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TN THE UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF OHIO

EASTERN DIVISION
STATE OF OHIO, ex rel. :  CIVIL ACTION 2:06-CV-333
MICHAEL DEWINE :
OHIO ATTORNEY GENERAL :  MAGISTRATE JUDGENORAH -
Plaintiff.
¥,

FRANKLIN STEEL COMPANY, et al.

Defendants,

CONSENT ORDER AND FINAL JUDGMENT ENTRY

Plaintiff, State of Ohio, by and through Chio Attorney General Michael DeWine, at the
writlen request of the Director of the Ohio Environmental Protection Agency (“Ohio EPA™, has
filed the Complaint in this action against Defendants, Franklin Steel Com{pany? aka Franklin
Stee] Compaay, [ne. (“Franklin Steel™), the Estate of Sidney 1. Blatt anc’lf};li,zmm B. Paul, as
Co-Executor of the Estate, seeldng reimbursement of certain costs expended pursuant to the
Comprehensive Enﬁmmnantai Response, Compensation and Liability Act of 1980, as amended,
42 U.5.C. § 9601, et seq. ("CERCLA™) and enforcement of Ohio's hazardous waste and water
poilution laws found in Chapters 3734 and 6111 of the Ohio Revised Code (“R.C.") and rules
adopted thereunder. Defendant Franklin Steel, has consented to the entry of this Consem Order.

THEREFORE. without trial or admission of any issue of law or of fact, and upon the
consent of the undersigned parties, it is hereby ORDERED, ADJUDGED and DECREED as

follows:
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I, STATEMENT OF PURPOSE
i in entering imo this Consent Order, the mutual objectives of the State of Chio

and the Defendant include (1) implementation and complétion of the selecied remuedy se

forth in the Decision Decument: and {2) the payment of past and future Response Costs,

i1 DEFINITIONS

2. As used in this Consent Order;
A, “Consent Order” means this Consent Order and Final Judgment Enty and

I3

all fippendices hereto.

“Decision Document” means the document issuxd by the Director of Ohio
EPA on Fune 28, 2010, afier the public notice and comenent period for the
Preferred Plan giving the Director’s selected remedy for the Site and
reasons for its selection.

“Defendant” means means Franklin Steel Company, aka Franklin Steel
Company, Inc.

“Director” meang Ohio’s ﬁ}irecter of Enviroomunial Protection.

“Fffective Date” means the date the clerk of the U.8. Distriet Court for
the Scuthern District of Ohio, Bastern Division, enters ihis Consent Order.
“Facility” means the three properties, 18.807 acre property, parcel LD,
025-011447 owned by CQCB, inc. and the10.0 acre property. parcei LD,

025-007046 and 7.076 acre property, parcel LD, 625-006924 owned by
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Franldin Steel Company, located at or about 1383 Blau Boulavard,
Blacklick, Franklin County, Chio and depicted on Appendix B,

G. “National Contingency Plan™ or “NCP” means the Mational Oil and
Hazardous Substances Pollution Contingency Plan, referred o in
CERCLA as the National Contingency Plan, and codifisd at 40 CFR Par
300.

H. “Ohio Attorney General Respo;ise Costs™ means the enforcement costs of
the Chio Atiorney General’s Office in the amount of Two Thousand Five
Hundred dollars ($2,500) expended after December 31. 2007 through the
Effective Date.

L “Chio EPA” means the Chio Envirenmental Protection Agency.

1. “Chio EPA and U.S. EPA Guidance Documents” and “Applicable

Guidance Documents” mean those documens identified in the appendices

to this Consent Order.
K. “Parties” means collectively the Plaintiff and Defendant.
L “Plaintiff” or “State™ mean the Ohio EPA by and through the Ohio

Artorney Qeneral.

M. “Remedial Design” means the detailed engineering plans. specifications
and construction drawings, which are in compiiance with the NCP and
sufficient to implement the selected Remedial Action.

N. “Kemedial Action” means any action. or part thereof, selected by Ohio
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P.

R

“operetion and maintenance of the Remedial Action, o

EPA that abates or reduces the threat posed by a plucernent or disposal or
‘hreatened disposal of hazardous subsunces to preven: present or fuiture

harm to the public health or welfare or to the epvironment, including

the apolicable local, state and federal laws and regulations, the NCP, and
this Order.

“RD/RA" means the Remedial Design and Remedial Action including
operation and maintenance of the Site 1o be performed under this Consent
Crder.

“RD/RA Statement of Work™ or “BD/RA SOW” means the staiement of
waork for the implemeniation of the RD/RA as set forth in Appendix Cof
this Consent Order.

“RE/RA Work Plan” means the documents detailing the requirements
necessary to implement the RIYRA, as more fully deseribed in the
appendices to this Consent Order.

“Response Costs” means all direct and indirect costs, not inconsistent with
the MCP. incurred by Ohio EPA and related to the invesuigation and
remediation of the Site including, but not limited to, payroli costs,
contractor costs, travel costs, direct costs, overhead costs, adrminstrative
costs, legal and enforcement related costs, oversight costs, laboratory

costs, the costs of reviewing and developing plans, reports, and other items
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sursvant to this Consent Order, verifying the Work, or otherwise
implementing or enforcing this Consent Order. These Response Costs
inciude Chio EPA legal and enforcement costs incurred in calendar year

- 2008 in the amount of Nine Thousand, Three Hundred Twenty-Two
doilars and Sixty-Nine cents ($39,322.69).

S. “Site” means the Facility and any area bevond the Facility where Waste
Material has migrated or threatens to migrate, including, but not limited te,
Unzinger Ditch, a tributary of Blacklick Creek.

T. “Waste Material” means (1} any “hazardous waste™ as defined by R.C.
3734.01(3) or Chic Adm. Code 3745-50-10{A) or 3743-51-03; (2} any
“hazardous waste constituent” as that term Is defined in Ohio Adm. Code
3745-50-10{A) and listed in the appendix to Ohio Adm. Code 3745-531-11:
(3) any “solid waste” under R.C.. 3734.01{E); (4) any ;‘*indusi?iai waste”
under R.C. 6111.01(C); or any “other wastes” under R.C. 6111.01(D).

U “Work™ means all activities Defendant is required to perform under this
Consent Order.

I, JURISDICTION AND VENUE

3. This Court has jurisdiction over the subject matter of this action pursuant to
28 U.8.C. § 1331 (Federal Question) and 42 U.8.C. § $613 (b) (CERCLA)." This Court has
jurisdiction over the claims brought under R.C. Chapters 3734 and 6111 and the rules adopted

thereunder, and the common law, pursuant to 28 U.8.C. § 1367 (Supplemental jurisdiction).
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This Court bas jurisdiction over the parties. Venue is proper in this Court. The Complain! states
a claim upon which relief can be granted.

V. PARTIES BOUND

4. The grovisions of this Censent Order shall apply to and be binding upon the S?ate,
and Defendant, and Defendant’s successors in interest and assigns, and others w the extent
provided by Civil Rule 65(d). Defendant is ordered and enjoined to provide a copy of this
Consent Order to each comiractor they employ to pz-:rfo_rm Work itemized herein. Defendant shall
ensure that its comractors perform the Work contemplated herein in accordance with this
Consent Order. No chwan.ge in corporate ownership or status of Defendant, including, withount
limitation, any restructuring or transfer of assets or real or personal property, shall in any way
alter Defendant’s obligations under this Consent Order.

