follow■: 

(I) in the event that a■ of the time of payment 

under this subparagraph (b) the total amount 

of Net Insuranc~ .. Proceed■ is equal to or less 

than $4,500,000.00 than UTC shall pay the 

entire $250,000.00; 

(II) to the extent that a■ of the ti:m• of payment 

under this subparagraph (b) th• total amount 

of Net Insurance Proceed■ exceeds 

$4,500,000.00 (the •Exe••• Proceed■•), the 

Uniroyal Parti•• ■hall pay an maount equal to 

half of the Exe••• Proceed■ , up to a maximum 

of $125,ooo.oo, and tJ'l'C ■hall pay the 

difference between th• maount ao paid by the 
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Uniroyal Parties and $2so,ooo.oo;·provided, 

that within Ten Business Days of the receipt 

of Excess Proceeds after the second 

anniversary of the Effective Date (the "Late 

Excess Proceeds"), the Uniroyal Parties shall 

pay to UTC an amount equal to fifty percent 

of such Late Excess Proceeds, up to a maximum 

of (A) $125,000 less (B) any amounts 

previously paid by the Uniroyal Parties under 

this paragraph 3(b)(II). 

(c) To the extent the total amount of Net 

Insurance Proceeds exceeds $5,250,000.00 and are less than 

$6,000,000.oo, the Uniroyal Parties shall pay an amount 

equal to 13.51 of such proceeds, and UTC shall pay an amount 

equal to 13.51 of such proceeds. 

(d) To the extent the total amount of Net 

Insurance Proceeds exceeds $6,000,000.00 and are less than 

$7,000,ooo.oo, the Uniroyal Parties shall pay an amount 

equal to 271 of such proceeds. 

(e) To the extent the total aaount of Net 

Insurance Proceeds exceeds $7,ooo,ooo.oo, the Uniroyal 

Parti .. shall pay an amount equal to 13.51 of such proceeds 

and tJ'1'C shall pay an amount equal to 13.51 of such proceeds. 

Provided, however, ·that after U'l'C ha• received Insurance 

Proceeds having a value equivalent to the consid.eration paid 

by the Polycast Debtors under Paragraph 4 of the Bankruptcy 
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Settlement with respect to the covered Sites, UTC shall pay 

SOI of its share of Net Insurance Proceeds thereafter. In 

determining UTC's share of such proceeds, the amount of Net 

Insurance Proceeds shall be fairly and equitably allocated 

between UTC and the Uniroyal Parties; provided, that any 

sharing of Net Insurance Proceeds as between the Uniroyal 

Parties and UTC that entails a split of all such Net 

Insurance Proceeds over $5,250,000.00 on a SOI - sol basis 

shall be deemed to be fair and equitable. 

(f) In order for a PRP Trust Fund (or PRP Group 

or PRP) to receive any payments pur■uant to paragraph J, 

that PRP Trust Fund (or PRP Group or. PRP)- and the trustees 

of the PRP Trust Fund for that site must, by the Effective 

Date of the Consent Decree, establish an irrevocable escrow 

agreement or amend an existing irrevocable escrow agreement 

that is acceptable in form and content to the United States, 

the Uniroyal Parties and UTC and which generally provides 

that (A) all liabilities and obligations for that site that 

have been or ever could be asserted by potentially 

responsible parties at that site against the Uniroyal 

Parti•• and OTC are discharged and satisfied; (Q) all 

payaent• received pursuant to this Agr•-•nt ■hall be used 

excluaively for remediation work at the Sit• for which such 

PRP Tru■t Fund i• established (or at wbicb the PRP Group or 

PRP i• al■o performing remediation work); (~) no payments 

received pursuant to this Agreement shall be used for 
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attorneys• fees or any other expenses relating to any 

litigation, or for any purpose other than performing the 

remedial action at the Site for which such PRP Trust Fund 

was established (or at which the PRP Group or PRP is 

performing remediation work); and (g) any payments received 

pursuant to this Agreement which remain in the PRP Trust 

Fund (or escrow) at the conclusion of the remedy or at any 

time the trustees (or PRP Group or PRP) cease to perform the 

approved remedy shall be paid to the United States on behalf 

of EPA. In the event that any PRP Trust Fund (or PRP Group 

or PRP) that may receive payments pursuant to paragraph 3 

has not, by the Effective Date of the Consent Decree, 

established or amended an irrevocable escrow agreement 

meeting all of the above requirements, the Uniroyal Parties 

and UTC shall make or cause to be made all the payments that 

would have been made to such P~ Truat Fund (or PRP Group or 

PRP) to the United States on behalf of EPA, and EPA will 

make the credits to that Site's account as described in 

paragraph 7(a) of the Consent Decree in the percentages set 

forth in Attachaent A to this Agre-•nt. Such payments 

shall be in addition to the payments the United States is to 

rec::eiv• under paragraph 3. 

4. With re■pect to any Net In■UZ'.anc• Proceeds on 

account of any Covered Site as to which the United States, 

the stat•• or any PRP Trust Fund (or PRP Group or PRP) are 

entitled to receive any amount under thi■ Agreement, such 
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Net Insurance Proceeds shall be distributed 12!:2 ~ to the 

United States, the States and the PRP Trust Funds (or PRP 

Groups or PRPs) (pursuant to the .terms of their PRP escrow 

agreements) in accordance with the respective allocations 

for that Covered Site as set forth in paragraphs of the 

Consent Decree, which m.:Q nil shares are set forth in 

Attachment A to this Insurance Agreement, and subject to 

subparagraph J(f) above. 

5. To the extent that any recovery realized by the 

Uniroyal Parties and/or UTC on the Insurance Policies is on 

account of both (a) ~laims for Response Costs at the Covered 

Sites and (b) claims other than claims for Response Costs at 

the Covered Sites, the Uniroyal Parties and U'l'C covenant and 

agree to allocate such recoverie• a• between the covered 

Sites and other claims on a fair and equitable basis. UTC 

and the Uniroyal Parties shall .. keep the United States 

reasonably informed of the status of litigation and 

negotiation• for ••ttlement of the clai- under the 

Insurance Polici•• for the Covered Sitaa, and shall advise 

th• United Stat•• of the terms of any ••ttlement of such 

claiaa, including any terms affecting the distribution under 

thia Agreement, prior to entering into such settlement. 

Nothing contained in this Agreement shall be construed to 

require the consent of the United Stat•• to any such 

aettle■ant. 

8 

) 



6. Effective upon the execution of this Agreement by 

the Uniroyal Parties and UTC, and continuing until the 

occurrence of the Effective Date, the Uniroyal Parties and 

UTC agree to retain and hold in a segregated trust account 

any Net Insurance Proceeds received prior to the Effective 

Date that would be distributable to the United States, the 

States, or a PRP Trust Fund (or PRP Group or PRP) hereunder 

if the Effective Date had already occurred (the "Retained 

Proceeds"), and to distribute within five business days 

after the occurrence of the Effective Date the Retained 

Proceeds as provided herein. 

7. -This Agreement shall modify paragraph 6(f) of the 

Bankruptcy Settlement as it relates to the distribution of 

insurance proceeds recovered by UTC on account of the 

Covered Sites, and shall not disturb any other term of the 

Bankruptcy Settlement. 

IV. CQfl•M'l'I IQ'f Zo IQI 

a. For and in consideration of the agreements and 

payment• provided tor herein, the United Stat•• and the 

stat•• do hereby covenant not to tile a civil action or take 

any other civil adllinistrative action against the Uniroyal 

Parti- or UTC tor any claim of any kind or nature to 

Insurance Proceeds under the Insurance Polici•• on account 

of claims arising under S 106 or 107 of CERCLA or S 7003 of 

RCRA or Ind. Code 13-7-8.7 and 13-7-12, and Section 144.442, 

Wisc. Stat., relating to the Covered Sit••• Thi• covenant 
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not to sue shall not apply to nor affect any action based on 

a failure to meet a requirement of this Agreement. The 

Uniroyal Parties and UTC covenant not to sue or assert any 

claims or causes of action against the United States or 

States for any payments made under this Agreement. Nothing 

in this Agreement shall be deemed to.constitute 

preauthorization of a claim under CERCLA or the States' 

preauthorization of a claim under the States' trust funds. 

9. The United States, the states, the Uniroyal 

Parties and OTC further covenant and agree that the 

obligations of the Uniroyal Parties and OTC as set forth 

herein shall not constitute and shall not be construed to 

create joint and several obligation•, and that OTC shall be 

liable solely for the obligations of OTC hereunder, and not 

those of the Uniroyal Parties, and that the Uniroyal Parties 

shall be liable solely for the obligations of Uniroyal 

Parties hereunder, and not those of OTC. Provided, however, 

that the obligations of the Uniroyal Parties shall be deemed 

joint and several, and the obligation• of OTC and its 

subaidiari•• ahall be deemed joint and several. 

10. OTC represents and warrants that all rights to 

Inaurance Proceeds received on account of the Covered Sites 

that 11ay have been held by th• Polycast Debtors in the Joint 

Bankruptcy Proceedings have been tranaferred to OTC and its 

subsidiaries. 
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V. PAYMENT INSTROCTIOHI 

11. All cash payments to which the United States shall 

be entitled as a result of this Agreement shall be made by 

Electronic Funds Transfer ("EFT") to the U.S. Department of 

Justice, Lock Box Bank, referencing the DOI file number 90-

ll-2-784A, or such other account designated in writing by 

the United States prior to the Effective Date. Payments by 

EFT must be received by the DOI Lock Box Bank by 11:00 a.m. 

eastern time to be credited on that day. The Uniroyal 

Parties and OTC, as applicable, shall transmit evidence of 

all payments made hereunder to the Department of Justice, 

EPA, and DOI at the addresses specified in paragraph 12. 

VI. NOTICII NIP IQBJIISSIQMI 

12. Whenever under the terms of this Agreement, 

written notice is required to be given, or a report or other 

document is required to be sent by one party to another, 

shall be directed to the individuals at the addresses 

specified below, unless those individual• or their 

successors give notice of a change to the other parties in 

writing. All notice• and submisaion• shall be considered 

effective upon receipt, unless otherwise provided. Except 

a• otherwi•• provided in this Agreement, written notice as 

specified herein shall constitute complete satisfaction of 

any written notice requirement of the Agreement, with 

reapect to the United States, EPA, DOI, the Uniroyal Parties 

and OTC reapectively. 
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a. As to the united states: 

For overnight Mail: 
Assistant Attorney General 
Environmental and Natural Resources Division 
U.S. Department of Justice 
1425 New York Avenue - 13th Flr. 
Washington, D.C. 20005 
Ref. D.J. 90-11-2-784A 

For Regular Mail: 
u.s. Department of Justice 
P.O. Box 7611 
Ben Franklin Station 
Washington, DC 20044 
Ref. D.J. 90-ll-2-784A 

Enforcement Counsel for Superfund 
U.S. EPA 
401 M Street, s.w. 
Mail Code LE 134-S 
Washington, D.C. 20460 

Daniel G. Shilito 
Office of the Solicitor 
Division of Conservation & Wildlife 
Department of the Interior 
18th & C Streets, N.W. 
Washington, D.C. 20240 

b. As to the unir~yal Par~ies: 
Daniel M. Abuhoff 
Debevois• & Plimpton 
875 Third Avenue 
New York, NY 10022 

David J. O'Boyle 
Uniroyal Holding, Inc. 
70 Greathill Road 
Naugatauck, Connecticut 06770 

su■an H. ShWllWay 
Shumway, Merl• 
200 Pequot Avenue 
P.O. Box 550 
Southport, Connecticut 06490 
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c. As to UTC: 

Peter M. Gillon 
Weil, Gotshal & Manges 
1615 L St., N.W. 
Washington, o.c. 20036 

Oliver J. Janney 
General Counsel 
Uniroyal Technology Corporation 
one Sarasota Tower 
Two North Tamiami Trail - suite 900 
Sarasota, Florida 34236 

d. As to the state of Indiana: 
Myra Spicker 
Office of the Attorney General 
219 State House 
Indianapolis, Indiana 46204 

Assistant Commissioner 
Office of Environmental Response 
Indiana Department of Environmental 

Management 
P.O. Box 6015 
Indianapolis, Indiana 46202-6015 

e. As to the state of Wisconsin: 
Lorraine c. Stoltzfus 
Assistant Attorney General 
Wisconsin Department of Juatice 
P.O. Box 7957 
Madiaon, Wisconain 53707 

Linda Meyer 
Department of Natural Reaource• 
101 South Webater Street 
P.O. Box 7921 
Madiaon, Wisconsin 53707 

Mark Gieafeldt 
Section Chief 
Baergency and R-edial Reaponae Section 
Department of Natural Reaource• 
P.O. Box 7921 
Madiaon, Wiaconain 53707 
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III. LODGING, OPPORTUNITY PQR PUBLIC CQPDJT MP APPROVAL 