V. CALCULATION OF TIME

5. Unless otherwise stated in this Consent Order, where this Order requires actions
to be taken within a specified period of time {e.g., "within thirty (30) days"), this time pertod
shall begin the day after the Effective Date unless the time is otherwise stated to start at another
point in tine. n computing any period of time under this Consent Order, where the last day
would fall on a Saturday, Sunday or State of Ohio or federal holiday, the period shuil run unil

the end of the next day that is not a Saturday, Sunday or legal holiday.

VI SATISFACTION OF LAWSUIT: NO ADMINKION

6. Excent as provided in Section X0, Reservation of Rights, compiiance with the

terms of this Consent Order shall constitute full satisfaction of any civi Hability of Defendant w
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the State for all claims atleged in the Complaint. Nothing in this Section shall apply 10 new
conditions at or new information about the Site, or 1o any violations arising out of acts or
~amisgions first occurring after the Effective Date. This Consent Order is not (0 be interpreted as
an admission on the past of any ?any of any lability or wrongdoing: and it is expressiy
understood tha@. no ?éﬁzﬁy admits Hability of any sort.

VIE REMEDIAL ACTION AND OTHER INJUNCTIVE RELIEF

7. Defendant is ordered and enjoined o comply with all applicable provisions of the
Ohio hezardous waste and water pollution laws and rules as set forth in R.C. Chapters 3734 and
6111 and Ohio Adm. Code Chapters 3745-50 through 3745-69 and 3745-270.

8. Defendant is ordered and enjoined to comply with and implement the
requirements set forth in this Consent Order and the appendices hereto.

VIIL IMPLEMENTATION OF THE REMEDY

9. All Werk to be performed by the Defendant pursuant to t}ﬁs Section shail be
under the direction and supervision of a qualified engineer or geologist with expertise in
hazardous waste site investigation and remediation. Defendant shall conduct all RD/RA activities
at the Site in accordance with the following provisions:

Al Within thirty (30) days of the date of the Effective Date,

Defendant shall submit to Ohio EPA a RD/RA Work Plan for the design and

impiementation of the selected remedy identified in the Decision Document issued by

Chio EPA for remediation of the Site. The RIVRA Work Plan shall be developed in

conformance with this Consent Order, the RD/RA SOW, applicable state and federal law,
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and the most current versions of the RIVRA Guidance Documents listed in fhe
appendices to this Consent Order. If, during RD/RA Work Plan development. Ohio EPA
determines that any guidance documents in addition to those specified in the list of
RI/RA Guiddnce Documents attached to this Consent Order, aifect the Werk to be
nerformed, {}hiQIEPA shall apufy Defendant and any affeeted work plan shall be
modified accordingly.

B, Within thirty (30} days of Ohio EPA approval of the RD/RA Work Plan,
Defendant shall implement the Work detailed therein in accordance with the schedule
contained in the approved RIVRA Work Plan.

M, CIVIL PENALTY

10, Pursuant to R.C. 3734.13(C) and R.C. 611 1.09(A), Defendant shail pay 10 the

State a civil penalty of Fifty Thousand dollars ($50,000). Payments are to be made according to

the following payient schedule:

a. First payment of Six Thousand. Two Hindred Fifty Dollars ($6,230) due
within sixty (60} days of the Effeciive Date,

b. Seven guarterly pavments of 5ix Thousand, Two Hundred Fifty Dollars
(Sé,ﬁ{}} due no later than the following dates: June 15, 2012; September 13,
2612; December 15, 2012; March 15, 2013; June 15, 2013; Sepiember 15,
20613; and December 15, 20613,

11, This civil penalty is for Defendant’s violations, as alieged in the Complaint, of the

June 23, 1992 Director's Final Findings and Crders prior to the Effective Date.

10
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12, The civil penally payments shall be made by delivering to the State a certified
check in the amount stated in Paragraph 10, pavable to the order of “Treasurer, State of OUhto”
¢fo, Martha Sexton, Paralegal, or her successor at the Office of the fkttc;mey (Fenerai of Ohio,
Environmental Enforcement Section, 30 Eost Broad Street, 25™ Floor, Columbus, Ohio 43215,
This penalty shall be deposited into the hazardous waste clesn-up fund created by R.C.3734.28.
A capy of the check remitted and the transmittal letter shall be sent to the attention of the

Franklin Steel Site Coordinator at the address set forth in Paragraph 73.

X ADDITIONAL WORK

13, Should Ohio EPA determine that additional Work is necessary 1o achieve the

nurposes of this Counsent Order, as set forth in Section L Statement of Purpose, Ohio EPA may

notify Defendant in writing of the geed for such additional Work. Within sixty (60) days of the
receipt of such notification from Ohio EPA, Defendant shall prepare and submit to Ohio EPA for
review and approval a work plan for the performance of the additional Work ("Additional Work
Work Plan"). Anv required work plan that includes sampling as an element, shall include a
sampling plan together with a rationale for the sampling activities, locations, quantity and
frequency of sampling, constituents for analysis, and quality control/quality assurance
procedures, |

14, Defendant shall submit the Additional Werk Work Plan for review and approval

pursuant to Section XVI, Review of Submittals, and Section XX VIl Mailing and Deliverv of

implement the Additional Work Waork Plan in accordance with the schedules contained therein,

I
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5. in the event that Defendant determines that additional Work s necassary to

achieve the purposes of this Consers Order as set forth in Section L, Sumement of Purpose.

Defendant shall submit 2 written request for approval (o Ohio EPA expiaining the seed for and
derailing the nature of the additional Work priorto performing the addivional Work. Upen
agreement by Ghio EPA with Defendant’s request, Defendant shall develop and implement an
Additional Work Work Plan as set forth in this Section of this Consent Order.

5. Inthe event that additions! Work is necessary {or any task deseribed in this
Consent Order, the deadline for completing such task{s) shall I?:se extended by the amount of time
required to perform the additional Work required, including the peried of time required 1o plan
and/or obtain approval from the Chio EPA for the performance of such Work.

Xi. ENVIRONMENTAL COVENANT

17 Within thirty (30) days after the Effective Date of this Consem Ovder, Defendant
shall submit to Ohio EPA a draft Environmmuenial Covenant, which is consistent with the wmplate
contained in Appendix E and which contains the use restrictions set forth in the Decision
Document, for the 10.0 acre property, parcel LD. 025-007046 and the 7.076 acre property. parcel
1.D. 025-006924. Alfter approval by Oldo EPA, Defendant shall execune the Environmental
Covenant, and within thirty {30) days of approval, Defendunt shall submit the approved and
executed Environmental Covenant to Ohio EPA. After the environmental covenam has been
executed by the Director, Defendant shall record it in the Franklin County Recordes’s Office

thirty (30) days after receipt of Ohio EPA’s final approval letter. A copy of the Environmental
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Covenant, showing it has been properly recorded, shall be provided to the Ohio EPA Site
Coordinator.