13. This Agreement is being lodged with the court for 

public notice and comment as Exhibit B to the Consent Decree 

in accordance with paragraph 21 of the Consent Decree. If 

for any reason the Court should decline to approve the 

Consent Decree or this Agreement and such ruling is 

sustained by Final Order on appeal, it any, or if a Final 

Order (as defined in the consent Decree) is entered 

reversing the Court's order approving the Consent Decree or 

this Agreement, or if the United States notifies the court 

that it has withdrawn its consent to the Consent Decree or 

Insurance Agreement pursuant to Section X of the Consent 

Decree, the United States, the Uniroyal Parties and UTC 

.agree that (A) the parties shall not be bound hereunder or 

under any documents executed in connection herewith; (Q) the 

parties shall have no liability to one another arising out 

of or in connection with this Agre-ant or under any 

documents executed in connection herewith; (~) this 

Agreement and any dOCWDents executed in connection herewith 

shall have no reaidual or probative effect or value, and it 

shall be aa if they. had never been executed; and (Q) this 

Agr .... nt and any dOCWDents executed in connection herewith 

may not be uaed •• evidence in any litigation between the 

Parties. 
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AMBJIDKQ'l's, IH'l'BGRATIQI MP CQQITBRPARTs 

14. This Agreement and any other documents to be 

executed in connection herewith shall constitute the sole 

and complete agreement of the parties hereto with respect to 

the Insurance Policies. This Agreement may not be amended 

except by a writing signed by the party sought to be bound 

thereunder. 

15. This Agreement may be executed in counterparts 

each of which shall constituted an origina~ and all of which 

shall constitute one and the same agre8Jlent. 

BITIITIOH or JJJBISDIQTIO■ 
16. The Court approving the Consent Decree shall 

retain jurisdiction both over the subject matter of this 

Agreement and over the Uniroyal Parti•• and UTC solely for 

the duration of the performance of the terms and provisions 

of this Agreement and for the_ :purpo•• only of enabling any 

of the parties to apply to the Court any time for such 

further order, direction and relief a• may be necessary or 

appropriate tor the construction or interpretation of this 

Agreement, or to effectuate or enforce compliance with its 

t8rll8. 

15 



THE UNDERSIGNED PARTIES HEREBY ENTER INTO THIS 

AGREEMENT: 

Date: _i'_, }'-z.=-1--j_-; 1_.. __ 

Date: ______ _ 

Date: _1....it{ __ n_/tf_J __ _ 

Date: ______ _ 

FOR THE UNITED STATES OF AMERICA 

I.DIS J. 5CHIFrii 
Acting Assistant Attorney General 
Environmental and Natural 

Resources Division 
U.S. Department of -Justice 
Washington, D.C. 20530 

STEVEN A. HERMAN 
Assistant Administrator for 

Enforcement 
U.S. Environmental Protection 

Agency 
401 M Street, s.w. 
Washington, D.C. 20460 

AIAN S. TENENBAUM 
Senior Attorney 
Environmental Enforcement Section 
Environmental and Natural 

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

JOHN WHEELER 
senior Attorney 
Office of Enforcement 
U.S. Environmental Protection 

Agency 
401 M Street, s.w. 
Washington, o.c. 20460 

16 



THE UNDERSIGNED PARTIES HEREBY ENTER INTO THIS 

AGREEMENT: 

Date: -------

Date: 

Date: ______ _ 

FOR THE UNITED STATES OF AMERICA 

Acting Assistant Attorney General 
Environmental and Natural 

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

ST~ 
Assistant Administrator for 

Enforcement 
U.S. Environmental Protection 

Agency 
401 M Street, s.w. 
Washington, D.C. 20460 

ALAN S. TENENBAUM 
Senior Attorney 
Environmental Enforcement Section 
Environmental and Natural 

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

Senior Attorney 
Office of Enforcement 
U.S. Environmental Protection 

Agency 
401 M Street, s.w. 
Washington, D.C. 20460. 
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Date: 

STATE OF WISCONSIN 

JAMES E. DOYLE ~ 
Wisconsin Attorney General 
LORRAINE C. STOLTZFUS 
Assistant Attorney General 
Wisconsin Department of Justice 
P.O. Box 7957 
Madison, Wisconsin 53707 

GEORGE E 
Secreta 
Wisconain Department of Natural 

Reaourc•• 
P.O. Box 7921 
Madison, Wisconsin 53707 

17 



STATE Or INOI>.NA 

Data : ___ ,._c~/ { ... '.2 ... / .. tj _J __ _ 
/ ~ I 

Date :_1_0_,_/_i+-/_ti.J;;._ __ I , 

Date :_/o_/_7.,_/ti._~---

Date: 7--f- 9:J 

Anrc:rved u to Pora and Laplity 

•uat:l eaRl'D 
&"amey General, nate of imuw 

.,. 

11 



Date: __ ,1 ___ /..;._rl...;...7J __ 

~ ~-<' .f/'I 
Date: ___ ~/--~---

' 

/ ,(, ()_/ci j Oata: __ 0 __ 1_7_-__ _ 

UNIROY_AL, INC. 

_£/~/-~ 
ALAN R. ELTON, ESQ. 
Vice President and General counsel 
Uniroyal, Inc. 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

COU HOLDING, INC. 

ALAN R. ELTON, ESQ. 
Vice President and General Co~nsel 
COU Holding, Inc. 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

UNIROYAL HOLDING, INC. 

a?.d_~ 
ALAN R. ELTON, ESQ. 
Vice President and General counsel 
Uniroyal Holding, Inc. 
70 Great Bill Road 
Naugatuck, Connecticut 06770 

COO KOLDING, INC. LIQUIDATING TRUST 

<~~ 
AI.Alf R. ELTON, BSQ. 
Trust•• 
COO Holding, Inc. Liquidating Trust 
c/o Uniroyal Bolding, Inc. 
70 Great Bill Road 
Naugatuck, Connecticut 06770 

19 



Date: ·~ 1 ~ /"J9':r 

vi 

Date: _______ _ 

Date: _______ _ 

CDU HOLDING, INC. LIQUIDATING TR~~: 

Trustee / 
COU Holding, Liquidating Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

CDU HOLDING, INC. LIQUIDATING 

JOSEPH L. RICE, III 
Trustee 
CDU Holding, Inc. Liquidating Trust 
c/o ~niroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

CDU HOLDING, INC. LIQUIDATING TRCS7 

JOHN.R. GRAHAM 
Trustee 
CDU Bolding, Inc. Liquidating Trust 
c/o Uniroyal BoldinCJ, Inc. 
70 Great Bill Road 
Naugatuck, CoMacticut 06770 
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Date: _______ _ 

Date: _______ _ 

CDU HOLDING, INC. L:Q~IDATING 

JOSEPH P. FLANNERY 
Trustee 
CCU Holding, Liquidating Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

I QUI DATING 

JOS III 
Trustet;' 

...,,.. - .. - .. 
... .. . - - . 