3 - To f‘ufiy. implement the remedy set forth in the Decision Document, an
Environmental Covenant containing the use restrictions set forth in the Decision Document will
need to be &ppio'vc:d, executed, and recorded for the rézﬁainiﬁg 18.807 acre property, parcei 1.D.
025-01 1447 currently owned by CQCR, Inc. I this Emvironmental Covenant is not recorded,
then the remedy set forth in the Decision Document will need to be modified by (hio EPA, and

Defendant shall implement the modified remedy.

Xil. DESICNATION OF SITE COORDINATORS

19. Within ten (10) days of the Effective Date, Defendant shall designate, in writing
ot by electronic mail, a Site Coordinator to oversee and implement the Work required by this
Consent Order and to coordinate with the Ohio EPA Site Coordinator. Defendant may aiso
designate an alternate Site Coordinator. To the maximum extent practicable, comrmunication
between Defendant and Ohio EPA conceming the activities performed under this Consent Order
shall be through the Site Coordinators. Each Party’s Site Coordinator shall be responsible for
ensuring that communications from the other Party are appropriately disseminated and processed.

For the duration of this Consent Order, Defendant’s designated S.ite Coordinator or alternate
shail be on-stte or on-cail during all hours of Work te be performed pursuant to this Consent
Order, The absence of the Ohio EPA Site Coordinator from the Site shall not be cause for

stoppage of Work unless otherwise provided.
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20. Defendan: or Chio EPA may change their Site Coordinator or alternate by

notifying the other Party at least five (5) days prior to the change, unless unpraciical, but nno

event later than the actual day the change is made.

21 Withouﬁ lim%;izzg any authority conferred by law on Ohio EPA. the authority of
the Ohio 2PA Siie Coordinator inchides, but is not Hmited 1o
A, Taking samples and directing the type, quantity and location of samples to
be raken by Defendant pursuant 1o an approved work plan.

B. Observing, 1aking photographs, or otherwise recording information related
to the implementation of this Consent Order, including the use of any
mechanical or phetographic device, |

C. Directing that Work stop whenever the Ohio EPA Site Coordinator
determines that the activities at the Site may create or exacerbate a threat
to public health or safety, or threaten to cause or contribuie o air or water
pollution or soil contamination.

D.  Cenducting investigations and tests related to the implementation of this
Consent Order.

E. Inspecting and copving records, operating logs, contracts and/or other
documents related w the implementation of this Consent Order.

F. Assessing compliance with this Consent Order by Defendant and their

agents and/or contractors,

14
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HIH, SAMPLING AND DATA AVA&A@EQTY

22. Defondant shall notify Ohic EPA not less than seven {7) days in advance of ail
sarmple collection activity. Upon request, Defendant shall allow split and/ar duplicate samples
10 be taken by Ohio EFA. Chio EPA shall also have the right to take any additional samples 1t
derms necessary, |

3. Agnart of the monthly progress reports required in Section XV, Progress Reports

and Notice, Defendant shall submit o Ohio EPA copies of the results of all sampiing and/or
tests or other data, including validated raw data and original laboratory reports. generated by or
on behalf of Defendant with respect to the Site and any Work related 1o this Consent Order.

24, Defendant shall submit to Ohie EPA two (2) copies of all interpretive reports and
written explanations concerning the raw data and original laboratory reports. Such interpretive
reports and written explanations shall not be submitted in lieu of original iaboratory reports and
raw data. Should Defendant subsequently discover an error in any report or raw data, Defendant
shall promptly notify Ohio EPA of such discovery and provide the correct information, in
wriiing,

X1V, SITE ACCESS

25, Asof the Effective Date, the State and s representatives and contractors shall
have access at all times to the Site, which includes the Facility and any other property controlled
by or available to Defendant to which access is necessary to effectuate the actions reguired by
this Conscrs Order. Access shall be allowed for the purposes of conducting activities related to

this Consent Order including but not limited to:
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P

a. E\»%Gnit@réﬁg the Work or any other activities taking place at the Sve.

b Yerifying any data or information su_bmiitﬁd o Plainuff

< Conducting investigatens relating to contamination at or near the Site
d.. Obtaining saimples,

e Agsessing the need for, planning, or implementing additional response

actions at or near the Site.

f. ' inspecting and copving records. operating logs, contracts or oller
documents mainained or generated by Defendant or its agents, consistent
with this Consent Order and applicable law.

&, Using a camera, video recording, sound recording, or other documentary
production equiprment.

h. Assessing compiiance with this Consent Order by Defendant and its agents
andfor contractors,

26.  To the extent that any property of the Site, to which access 18 necessary o
effectuate the actions required by this Consent Order, is owned or controlled by persons other
than Defendant, Defendant shail use their best et¥orts to secure access from such persons for
Defendant and Chio EPA as necessary to effectuate this Consent Order. Copies of all access
agrecements obtained by Defendant shall be provided promiptly to Ohio EPA. If any access
required to effectuate this {jonsém Order is not obtained within thivty (30) days of the Effective
Date, or within thirty (303 days of the date Chio EPA notifies Defendant i writing that

additional access beyond that previously secured is necessary, Defendant shall prompdy notify

16
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Ohio TPA in writing of the steps Defendant has taken to attemnpt to obtain access. Chio EPA
may, as it deems appropriate, assist Defendant in obtaining access.

27, Nothing in this Consent Order shall be construed to limit the statutory authority of
the Director or his authorized representatives to enter at reasonable timnes upon any private or
public pz'.ggﬁcﬁy, réal..{;}r personal, to inspect or investigate, obtain samples and examine or copy

any records w0 determine compliance with R.C. Chapters 3734 and/or 6111,

XY, PROGRESS REPORTS AND NOTICE

28, Beginning with the first full month following the Effeciive Date and throughout
the period that this Consent Order is effective, unless otherwise directed by Ohio EPA,
Defendant shall submit, by mail, rwo (2) copies of written progress reports to Ohio EPA by the
tenth day of every month. At a mintmum. the progress reports shall:

a. Describe the status of the Work and actions taken toward achieving
compliance with the Consent Order during the reporting period.
b. Describe the difficulties encountered during the reporting period and actions

taken to rectify any difficuities.

€. Describe activities planned for the next month.
d. Identify chanses in kev personnel.
e. List targets and actual completion dates for each element of zctivity.

including project compietion.

f. Provide an explanation for any deviation from any applicable schedule.

17
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g. Indivate what snalytical data was received during the period and provide

copies of all data required under Section XL Sampling and Dam
h.Indicate the quantity of the contarminated soil and waste that was ireated

é;;zd.’{}r .;.‘emoved and the camam.inamd ground wat:ér and sur;"a@ water thal

was treated, and indicate where such contaminated media were disposed.

XVL REVIEW QF SUBMITTALS

29 This section applies to ail documents Defendant is required to submut to Gluo
EPA for review and aprroval in accordance with the requirements of this Cousent Urder.

30.  All RD/RA docusnents submitted to Chio EPA shall be developed in accordance
with the attached RI/RA Guidance Documents and RD/RA SOW {Appendices C and D). Every
document thar Defendant is required to submit to Chio EPA under this Consent Order 1s subject
to the review and approval of Uhio EPA in accordance with this Censent Order and applicable
state and federal laws. Upon review, Ohio EPA may at its sole discretion () approve the
submission in whole or in part; (b} approve the submission upon specified conditions or
medifications; (¢) modify the submission; (d) disapprove the submission in whole or in part; {e)
notify Defendant of deficiencies; or (f) any combination of the above.