CCU H ing, Inc. Liquidating Tr~s~ 
c/o u· royal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

CCU HOLDING, INC. LIQUIDATING TR~s: 

JOHN R. GRAHAM 
Trust•• 
CDU Holding, Inc. Liquidating Trust 
c/o Uniroyal Holding, Inc. 
70 Great Bill Road 
Naugatuck, Connecticut 06770 
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Date: ________ _ 

Date: _______ _ 

Date:~ 19, 199,,J 

COU HOLDING, INC. LIQUIDATING TR~ST 

JOSEPH P. FLANNERY 
Trustee 
COU Holding, Liquidating Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
N~ugatuck, Connecticut 06770 

CDU HOLDING, INC. LIQUIDATING 

JOSEPH L. RICE, III 
Trustee 
COU Holding, Inc. Liquidating Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 

COU HOLDING, INC. LIQUIDATING TRUST 

Trust•• 
CDU Holding, Inc. Liquidating Trust 
c/o Uniroyal Holding, Inc. 
70 Great Hill Road 
Naugatuck, Connecticut 06770 
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Date: _ ___,C._/2_"2 __ ~+--4..,,.._3 ___ 

FOR UNIROYAL TECHNOLOGY CORPORATION 

-------
OLIVER J .EY,. .- · -
General c0unsel(_,- ·. _.
Uniroyal Technology Corporation 
One Sarasota Tower 
Two North Tamiami Trail - Suite 900 
Sarasota, FL 34256 

Weil, Gotshal & Manges 
1615 L Street, N.W. - 7th Flr. 
Washington, D.C. 20036 
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Attachment A to Insurance Agreement 

1. Pro Rata Share of United States on Behalf of EPA 

Site Percentage 
-------------- --------
Alburn 0.038921 
ACS 0.018161 
Calumet 0.077861 
cam-Or 0.090821 
OouglassRd 20.649001 
Dunn 1.214641 
Hagen 1.274981 
Ninth Avenue 1.488241 
Stoughton City 14.722891 
Thermo-Chem 2.857641 
Verona 0.843351 --------
Total 43.276501 

2. Pro Rata Share of United States on Behalf of DOI 

Site Percentage 
-------------- --------
OouglassRd 0.467081 
Midco I ' II 0.256251 
Ninth Avenue 0.496461 --------
Total 1.219791 

3 • Pro Rata Share of state of Indiana 

Site Percentage 

-------------- --------
Calumet 0.337351 
OouglassRd 0.233551 
Ninth Avenue 0.271101 ---------
Total 0.842001 



4 • Pro Rata Share of State of Wisconsin 

Site Percentage 
-------------- --------
Hagen 0.142121 
Stoughton City 14.722891 --------
Total 14.865021 

5. Pro Rata Share ot PRP Trust Funds and PRPs 

Recipient 
--------------~-------Waste Management of Wisconsin, Inc. (Dunn) 
Envirochem PRP Trust Fund 
Waste Management of Wisconsin, Inc. (Hagen) 
I. Jones PRP Trust Fund 
Midco PRP Trust Fund 
Ninth Avenue PRP Trust Fund 
Northside PRP Trust Fund 
Wayne Waste PRP Trust Fund 

Total 

Summary of Pro Rata Shares 

Recipient 
----------------------United States on Behalf of EPA 
United States on Behalf of DOI 
state of Indiana 
State of Wisconsin 
PRP Trust Funds and PRPs 

Total 

Percentage 

9.827531 
0.30653\ 

ll.465451 
2.208431 
4.982231 

10.727861 
0.093761 
0.184891 

39.796691 

Percentage 

43.276501 
l. 219791 
0.842001 

14.865021 
39.796691 

100.000001 
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UNITED STATES DISTRICT OF COURT 

NORTHERN DISTRICT OF INDIANA 
SOUTH BEND DIVISION 

UNITED STATES OF AMERICA, 
STATE OF INDIANA, 
and 
STATE OF WISCONSIN, 

Plaintiffs, 

v. 

UNIROYAL, INC., 

Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) __________________ ) 

MOTION OF THE UNITED STATES FOR ENTRY OF CONSENT DECREE 

The United States of America, on behalf of the United 

States Environmental Protection Agency ("EPA") and the United 

States Department of Interior ("DOI"), hereby moves this court 

for entry of the proposed Consent Decree and Insurance Agreement 

that was lodged in this action on or about December 27~ 1993. 

The grounds in support of this Motion are as follows: 

1. On or about December 27, 1993, the United States 

filed a complaint in this action pursuant to the Comprehensive 

Environmental Response, Compensation and Liability Act, 42 u.s.c. 

S 9601 et seg, ("CERCLA"), for the recovery of the United States' 

unreimbursed response costs incurred and to be incurred in · 

connection with the release or threatened release of hazardous 

substances at seventeen (17) CERCLA sites and natural resource 

damages for certain of these sites. 

2. on or about December 27, 1993, the United States 

also lodged with this Court the proposed Consent Decree and 



- 2 -

Insurance Agreement entered into by the United States, the states 

of Indiana and Wisconsin, Uniroyal, Inc., cou Holding, Inc., 

Uniroyal Holding, Inc., CDU Holding, Inc. Liquidating Trust, and 

Uniroyal Techno°Iogy Corporation (which is a signatory to the 

Insurance Agreement only). The proposed Consent Decree and 

Insurance Agreement resolves the claims asserted in this action 

in accordance with the terms of the Decree and Insurance 

Agreement. Under the consent Decree, Uniroyal, Inc. and the 

other parties will pay the United States, the States of Indiana 

and Wisconsin, and certain potentially responsible parties 

implementing remedial action $4,075,286. The Insurance Agreement 

also provides for some additional recovery from insurance 

proceeds under policies issued to Uniroyal, Inc. and United 

States Rubber Company. 

3. The United States published a notice of the lodging 

of the Decree and Insurance Agreement in the Federal Register on 

January 12, 1994, and invited the public to comment on the 

settlement for a period of thirty days. 59 Fed. Reg. 1766 (Jan. 

12, 1994). 

4. The United States received no public comments on 

the proposed Consent Decree and Insurance Agreement. 

5. The United states believes that the proposed 

Consent Decree and Insurance Agreement is fair and reasonable and 

consistent with CERCLA because it provides for a substantial 

recovery by the United States notwithstanding Uniroyal, Inc.'s 

dissolution in 1986. see H.R. Rep. No. 253, Part 3, 99th Cong .. 



-
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1st Sess. 19 (1985); United states v. Akzo Coatings of America. 

Inc., 949 F.2d 1409, 1424, 1436 (6th Cir. 1991). The Consent 

Decree and Insurance Agreement was the result of extended and 

intensive arms-length negotiations between the United States and 

the signatories. Approval and entry of the Consent Decree and 

Insurance -Agreement is in accordance with the well-established 

policy of encouraging settlement of CERCLA cases. See,~, 42 

u.s.c. § 9622(a); United States v. Hooker Chemical & Plastics 

Corp., 776 F.2d 410 (2d Cir. 1985); United States v. Mid-State 

Disposal. Inc •. 131 F.R.D. 573, 577 (W.D. Wis. 1990); United 

States v. Seymour Recycling Corp., 554 F. Supp. 1334, 1339 (S.D. 

Ind. 1982). 

WHEREFORE, the United States requests that the Court enter 

the proposed Consent Decree and Insurance Agreement. A proposed 

Order is attached. 

LOIS J. SCHIFFER 
Acting Assistant Attorney 

General 
Environment and Natural 

Resources Division 
U.S. Department of Justice 

ALAN S. TENENBAUM 
Environmental Enforcement 

·section 
Environment and Natural 

Resources Division 
U.S. Department of Justice 
Washington, D.C. 20530 
(202) 514-5409 



-
Of Counsel: 

JOHN WHEELER 
Attorney-Advisor 
Office of Enforcement 
U. s. Environmenta.l Protection 

Agency 
401 M Street, s.w. 
Washington, DC 20460 

-
. - 4 -
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UNITED STATES DISTRICT OF COURT 

NORTHERN DISTRICT OF INDIANA 
SOUTH BEND DIVISION 

UNITED STATES OF AMERICA, 
STATE OF INDIANA, 
and 
STATE OF WISCONSIN, 

Plaintiffs, 

v. 

UNIROYAL, INC. , 

Defendant. 

) 
) 
) 
) 
) Consolidated 

.) Case No.· 3: 93-CV-0883-RM 
) 
) 
) 
) 
) 
) __________________ ) 

ORDER 

The court, having considered the Motion of the United States 

For Entry of Consent Decree and any response thereto, HEREBY 

ORDERS that the Motion is GRANTED and the Consent Decree and 

Insurance Agreement lodged in this Court on or about December 27, 

1993 is hereby APPROVED and ENTERED. 

Dated this ___ day of March, 1994. 

Robert L. Miller, Jr. 
United States District Judge 

. i 

i 
. : 
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CERTIFICATE OF SERVICE 

This is to certify that on the 11th day of March 1994, 

I cau~ed to be deposited in the United States Mail, first class 

and postage prepaid, a copy of the United States' Motion For 

Entry of Consent Decree and Insurance Agreement, proposed order, 

and certificate of service addressed to the attached service 

list. 

ALAN S. TENENBAUM 
Environmental Enforcement Section 
U.S. Department of Justice 
P.O. Box 7611, Ben Franklin Station 
Washington, DC 20044-7611 
(202) 514-5409 



--
John Wheeler 
Office of Enforcement 
U.S. EPA 
401 M street, s.w. 
Mail Code LE 134-S 
Washington, o.c. 20460 

Daniel M. Abuhott 
Debevoise & Plimpton 
875 Third Avenue 
New York, NY-100022 

Susan H. Shumway 
Shumway & Merl• 
200 Pequot Avenue 
P.O. Box 550 
Southport, Connecticut 06490 

Oliver J. Janney 
General Counsel 
Uniroyal Technology Corp. 
one Sarasota Tower 
Two North Tamia11i Trial, Ste 900 
Sarasota, Florida 34236 

Assistant commisaioner 
Office of Environmental Reaponse 
Indiana Department of Environmental 
Management 

P.O. Box 6015 
Indianapolis, IN 46202-6015 

-
Shelly Hall 
Office of the Solicitor 
Division of Conservations. >::.~:.~-=. 
Department of the Interior 
18th & C Streets, N.W. 
Washington, D.C. 20240 

David J. O'Boyle 
Uniroyal Holding, Inc. 
70 Greathill Road 
Naugatauck, Connecticut 06770 

Peter M. Gillon 
Weil, Gotshal & Manges 
1615 L St., N.W. 
Washington, o.c. 20036 

Myra Spicker 
Office of the Attorney Ge~e~i. 
219 State House 
Indianapolis, IN 46204 

Lorraine c. Stol t_z fus 
Assistant Attorney Geners. 
Wisconsin O epartment o! 
P.O. Box 7957 
Madison, Wisconsin 5370~ 

. : e 



-
Linda Meyer 
Departm·ent of Natural Resources 
101 south Webster STreet 
P.O. Box 7921 
Madison, Wisconsin 53707 

John Van Laere 
Jones, Obenchain, Ford, Pankow 

& Lewis 
Suite 1800 
Valley American Bank Building 
211 West Washington Street 
South Bend, IN 46601 

• 
Mark Giesfeldt 
Section Chief 
Emergency and Remedial Respo~s~ 
section 
Department of Natural Resou=:~s 
P.O. Box 7921 
Madison, Wisconsin 53707 

l 
l 
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UNITED STATES DISTRICT OF COURT 
NORTHERN DISTRICT OF INDIANA 

SOUTH BEND DIVISION 

UNITED STATES OF AMEijICA, 

Plaintiff, 

v. 

UNIROYAL, INC. , 

Defendant. 

) 
) 
) 
) CIVIL ACTION NO. 
) 
) 
) 
) 
) 
) _________________ ) 

STATE OF INDIANA, 

Plaintiff, 

v. 

UNIROYAL, INC. , 

Defendant. 

) 
) 
) 
) 
) CIVIL ACTION NO. 
) 
) 
) 
) 
) _________________ ) 

STATE OF WISCONSIN, 

Plaintiff, 

v. 

UNIROYAL, INC., 

Defendant. 

) 
) 
) 
) 
) CIVIL ACTION NO. 
) 
) 
) 
) 
) _________________ ) 

NOTICE OF LODGING OF PROPOSED CONSENT DECREE 

The United States hereby lodges with the Court a 

proposed Consent Decree and Insurance Agreement entered into by 

the United States, the States of Indiana and Wisconsin, Uniroyal, 

Inc., CDU Holding, Inc., Uniroyal Holding, Inc., CDU Holding, 

Inc. Liquidating Trust, and Uniroyal Technology Corporation 



f 

- 2 -

{which is a signatory to the Insurance Agreement only). The 

proposed Consent Decree and Insurance Agreement have been 

executed by the signatories. 