31, If Ohio BEPA disapproves a submittal, in whole or in part, Ohio EPA will notify
Defendant of the deficiencies in writing. Defendant shall, within forty-five (43} days of receipt
of Ohio EPA's written notice, or if supplemental .ﬁeld, iaboratory, or other investigatory work

must be performed, within forty-five (43) days of compietion of such work, or such longer period

13
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of ime as specified in writing by Chio EPA, correet the deficiencies and submit a revised
subrmission to Chio EPA for approval. Notwithstanding the notice of deficiency, Defendant shall
nroceed 0 take any action(s) required by the approved portion(s) of the submission,

32, I Ghio EPA does not approve a revised submissédn, in whole or in part, Ghio
EPA may again require Defendant to correct the deficiencies and inwrpqrate all changes,
additions, and/or deletions within fourteen {14) days, or such time period as specified by Chio
EPA in writing. In the ziternative, Chio EPA may approve upon condition, modify or disapprove
the revised submmission.

33 Intheevent of approval or approval upon conditions or modifications, Defendant
shall proceed to take any action required by the submission as approved hy Chio EPA.

34, Al work plans, reports, or other items required to be submitted to Chio EPA
under this Consent Order shall, upen approval by Chio EPA, be deemed 1o be incorporated in
and made an enforceable part of this Consent Order. In the event that Ohio EPA approves a
portion of a work plan, report, or other item, the approved portion, togé!.her with any
modifications or conditions thereto, shaill be deemed 1o be incorporated in and made an
enforceable part of this Consent Order.

35, if Ohio EPA determines that any additional or revised guidance documents affect
the Work to be performed in implementing the RD/RA, Ohio EPA will notify Defendant, and
Defendant shall modify the work plan(s) and/or other affected documents according 10 Ohio

EPA’s comments,

i9
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YL BISPUTE RESOLUTION

6. This Section shall only be applicable to the following portions of this Congent

Order: Section VL imnlementation ofthe Remedy: Section X Additionsl Work: Section XV,

Review o Submivals: and Section XX, Payments and Refmbursement of Costs, nursuant 1o

the limitations idﬁ:ﬁtéﬁsd in Paragraph 69.

37. The Site Coordinators and/or the alternare Site Coordinators shall,
whenever possible operatc by consensus. in the event thay a disagreement exists about either
the adequacy or di wmpmv&f of any work plen. report, or other iiem required 1o be submitted
bry Defendant pursuant to this Consent Order or, the need for additional Work or, the
accuracy of the State’s request for reimbursement of costs, then the Site Coordinators shall
have fifteen (15) days fwm the date the dispute arises to negotiate in good faith in an
attempt to resolve z}zz.; differences. The dispute arises when either the Ohio EPA Site
Coordinator provides a brief written notice of dispute to the Defendant’s Site Coordinator,
or the Defendant’s Site Coordinator provides a brief written notice of dispute to the Ohio
EPA Site Coordinator. This fifieen (15) day period may be extended by mutual agreement
of the parties, up 0 an additional seven (7) days.

3R, In the event that the Site Coordinators and/ur the alternate Site Coordinators
are unable o reach consensus on the dispute, then each Site Coordinator and/or the alternate
Site Coordinator shall reduce his or her position to writing within thirty {30} days of the end
of the good aith negotiations referenced in Paragraph 37, Those written positions shall be

imumediately exchanged by the Site Coordinators, Following the exchange of written
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nositions. the Parties shall have an additional seven (7} davs to resolve their dispute. 1 Chio
EPA concurs with the position of the Defendant, then the work plan, report or other lem
required 1o be submitted pursuant to this Consent Order or, any statement for purposes of
reimbursement-of costs, shall be modified as provided for by Ohio EPA. If necessary, either
Party may petition this Court for modification of the Consent Order to include any required
extensions of time or variances of regquired Work.

39, If Ohio EPA does not concur with the position of the Defendant, the Ohio
£PA Site Coordinator will notify Defendant in writing. Upon receipt of such writien notice,
the Parties shall have seven (7) days to forward a request for resolution of the dispute, along
with 4 written statement of the dispute, to a DERR Manager. The statement of dispute shal
be limited 16 2 concise presentation of the Parties’ position on the dispute. The DERR
Manager, or his/her designze, will resolve the dispute based upon and consistent with this
Consent Order; state law, including R.C. Chapters 3734 and 6111, and the rules promulgated
thereunder; and other appropriate state and federal laws,

40.  If Defendant and Ohio EPA do not agree on a resolution of the dispute within
fourteen (14) days of the decision reached by the DERR Manager, either Party may institute
an aetion i this Court © resolve the dispute under this Consent Order. In this Court
proceeding, Defendant shall have the burden of demonsirating by a preponderance of the
cvidence that the decision by Ohio EPA is unlawful and/or unreasonable,

41, The pendency of dispute resolution set forth in this Section shall not affect the

time period for completion of the Work to be performied under this Consent Order. except
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that upon wiiiten mutual agreement of the Parties, any tine roay be extended as appropriaie
under the circumstances. Elements of Work not affected by the dispute will be compleied in
accordance with the schedules containid in the RIVRA Work Plan and other deliverables.

42, Within thirty (30) days of reselution of a dispute regarding dilsﬁppzv:; val of
inadequacy of a submittal or the need for additional Work, Defendant shail incorporate the
resolution and final determination into the werk plan, report, or other item required 1o be
submitted under this Consent Order and proceed to fmplernent this Congsent Order aceording
to the amended work plan. report, or other item required to be submitted under this Consent
Order.

43, Within thirty (30 days of resolution of a dispute regarding any inaceuraie
statement issued for o ?.iﬁzbursement of costs, Olio EPA will make any necessary corrections
to the statement and reimburse to Defendant any overpayment of costs made by Defendan
that may have arose as a result of the inaccurate statement being issued to Defendant.

44, Unless otherwise expressly provided for in this Censent Order, the dispute
resolution procedures of this Section shall be the exclusive mechanisim to resolve disputes
arizing under or with respect to those matters set forth in Paragraph 36 of this Consent
Order.

XVIL CORPOBATE TRUST AGREEMENT FOR FUNDS TO IMPLEMENT THE
REMEDY AND FINANCIAL ASSURANMCE FOR OPERATION AND MAINTENANCE

45 Within thirty (30) davs of the Effective Date, Defendant shall create and fund a

corperate trust account in the amount of Four Hundred Sighty Thousand doliars (3480.000.00).

o]
3]
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The corporate trust account shall be substentively the same 23 the corporate trust account
agreement template attached to this Consent Order as Appendix F and shail require that all funds
in the corporaie st account by used for the Work requirements and payment obligations set
forth in this Caﬁsgnt Order. ?31& corparate ust account agreement shall also provide Plainuff
the régiﬁ"éb pc:.titim the court for removal of the trustee if the trustee is not complying with the
duties and responsibilities set forth in the corporate trust aceount agreement.