In accordance with paragraph· 21 of the Consent Decree and 

paragraph 13 of the Insurance Agreement, the United States 

requests that the Court not approve and enter the proposed 

Consent Decree and Insurance Agreement at this time. Rather, 

notice of the lodging of the proposed Consent Decree and 

Insurance Agreement will be published in the Federal Register, 

following which the United States Department of Justice will 

receive public comments on the proposed Consent Decree and 

Insurance Agreement for a 30 day period. At the conclusion of 

the comment period, the United States will file with the Court 

any comments received, as well as responses to the comments, and 

at that time, if appropriate, request the Court to approve and 

enter the Consent Decree and Insurance Agreement. 

LOIS J. SCHIFFER 
Acting Assistant Attorney 

General 
Environment and Natural 

Resources Division 
U.S. Department of Justice 

ALAN S. TENENBAUM 
Environmental Enforcement 

Section 
Environment and Nattiral 

Resources Division 
U.S. Department of Justice 
Washington, D.C. 20530 
(202) 514-5409 



of counsel; 

JOHN WHEELER 
Attorney-Advisor 
Office of Enforcement 
U.S. Environmental Protection 

Agency 
401 M street, s.w. 
Washington, DC 20460 

- 3 -



CERTIFICATE OF SERVICE 

This is to certify that on the 27th day of December 

1993, I caused to be deposited in the United States Mail, first 

class and postage prepaid, a copy of the United States' Notice of 

Lodging of Proposed Consent Decree and Insurance Agreement, 

Proposed Consent Decree and Insurance Agreement, and Complaints 

of the United States, Indiana, and Wisconsin, and certificate of 

service addressed to the attached service list. 

ALAN S. TENENBAUM 
Environmental Enforcement Section 
U.S. Department of Justice 
P.O. Box 7611, Ben_ Franklin Station 
Washington, DC 20044-7611 
(202) 514-5409 



John Wheeler 
Office of Enforcement 
U.S. EPA 
401 M Street, s.w. 
Mail Code LE 134-S 
Washington, o.c. 20460 

Daniel M. Abuhoff 
Debevoise· & Plimpton 
875 Third Avenue 
New York, NY 100022 

Susan H. Shumway 
Shumway & Merle 
200 Pequot Avenue 
P.O. Box 550 
Southport, Connecticut 06490 

Oliver J. Janney 
General Counsel 
Uniroyal Technology Corp. 
one Sarasota Tower 
Two North Tamiami Trial, Ste 900 
Sarasota, Florida 34236 

Assistant Commissioner 
Office of Environmental Response 
Indiana Department of Environmental 
Management 

P.O. Box 6015 
Indianapolis, IN 46202-6015 

Shelly Hall 
Office of the Solicitor 
Division of Conservation & Wild~::~ 
Department of the Interior 
18th & C Streets, N.W. 
Washington, o.c. 20240 

David J. O'Boyle 
Uniroyal Holding, Inc. 
70 Greathill Road 
Naugatauck, Connecticut 06770 

Peter M. Gillon 
Weil, Gotshal & Manges 
1615 L St., N.W. 
Washington, o.c. 20036 

Myra Spicker 
Office of the Attorney General 
219 State House 
Indianapolis, IN 46204 

Lorraine c. Stoltzfus 
Assistant Attorney General 
Wisconsin Department of Just~ce 
P.O. Box 7957 
Madison, Wisconsin 53707 



I ,,{ Linda Meyer 
Department of Natural Resources 
101 south Webster STreet 
p;o. Box 7921 
Madison, Wisconsin 53707 

Mark Giesfeldt 
Section Chief 
Emergency and Remedial Response 
Section 
Department of Natural Resources 
P.O. Box 7921 
Madison, Wisconsin 53707 
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IN THE.UNITED STATES DISTRICT COURT 
FOR THE 'NORTHERN DISTRICT OF INDIANA 

. SOUTH BEND DIVISION 

STATE OF WISCONSIN, 

Plaintiff, 

v. Case No. 

UNIROYAL, INC. , 

Defendant. 

COMPLAINT 

The State of Wisconsin, by its attorneys, James E. Doyle, 

Attorney General, and Lorraine C. Stoltzfus, Assistant Attorney 

General, at the request of the Wisconsin Department of Natural 

Resources, brings this complaint against defendant, Uniroyal, Inc., 

and alleges as follows: 

NATURE OF THE ACTION 

1. This is a civil action for recovery of costs brought 

pursuant to sections 107 · and 113( g) ( 2) of the Comprehensive 

Environmental Response, Compensation, and Liability- Act of 1980 

( "CERCLA"), as amended by the Super fund Amendments and 

Reauthorization Act of 1986, 42 u.s.c. §§ 9607, 9613(g), and 28 

U.S.C. § 2201. The State of Wisconsin seeks reimbursement of costs 

incurred in response to the release or threatened release of 

hazardous substances at or from the Dunn Landfill/City Disposal 

Site in Dunn, Wisconsin; the Hagen Farm Site in Stoughton, 



II ... 

Wisconsin; and the Stoughton City Landfill Site in Stoughton, 

Wisconsin (collectively "the Covered Sites"). 

JURISDICTION AND VENUE 

2. This Court has jurisdiction over this action pursuant to 

secs. 107 and 113(b) of CERCLA, 42 U.S.C. §§ 9607 and 9613(b), and 

28 u.s.c. § 1331. 

3. Venue is proper in this district pursuant to sec. 113(b) 

of CERCLA, 42 U.S.C. § 9613(b), because the defendant conducted 

business and may be found in this district. 

DEFENDANT 

4. The defendant is a "person" within the meaning of 

sec. 101(21) of CERCLA, 42 U.S.C. § 9601(21). 

5. The defendant owned or possessed hazardous substances and 

by contract, agreement or otherwise, arranged for disposal or 

treatment, or arranged with a transporter for transport for 

disposal or treatment, of such hazardous substances at each of the 

Covered Sites within the meaning of sec. 107(a)(3) of CERCLA, 42 

u.s.c. § 9607(a)(3). 

GENERAL ALLEGATIONS 

6. Hazardous substances within the meaning of sec. 101(14) 

of CERCLA, 42 U.S.C. § 9601(14) have been found at each of the 

Covered Sites. 

7. The State of Wisconsin has incurred response costs at 

each of the Covered Sites as that term is defined in sec. 101(25) 

of CERCLA, 42 u.s.c. 9601(25), in responding to releases or threats 
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of releases of hazardous substances at or from each of the Covered 

Sites. 

FIRST CLAIM FOR RELIEF 

8. Paragraphs 1-7 are realleged and incorporated herein by 

reference. 

9. Each of the Covered Sites is a "facility" within the 

meaning of sec. 101(9) OF CERCLA, 42 U.S.C. § 9601(9). 