46.  Within ninety (90) days of the Effective Date, Defendant shall submit to Ohio
EPA a statement of the dollar amount of funds in the corporate trust account and an updated
statement of such dollar amounis every ninety (90) days thereafier.

47.  Sixty (60) days after Ohio EPA has approved the construction completion
report for the remedy and has approved Defendant’s long-term operation and maintenance
and menitering plan, Defendant shall provide Chio EPA with docwmentation demonsirating
that any funds remaining in the corporate trust account assure implementation of the long-
term operation and maintenanee and monitoring of the remedy set forth in the‘ Decision
Cecumentation. [ any remaining funds in the corporate trust account are less than the
estimated costs associated with long-term operation and maintenance and monitoring of the
remedy, Defendant shall fimd the corporate trust account so that it equals the estimate costs
associated with implementation of long-term operation and maintenance and monitoring.

48.  Every six months during the period in which Defendant is or should be

impiementing operation and maintenance of the remedy, Defendant shall provide a new estimate
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of the tolal costs assoctated with implementation of long-term operstion and maintenance and
moniloring of the remedy.

49, If'the amount in the corporate trust account is greater than the new estimate of the
total costs &:s:;miaz_eﬁ with inpiemenation of long-term operation and z_mm;am_a.nge anud
monitoring of the remedy, Defendant may submit a written request io Ohio EPA for a reiease of
the amount in excess of the new estimate of the total cost of the long-term operation and
mntenance and monitoring.

50, Ifthe amount in the corporate trusi account is less than the new estimate of the
total costs associated with implementation of long-term operation and maintenance and
monitoring of e remedy, Detendant shall within thirty (30) days of providing to Ohic EPA the
new cost estimate provide documentation 1o Olio EPA that Defendant hus increased the amount
in the corporate trust account until it equals the new estimate of the total costs associated with
impiemerdation of the long-term operation and maintenance and monitoring of the remedy.

51, In the event that Chio EPA determines at any tims that the cost estimate provided
for implementation of the long-term operation and maintenance and moniloring {‘}f{ 1e remedy IS
nadequate, or in ihe eveni that Defendant becomes aware that the cost estimate for
implementation of the icfz;g«term operatiom and maintenance and monitoring of the rermedy no
longer satisfies the requirements set forth herein, Defendant shall within thirty (30) days of
receipt of notice of Chio EPAs determination, or within thirty (30} days of becoming aware of
the inudequacy of the cost estimate for implementation of the long-ienn operation and

maintenance and monitoring of the remedy, obtain and present to Ohio EPA for approval a
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revised cost estimate. Defendant’s failure or inability 1o meet its financial obligations for the
long-term operation and maintenance and monitoring of the remedy shall not excuse performance
of any activities recuired under this Consent Order.

52, fDefendant desires to change the cost estmate for implementation of the long-
term ﬂpémtian and maintenance and monitoring of the remedy. De:f’em?%zgﬁ may petiﬁcn Ohio
EPA in writing to request a change in the cost estimate. The decision to accept such petition
shall rest in Ohio EFA’s sole discretion.

XI¥. ACCESS TO INFORMATION

Lo
(98]

Defendant shall provide to Ohio EPA, upon request, copies of all non-privileged
documents and informarion within its possession or control or within possession or control of its
contractors or agents relating to events or conditions at the Site including, but not limited 1o
manifests, reports, correspondence, or other documents or information related to the Work.

534, Defendant may assert & claim that documents or other information submitted to
Chio EPA purzuant to this Consent Order are confidential under the provisions of Ohio Adm.
Code 3745-50-30(A) or R.C. 611 1.05(A). If no such claim of contidentiality accompanies the
documents or other information when it is submitted to Ohio EPA, it may be made available to
the pubiic without notice to Defendant.

55, Defendant may assert that certain documents or other information are privileged
under the attorney-client or any other privilege recognized by applicable law before it submits the
documents or other information to Ohio EPA. If Defendant withholds certain documents or

information and asseris that the certain documents or information are privileged or confidential

[
ty
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basis for the assertion.

56, No claim of confidentiality or privilege, including but not limited to, cluims made
pursuant to B.C 3742-.5;?9 dwough 3745.73, shall be made with regard to any data gathered
pursuant 1o this Consent Order, including but not limited to, sll sampling, analyitcal, monitoring,
or laboratary reports.

57.  Defendant shall preserve for the duration of this Consem Grder and for a
minimum of ten (10) years after its termination, all documents and other information within its
possession or control, or within the possession or control of ifs contractors or agents, which in
any way relate to the ka notwithstanding any document retention policy to the conrary.
Defendant may preserve such docwments by microfiche, compact dise, or other electronic or
photographic device. Defendant shall notify Ohio EPA at least sixty (60) days prior to the
destruction of these documents or other information; and upon request, shall deliver such
documents and other information to Ohio EPA.

XX, INDEMMITY

58.  Defendant agrees to indernnify, save, and hold harmiess the State from any and all
claims or causes of action arising from, or related to, evenis or conditions at the Stte, except
whérc the claims or causes of action result from negligent, reckless or intentionally tortious
conduet by the State occurring outside of the State’s exercise of its discretionary functions,
Discretionary functions of the State include, but are not limited to. the State’s review, approval,

or disapproval of Werk.performed pursuant to the Consent Order. The Stuic agrees 1o provide

26
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notice to Defendant within thirty (30) days of receipt of any claim thet may be the subject of
indemnity s provided in this Section, and to cooperate with Defendant in the defense of any
such claim or acticn against the State. The State shall not be considered a party to and shall not
be heid liable under any contract entered into by Defendant in carrving out the activities pureuant
to this Consent Order.

AAL RESERVATION QOF RIGHTS

39. This Consent Order shall not be construed 1o imit the authority of the State to
seck relief for claims or conditions not alieged in the Complaint or for claims or conditions
alleged in the Complaint that occur after the Effective Date.

60.  Nothing in this Consemt Order shall be construed to Timit the authority of the State
to undertake any action against any entity, including Defendant, to eliminate or mitigate
conditions that may present an imuninent threat to the public health, welfare or environment and
to seek cost reimbursement for any such action. Nothing in this Consent Order or its
impiementation shall be consirued to limit the authority of the State 10 seek relief for claims for
damage 1o natural resources. )

61.  Nothing in this Consent Order shall relieve Defendant of any obligation to comply
with R.C. Chapters 3734 and 6111 including, without limitation, any regulation, Jicense or order
1ssued under these Chaprers, and any other applicable federal, state or local statutes, reguiations.

or ordinances, including but not limited to permit requirements.
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62, The State reserves the right 1o seck legal and/or equitable relief to enlorce e
requirements of this Consent Order, including penalties against Defendant for noncompliance
with this Consent Order.

63.  The State reserves the right to terminate this Consent Urder and/or perforny all or

any portion of the Work or fake any other measures it deems necessary 1o protect public health
and the environment, including recovery of all response costs, in the event that the requirements
of this Consent Order an. not wholly complied with within the time frames required by this
Consent Order,

&4, By entering into this Consent Order, Defendant does not waive any defenses that
they mav legally raise in any fiture action identified in this Section, nor does Defendant waive
any claim or defenses amongst themselves or against any others not a party to this action.
However, Defendant shall not assert, and may not maintain any defense or claim based upon
statute of limitations or the principles of waiver, [aches, res ;’udicatzi, eoilateral estoppel, claim
preciusion, issue preclusion, clum gplitting or other defense Easis upon the contention that the
claims brought by the State in a subsequent action were or shouid have been brought in the
instant action.