10. There have been releases or threats of releases of 

hazardous substances at or from each of the Covered Sites within 

the meaning of secs. 107(a), 101(14), and 101(22) of. CERCLA, 42 

U.S.C. §§ 9607(a), 9601(14), and 9601(22). 

11. The defendant is within the class of liable persons 

described in sec. 107(a)(3) of CERCLA, 42 U.S.C. § ·9607(a)(3), 

because it by contract, agreement, or otherwise, arranged for 

disposal or treatment, or arranged with a transporter for transport 

for disposal or treatment, at each of the Covered Sites of 

hazardous substances that it owned or possessed. 

12. The State of Wisconsin has incurred and will continue to 

incur response costs, including the costs for removal and/or 

remedial actions as defined in secs. 101(23), 101(24), and 101(25) 

of CERCLA, 42 u.s.c. §§ 9601(23), (24), and (25), to respond to the 

release or threatened release of hazardous substances at each of 

the Covered Sites. 

13. The response costs were incurred and will be incurred by 

the State of Wisconsin in a manner not inconsistent with the 

National Contingency Plan ("NCP"), 40 C.F.R. Part 300. 
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14. Pursuant to sec. 107 of CERCLA, 42 u.s.c. § 9607, the 

defendant is liable to the State of Wisconsin . for all response 

costs incurred or to be incurred by the state in connection with 

the Covered Sites. 

PRAYER FOR RELIEF 

WHEREFORE, the plaintiff, the State of Wisconsin, requests 

judgment as follows: 

1 .. A money judgment against the defendant for all response 

costs incurred by the state in conjunction with the Covered Sites; 

2. The state's costs and fees; and 

3. Such other and further relief as is appropriate. 

Dated at Madison, Wisconsin, this 10th day of December, 1993. 

JAMES E. DOYLE 
Attorney General 

~ 
-----r-·-,,C.,l 

LORRAINE C. 
Assistant Attorney General 
State Bar No. 1003676 

Attorneys for Plaintiff 

Wisconsin Department of Justice 
Post Office Box 7857 
Madison, Wisconsin 53707-7857 
(608) 266-9226 
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UNITED STATES DISTRICT OF COURT 
NORTHERN DISTRICT OF INDIANA 

SOUTH BEND DIVISION 

UNITED STATES OF AMERICA, } 
} 
} 
} 
} 
} 

Plaintiff, 

v. 

UNIROYAL, INC., 

Defendant. 

} CIVIL ACTION NO. 
} 
} ___________________ } 

COMPLAINT 

The United States of America, by authority of the 

Attorney General of the United States and at the request and on 

behalf of the Administrator of the United States Environmental 

Protection Agency ("U.S. EPA"}, alleges as follows: 

STATEMENT OF THE CASE 

1. This is a civil action for recovery of costs brought 

pursuant to Sections 107 and 113(g} (?} of the Comprehensive 

Environmental Response, Compensation, and Liability Act of 1980 

("CERCLA"}, as amendec;l by the Superfund Amendments and 

Reauthorization Act of 1986, 42 u.s.c. §§ 9607, 9613(g}, and 28 

U.S.C. § 2201. ~he United States seeks reimbursement of costs 

incurred in response to the release or threatened release of 

hazardous substances at or from the Alburn/American Site in 

Chicago, Illinois; the American Chemical Service Site in 

Griffith, Indiana; the Calumet Container Site in Hammond, 

Indiana; the Cam Or/Westville Oil Site in Westville, Indiana; the 

Douglas Road Landfill Site in or near Mishawaka, Indiana; the 

Dunn Landfill/City Disposal Site in Dunn, Wisconsin; the 



Envirochem Site located in Zionsville, Indiana; the Hagen Farm 

Site in Stoughton, Wisconsin; the I. Jones/Covington Road 

Facilities in Ft. Wayne, Indiana; the Midco I and Midco II 

Facilities in Gary, Indiana; the Ninth Avenue Dump Site in Gary, 

Indiana; the Northside Site located in Zionsville, Indiana; the 

Stoughton City Landfill Site in Stoughton, Wisconsin; the Thermo 

Chem Site in Muskegon, Michigan; and the Verona Wellfield/Thomas 

Solvent Site located in Battle Creek, Michigan (collectively "the 

Covered Sites"). 

JURISDICTION AND VENUE 

2. This Court has jurisdiction over this action pursuant 

to Sections 107 and 113(b) of CERCLA, 42 u.s.c. §§ 9607 and 

9613(b), and 28 u.s.c. §§ 1331 and 1345. 
/ 

3. Venue is proper in this District pursuant to Section 

113(b) of CERCLA, 42 u.s.c. § 9613(b), because the defendant 

conducted business and may be found in this District. 

DEFENDANT 

4. The defendant is a "person" within the meaning of 

Section 101(21) of CERCLA, 42 u.s.c. § 9601(21). 

s. The defendant owned or possessed hazardous substances 

and by contract, agreement or otherwise, arranged for disposal or 

treatment, or arranged with a transporter for transport for 

disposal or treatment, of such hazardous substances at each of 

the Covered Sites within the meaning of Section 107(a) (3) of 

CERCLA, 42 U.S.C. § 9607(a) (3). 
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GENERAL ALLEGATIONS 

6. Hazardous substances within the meaning of Section 

101(14) of CERCLA, 42 u.s.c. § 9601(14) have been found at each 

of the Covered Sites. 

7. The United States has incurred response costs at each 

of the Covered Sites as that term is defined in Section 101(25) 

of CERCLA, 42 u.s.c. § 9601(25), in responding to releases or 

threats of releases of hazardous substances at or from each of 

the Covered Sites. 

FIRST CLAIM FOR RELIEF 

8. Paragraphs 1-7 are realleged and incorporated herein 

by reference. 

9. Each of the Covered Sites is a "facility" within the 

meaning of Section 101(9) of CERCLA, 42 u.s.c. § 9601(9). 

10. There have been releases or threats of releases of 

hazardous substances at or from each ·of the Covered Sites within 

the meaning of Sections 107(a), 101(14), and 101(22) of CERCLA, 

42 u.s.c. §§ 9607(a), 9601(14), 9601(22). 

11. The defendant is within the class of liable persons 

described in Section 107(a) (3) of CERCLA, 42 u.s.c. § 9607(a) (3), 

because it by contract, agreement, or otherwise, arranged for 

disposal or treatment, or arranged with a transporter for 

transport for disposal or treatment, at each of the Covered Sites 

of hazardous substances that it owned or possessed. 

12. The United States has incurred and will continue to 

incur response costs, including the costs for removal and/or 
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remedial actions as defined in Sections 101(23), 101(24), and 

101(25) of CERCLA, 42 U.S.C. §§ 9601(23), (24), and (25), to 

respond to the release or threatened release of hazardous 

substances at each of the Covered Sites. 