XX OTEER CLAIMS

65.  Nothing in this Consent Order shall constitute or be construed as a release from
any claim, cause of action, or demand in law or equity against any person, firm, parmership, or
corporation, not subject to this Consent Order for any liability arising from. or related 1o, events

or conditions at the Site, and Defendant has not purported 1o or held itself out as representing
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another person, fnm, partnership, or corporation. Defendant expressly denies that they are the
agent for or that they represent, or otherwise have the authority (o represent, or serve the mterests
of another person. firm, partnership, or corporation.

XXIL PAYMENTS AND REIMBURSEMENT OF COSTS

66.  Defendant shall pav to Ohio EPA, One Hundred Ninety-One Thousand, Ninety-
Six dollars and Seventy-One cents (8191,096.71) in reimbursement of past Response Costs. This
amount includes Response Cosis incurred by Chio EPA after Decernber 31, 2008 and through
December 31, 2010 and Response Costs consisting of Chio EPA legsl and enforcement costs
incurred in calendar year 2008 in the amount of Nine Thousand, Three Hundred, Twenty-Two
dollars and Sixty-Nine cents. (89,322.69). The past Response Costs in the amount of
$191,096.71 shall be paid according to the following payment schedule:
{ a First payment of Fifteen Thousand, Nine Hundred Twenty-One dollars and
Seventy-One cents ($13,921.71) due within sixty (60) days of the Effective

Date.

b. Eleven quarterly payments of Fifteen Thousand, Nine Hundred Twenty-
Five dollars ($13,925) due no later than the follox;ring dates: Jupe 19,
2012; Sentember 15, 2012; December 13, 2012; March 13, 2013; June 13,
2013; September 5, 2013; December 15, 2013; March 15, 2014; June 15,

2014; September 13, 2014; and December 15, 2014,

Defendant shall pay the first payment and eleven quarterly payments monthly installments by
checks payable to “Treasurer, State of Ohio/Hazardous Waste Special Cleanup Account,” and

29
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sivall remi

ihe checks and transmittal letiers 1o the following addresses

a. Uriginal Correspondence and Checks:

Martha Sexton, Paralegal, or her successor, at the
Office of the Asttomey General of Ohio,
Environmental Enforcement Seciion

30 East Broad Street, 25" Fioor

Columbus, Ohio 432153

b. Copies of Correspondence and Checks:

Terri McCloskey, DERR Fiscal Officer,

Uhio EPA, Lazarus Government Center,

PO, Box 1049, Columbus, Ohio 43216-1048,

c. Copies of Correspondence and Checks are aiso 10 be sent to the Ohio EPA Site

Coordipator and the Assistant Attorney General assigned to this case,

67.  Defendant shall reimbuarse Ohio EPA for all future Response Costs incurred by
Chio LPA begimung January 1, 2011, and continuing through the wenmination of this Consent
Order. Ohio EPA will, subject to the provision suated below, submit an fiemized statement of
Ohio EPA’s Response Costs 1o Defendant on a quarterly basis on or about Apsil, July, Cewber,
and fanuary. The first quartetly invoice will include Response Costs incurred in 2011 prior the
Effeetive Date. If Chio EPA fails wo submit a quarterty invoice, Response Costs from any
previous quarter will be added 10 the next quarterly invoice, Defendant shall pay Chio EPAs
Response Costs within sixty (60) days of receipt of each itemized statement at the address set
forth on the Chio EPA invoice.

63, Pursuant to R.C. 131.02(D), interest shall acerue on all future Response Cosis

from the date that they become past due, at the rate per annum required by R.C. 5703.47,
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until paviment is remitted.  Defendant shall remit pavment for any such interest due to Ohio
EPA by a cerified check made payable 1o "Treasurer, State of Ohio.” within thirty (30) days

of receipt of an itemized statement at the address set forth in Paragraph 66.

69.  Section XVIL Dispute Resolution, of this Consent Order shall apply only w0
dizsputes over the accuracy of the State’s request for reimbursement of future Response Costs,
whether the future Response Costs are related to Work beyond the objectives of this Consent

Order as set forth in Section |, Statement of Purpose, and/or whether the future Response Costs

are “not mconsistent” with the National Contingency Plan set forth in 40 CFR Part 300. In the
event of a di:;pu‘ée over future Response Costs, Defendant shall not be required 1o pay the
contested amount of the future Response Costs until the dispute is resolved. However, if the
Dispute is resolved in favor of the State, then Defendant shall pay the fuil amount as resolved
plus any interest which may have accrued as stated in Paragraph 68.

XXIV. QHIO ATTORNEY GENERAL RESPONSE COSTS

70.  Defendant shall pay the Ohlo Attorney General Response Costs expended after
December 31, 2007 through the Effective Date in the amount Two Thousand, Five Hundred
doflars ($2,500) by delivering a certified check in such amount for payment into the State
Treasury to the credit of the Attorney General’s General Reimbursement Account made pavable
to the order of “Treasurer, State of Ohio” to Martha Sexton, or her succ:es;ér. at the Office of the
Attorney General of Ohio, Environmental Enforcement Section, 30 East Broad Street, 25th
Floor, Columbus, Ohio 43215, within thirty (30) days of the Effective Date. Anv check

submiited in compliance with this Section shall be in addition 10 and separate from any check
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submiited pursuant o any oiher Section of this Consent Oraer,

XXV, TERMINATION

71 'E“hié Consent Order shall terminate upon joint motion of the Parttes, and approval
of the Court, following completion of wll activities, including eperation and muintenance of the
Remedial Action and payment of ail Responsa Costs;, Stipulaied Penglities, and the Civil Penalty
required under this Consent Urder. If the Parties cannot agree on a joint motion, Defendant may
move the Court, pursuant to Rule GU{B)} of the Ohio Rules of Civil Procedure, 1o terminate this
Consent Order. Plainaff takes no position with regard to such motion at this time, and reserves
its rights to oppose the‘mmion. This Section, and the Sections of this Consent Order on
Reservasion of Rights, Satisfaction of Lawsuit; No Admission, aud Access to Information, shall
survive this Termination Provision.

AXVI MODIFICATION

7. Ne moditication shall be made to this Consent Grder without the written

agreement of the Parties and the Coust.

XXVIL MAILING ANB BELIVERY OF DOCUMENTS
73 All documents requiring submittal pursuant to this Consent Order or any plan
developed in accordance with this Consemt Order shall be sent by certified mail return receipt
regquested, or equivalent, to:
Ohin EPA Central District Office
Division of Environmen:al Response and Revitaiization
Attn, Frankiin Steel Site Coordinator

PO, HBox 1046
Columbus, OH 43216-1049
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All correspendence with the Defendant shail be sent 1o the following:

Stephen N. Haughey
FROST BROWN TODD LLC
2200 PNC Center
. 201 E. Fifth Street
* Cincinnad, Ohio 435202-4182

KXVill. COMPLIANCE WITH APPLICABLE LAWS, PERMITS AND APPROVALS

74, All activities undertaken by Defendant pursuant {o this Consent Order shall be
undertaken in accordance with the requirements of all applicable federal, state and local laws.,
rules, regulations and permits or other legal requirements, including the Consent Crder.
Defendant shall submit timely appiications and requests for any such permits and approvals.
Where such laws appear to conflict with the other requirements of this Consent Grder, Defendant
is ordered and enjoined to immediately notify Ohio EPA of the potential conflict. Defendant is
ordered and enjoined to include in all contracts or subcontracts entered into for Work required
under this Consent Order, provisions stating that such contractors or subcontractors, including
their agents and employees, shali perform all activities required by such contracis or subcontracts
in compliance with this Consent Order and all applicable Iaws and rules. 71
not a permit issued pursvant to any federal, state or local law or rule.

73.  Should Defendant identify any inconsistency between or among this Consent
Order, any applicable federal, state or local laws, rules, regulations or permits or other [egal
requirements, or any of the guidance documents, work plans, reports, or othcfl Hems required to

be submitted to Ohio EPA under this Consent Order, Defendant shall promptly notity Ohio EPA

Lrd
sl
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in writing of each ino Ving the eonsisiency

and the effect of the inconsistenciey upon the Work to be performed. Defendant shall also

recommend, along with 2 suppunabie rationzaie justifying each recommendation, the requireimient

Defendant believes should be followed, Do ; :EM ;m;‘.:mf,m 1he attecied Work as

directed by Olue BPA.

WX, APPENDICES AND DOCUMENTS APPROVED PURSUANT T0 THIS
CONSENT ORDER

76.  The Parties agree that the appendices atiached to this Corsent Order and all
documents approved by Chio EPA pursuant to the requiremends of this Consent Order an

incorporated by reference into and are an enforceable part of this Consent Order.

HXX, COURT COSTS

77.  Defendant shall pay the court costs of this action,

KxAL STIPULATED PENALTIES

78. in-the event that any Ohio EPA-approved deadiine comalned in the schedule of
any approved submittal required by this Consent Order is not met. Defendant is ordered and
enjoined (o pay stipulated penaities that shall accrue n the amount of One Hundred Dollars
($100) per day, per violation for the first fifteen (15) days of non-compliance: Two Hundred wnd
Fifty Doilars {§250) per day, per violation for the 16th day through the 30tk day of
noncompliance: and Five Hundred ($500) per day, per vielation for violations lasting beyond

thirty (30) davs.
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79, Stipulated penaities shall not begin to accrue for davs 1 and 2, as indicated in the
sbove schedules. if the milestone requirernent or report submission deadline is met on or before
day 3. 1f a milestone requirement or report submission deadline is not met on or before day 3. the
Defendant shall be liable for stipulated penaftées for days 1, 2, and 3, in addition 1o the days
%hereafter; until the milestone requirement of report submission deadline is met.

80.  Any payment of stipulated penalties acerued under the provisions of Paragraphs 78
and 79 shall be made by delivering to the Environmental Enforcement Section of the Ohio Attorney
General, State Office Tower, 30 Fast Rroad Street - 25th Floor, Columbus, Ohio 43215, Aun:
Martha Sexton, or her successor, a certified check(s) for the appropriate amounts(s), within fourteen
{14} days from the datc the defanit is cured, made payable to “Treasurer, Siaté of Ohic.”

XXXIL POTENTIAL FORCE MAJEURE

81.  Hany event occurs which causes or may cause a delay of any requirements of this
Order, Defendant shall notify the Ohio EPA Site Coordinator in writing within ten (10) calendar
days of the event, describing in detail the anticipated length of the delay, the precise cause or
causes of the delay, the measures taken and to be taken to prevent or minimizelﬂle delay and the
timetable by which measures will be implemented. Defendant will adopt;ll reasonable measures
to avoid or minimize any such deiay.

82.  Notification by Defendant in accordance with Paragraph 81, above, does not
necessarily terminate or delay any requirement in the Consent Order. In any action by the State
to enforce any of thé provisions of this Order, Defendants may raise a force majeure defense and

that their conduct was caused by reasons entirely beyond their control such as, by way of
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exampie and not mitations, acts of God, sirikes, acts of war, civil disturbances, or vandaiisn

Wheie the State does not agree that such a defense exists, i1 is, however, hereby agreed upon by

Defendant and the State that it is premature at this tme 1o raise and sdjudicae the existence of
such a défense and that the appropriate point at which o adjudicate the exisience of suck a
defense is at the time that a proceeding to endoree this éomem Order, if any, is commenced by
the State. At that time, Defendant will bear the burden of providing that any deiay was or will be
caused by circunsiances entirely beyond the control of Defendant. Any extension of 2 date
based on a particuiar incident does not mean that Defendant shall receive an exiension of a
subsequent cate or dates. Defendant must make an individual showing of proof for cach

ineremenial step or other requirement for which an extension is sought.

AXXIUL RETENTION OF JURISDICTION

83, This Court shall retain jurisdiction of this action for the purpose of enforcing
ths Consent Order.

XAXIV. ENTRY OF CONSENT GRDER ANB JUDGMENT BY CLERYK

g4 Upon sigaing of this Consent Order by the Court, the clerk is directed to enter

gl

AREY. A

HORITY TO ENTER INTO THE CONSENT ORDER
85, Each signatory for a corporation represents and warran:s that hefshe has been

duly authorized to sign this document and so bind the corporation to all wrms and condidons

LU

thereof, and that he/she submiis with this Conserst Order an authenticated and certis
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To be recorded with Deed
Records - ORC § 317.08

ENVIRONMENTAL COVENANT

This Environmental Covenant is entered into by CQCB, Inc.(“Owner”) and the
Ohio Environmental Protection Agency (“Ohio EPA”) pursuant to Ohio Revised Code
(“ORC”) §§ 5301.80 to 5301.92 for the purpose of subjecting the Property to the activity
and use limitations set forth herein.

WHEREAS, the Property was part of approximately 38 acres of land located at
1385 Blatt Boulevard in Gahanna, Franklin County, Ohio that made up the
Columbus Steel Company (the “Site”) beginning in 1971. The company changed
its name to Franklin Steel Company (Franklin Steel) in 1979. Originally, the
Columbus Steel Drum/Franklin Steel property consisted of an approximately
18.807 acre active processing/drum storage area and two 10-acre drum storage
areas, both of which have been inactive since 1988;

WHEREAS, the Site was originally addressed by the Ohio EPA as a Resource
Conservation and Recovery Act (RCRA) corrective action site. In June 1992,
Franklin Steel Company and Ohio EPA entered into Director's Final Findings and
Orders which obligated Franklin Steel to conduct a RCRA Facility Investigation
(RFI) and a corrective measures study (CMS) for the Site. Franklin Steel was
referred to the Ohio Attorney General’s Office in June 2002 due to failure to pay
Ohio EPA oversight response costs and the submittal of late and inadequate
reports. Finally, after negotiating a consent order for preliminary injunction with
Franklin Steel the RFI report was completed in March 2009 and the CMS report
was completed in July 2009;