13. The response costs were incurred and will be 

incurred by the United States in a manner not inconsistent with 

the National Contingency Plan ("NCP"), 40 C.F.R. Part 300. 

14. Pursuant to Section 107 of CERCLA, 42 u.s.c. 

§ 9607, the defendant is liable to the United States for all 

response costs, including prejudgment interest, incurred or to be 

incurred by the United States in connection with the Covered 

sites. 

PRAYER FOR ·RELIEF 

WHEREFORE, plaintiff, the United States of America, 

respectfully requests that this Court: 

1. Enter judgment against the defendant for all response 

costs incurred by the United States in conjunction with the 

Covered Sites, plus interest; 

2. Award the United States its costs of this action; and 

3. Grant such other and further relief as is appropriate. 

Sincerely, 

. ,t:;_ ,~ 
LOIS U SCHIFFEii" 
Acting Assistant Attorney General 
Environment and Natural Resources 

Division 
U.S. Department of Justice 



OF COUNSEL: 

JOHN WHEELER 
Attorney-Advisor 
Office of Enforcement 
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l'G.vJ~ 
ALAN S. TENENBAUM 
Department of Justice 
Environment and Natural Resources 

Division 
Environmental Enforcement Section 
P.O. Box 7611 
Ben Franklin Station 
Washington, o.c. 20044 
(202) 514-5409 

U.S. Environmental Protection 
Agency 

401 M Street, s.w. 
Washington, DC 20460 
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STATE OF INDIANA, 

Plaintiff, 

v. 

UNIROYAL, INC. , 

Defendant. 

UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF INDIANA 

SOUTH BEND DIVISION 

. 

) 
) 
) 
) 
) 
) 
) 
) 
) 

CIVIL ACTION NO. 

COMPLAINT 

Plaintiff, State of Indiana, at the request of and on 

behalf of the United States of America, by authority of the Indiana 

Department of Environmental Management ("IDEM"), alleges as follows: 

STATEMENT OF THE CASE 

1. This is a civil action for recovery of costs brought 

pursuant to Sections 107 and 113(g) (2) of the Comprehensive 

Environmental Response, Compensation, and Liability Act of 1980 

("CERCLA"), as amended by the Superfund Amendments and 

Reauthorization Act of 1986, 42 u.s.c. SS 9607, 9613(g), and 28 

U.S.C. S 2201 and Ind. Code S 13-7-8.7. The IDEM seeks 

reimbursement of costs incurred in response to the release or 

threatened release of hazardous substances at or from the Calumet 

Container Site in Hammond, Indiana; Douglas Road Landfill Site in 

or near Mishawaka, Indiana; and the Ninth Avenue Dump Site in Gary, 

Indiana. 

JURISDICTION AND VENUE 

2. This Court has jurisdiction over this action pursuant 

to Section 107 and 113(b) of CERCLA, 42 u.s.c. SS 9607 and 9613(b), 

and 28 u.s.c. SS 1331 and 1345. · 



'--(_ 
3. Venue is proper in this District pursuant to section 

113(b) of CERCLA, 42 u.s.c. § 9613(b), because the defendant 

conducted business and may be found in this District. 

DEFENDANT 

4. The defendant is a "person" within the meaning of 

Section 101(-21) of CERCLA, 42 u.s.c. S 9601(21). 

5. The defendant owned or possessed hazardous substances 

and by contract, agreement or otherwise, arranged for disposal or 

treatment, or arranged with a transporter for transport for 

disposal or treatment, of such hazardous substances at each of the 

Covered Sites within the meaning of Section 107(a) (3) of CERCLA, 42 

u.s.c. § 9607(a) (3). 

GENERAL AT.LEGATIONS 

6. Hazardous substances within the meaning of Section 

101(14) of CERCLA, 42 u.s.c. S 9601(14) have been found at each of 

the Covered Sites. 

7. The IDEM has incurred response costs at each of the 

Covered Sites as that term is defined in Section 101(25) of CERCLA, 

42 u.s.c. S 9601(25), in responding to releases or threats of 

releases of hazardous substances at or from each of the Covered 

Sites. 

FIRST CLAIM FOR RELIEF 
8. Paragraphs 1-7 are realleged and incorporated herein 

by reference. 

9. Each of the Covered Sites is a "facility" within the 

meaning of Section 101(9) of CERCLA, 42 u.s.c. S 9601(9). 

10. There have been releases or threats of releases of 

hazardous substances at or from each of the Covered Sites within 
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f. 
the meaning of Section 107(a), 101(14), and 101(22) of CERCLA, 42 

u.s.c. SS 9607(a), 9601(14), 9601(22). 

11. The defendant is within the class of liable persons 

described in Section 107(a) (3) of CERCLA, 42 u.s.c. § 9607(a) (3), 

because it by contract, agreement, or otherwise, arranged for 

disposal or treatment, or arranged with a transporter for transport 

for disposal or treatment, at each of the Covered Sites of 

hazardous substances that it owned or possessed. 

12. The IDEM has incurred and will continue to incur 

response costs, including the costs for removal and/or remedial 

actions as defined in Sections 101(23), 101(24), and 101(25) of 

CERCLA, 42 u.s.c. SS 9601(23), (24), and (25), to respond to the 

release or threatened release of hazardous substances at each of 

the Covered Sites. 

13. The response costs were incurred.and will be incurred 

by the IDEM in a manner not inconsistent with the National 

Contingency Plan ("NCP"), 40 C.F.R. Part 300. 

14. Pursuant to Section 107 of CERCLA, 42 u.s.c. § 9607, 

the defendant is liable to the IDEM for all response costs, 

including prejudgment interest, incurred or to be incurred by the 

IDEM in connection with the Covered Sites. 

PRAYER FOR RELIEF 

WHEREFORE, plaintiff, the Indiana Department of 

Environmental Management, respectfully requests that this Court: 

1. Enter judgment against the defendant for all response 

costs incurred by the IDEM in conjunction with the Covered Sites, 

plus interest; 
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2. Award the IDEM its costs of this action; and 

3. Grant such other and further relief as is appropriate. 

Office of Attorney General 
Indiana Government Center south 
Fifth Floor 
402 West Washington Street 
Indianapolis, IN 46204-2770 
Telephone: (317) 232-6241 
dt:1954W 
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Respectfully submitted, 

PAMELA CARTER 
Attorney General of Indiana 
Atty. No. 4242-49 

By:~~ 
MyraP.ipic er 
Deputy Attorney General 
Atty. No. 648-53 