WHEREAS, the investigation of the Site determined that there are risks
associated with this Site from direct contact with or ingestion of soils, sediments
and ground water contaminated with heavy metals, semi-volatile organic
compounds (SVOCs) and volatile organic compounds (VOCs). The
contaminants of concern (COCs) in soil and ground water that pose a risk to
human health include: metals (arsenic, chromium, iron, and lead); the
polychlorinated biphenyl (PCB) Aroclor 1254; SVOCs (benzo(a)anthracene,
benzo(a)pyrene, benzo(b)fluoranthene, benzo(k)fluoranthene,
dibenzo(a,h)anthracene, indeno(1,2,2-cd)pyrene, and
bis(2-ethylhexyl)phthalate); and VOCs (chloroethane, 1,1-dichloroethane,
trichloroethene, vinyl chloride and total xylenes);
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WHEREAS, the 18.807 acre active processing/drum storage area of the Site
was sold to CQBC, Inc. in December 2007, and the operations on the Property
are currently conducted by Industrial Container Services; and

WHEREAS, a Decision Document, presenting a final remedy for the entire Site,
including the Property, was entered in the Director’s journal on June 28, 2010. A
portion of that remedy includes the implementation of activity and use limitations
through an Environmental Covenant for the Property. The administrative
consent order, judicial order, the Decision Document, and the rest of the
administrative record for the Site and Property may be accessed by contacting:
Records Management Officer, Ohio EPA — Central District Office, 50 West Town
Street, Columbus, OH 43215, phone: (614) 728-3778 or Records Management
Officer, Division of Emergency and Remedial Response, Ohio EPA, P.O. Box
1049, Columbus, OH 43216-1049, phone: (614) 644-2924.

Now therefore, Owner and Ohio EPA agree to the following:

i Environmental Covenant. This instrument is an environmental covenant
developed and executed pursuant to ORC §§ 5301.80 to 5301.92.

2. Property. This Environmental Covenant concerns an approximately
18.807 acre tract of real property, with real property parcels numbered 025-011447,
owned by CQCB, Inc., located at 1385 Blatt Boulevard, Gahanna, in Franklin
County, Ohio, and more particularly described in Exhibit A attached hereto and hereby
incorporated by reference herein (“Property”).

5. Owner. CQCB, Inc., which is located at 820 State Avenue, Cincinnati, OH
45204, is the owner of the Property.

4, Holder. Owner, whose address is listed above, is the holder of this
Environmental Covenant.

5. Activity and Use Limitations. As part of the remedial action described in
the Decision Document, Owner hereby imposes and agrees to comply with the
following activity and use limitations:

a. Prohibition against Extraction or Use of Groundwater for
Potable Purpose: No person shall extract or use the groundwater
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located at or underlying the Property or any portion thereof for any
potable purpose. This prohibition does not include extraction for
groundwater investigation or remediation.

b. Prohibition against Residential Use: The Property shall not be used
for Residential Activities. The term "Residential Activities" shall include
the following:

i. Single and multi-family dwelling units (both owner-occupied and
rental);

ii. Day care and elder care centers;

iii. Hotels, motels and rooming houses;

iv. Correctional facilities and detention centers;

v. Transient or other residential facilities;

vi. Elementary and secondary schools; and/or

vii. Hospitals.

c. Prohibition against Disturbance of Treatment or Monitoring
Systems: The Property shall not be used in a manner designed to
interfere with any remedial treatment or monitoring systems located on
the Property.

If any event or action by or on behalf of a person who owns an interest in or holds an
encumbrance on the Property, identified in paragraph 11 below, constitutes a breach of
the activity and use limitations, Owner or Transferee shall notify Ohio EPA within thirty
(30) days of becoming aware of the event or action, and shall remedy the breach of the
activity and use limitations within sixty (60) days of becoming aware of the event or
action, or such other time frame as may be agreed to by the Owner or Transferee and
Ohio EPA.

6. Running with the Land. This Environmental Covenant shall be binding
upon the Owner and all assigns and successors in interest, including any Transferee,
and shall run with the land, pursuant to ORC § 5301.85, subject to amendment or
termination as set forth herein. The term “Transferee,” as used in this Environmental
Covenant, shall mean any future owner of any interest in the Property or any portion
thereof, including, but not limited to, owners of an interest in fee simple, mortgagees,
easement holders, and/or lessees.

7. Compliance Enforcement. Compliance with this Environmental Covenant
may be enforced pursuant to ORC § 5301.91. Failure to timely enforce compliance with
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this Environmental Covenant or the activity and use limitations contained herein by any
party shall not bar subsequent enforcement by such party and shall not be deemed a
waiver of the party's right to take action to enforce any non-compliance. Nothing in this
Environmental Covenant shall restrict the Director of Ohio EPA from exercising any
authority under applicable law.

8. Rights of Access. Owner hereby grants to Ohio EPA, its agents,
contractors, and employees the right of access to the Property at reasonable times for
implementation or enforcement of this Environmental Covenant.

9. Compliance Reporting. Owner or any Transferee shall verify in writing at
least annually to Ohio EPA that the activity and use limitations remain in place and are
being complied with.

10.  Notice upon Conveyance. Each instrument hereafter conveying any
interest in the Property or any portion of the Property shall contain a notice of the
activity and use limitations set forth in this Environmental Covenant, and provide the
recorded location of this Environmental Covenant. The notice shall be substantially in
the following form:

THE INTEREST CONVEYED HEREBY IS SUBJECT TO AN

ENVIRONMENTAL COVENANT, DATED , 20__, RECORDED
IN THE DEED OR OFFICIAL RECORDS OF THE COUNTY
RECORDER ON , 20__, IN [DOCUMENT , or

BOOK__ ,PAGE ___|]. THE ENVIRONMENTAL COVENANT
CONTAINS THE FOLLOWING ACTIVITY AND USE LIMITATIONS:
Prohibition against Use of Ground Water for Potable Purpose; Prohibition
against Residential Use; and Prohibition against Disturbance of Treatment
or Monitoring Systems.

Owner shall notify Ohio EPA within ten (10) days after each conveyance of an interest
in any portion of the Property. Owner’s notice shall include the name, address, and
telephone number of the Transferee, a copy of the deed or other documentation
evidencing the conveyance, and a survey map that shows the boundaries of the
property being transferred.

11.  Representations and Warranties. Owner hereby represents and warrants
to the other signatories hereto:

A. that the Owner is the sole owner of the Property;
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B. that the Owner holds fee simple title to the Property, which is free, clear
and unencumbered;

C. that the Owner has the power and authority to enter into this
Environmental Covenant, to grant the rights and interests herein provided
and to carry out all obligations hereunder;

D. that the Owner has identified all other persons that own an interest in or
hold an encumbrance on the Property and notified such persons of the
Owner’s intention to enter into this Environmental Covenant; and

E. that this Environmental Covenant will not materially violate or contravene

or constitute a material default under any other agreement, document or
instrument to which Owner is a party or by which Owner may be bound or
affected.

12.  Amendment or Termination. This Environmental Covenant may be
amended or terminated by consent of all of the following: the Owner or a Transferee;
and the Ohio EPA, pursuant to ORC § 5301.90 and other applicable law. The term,
*“Amendment,” as used in this Environmental Covenant, shall mean any changes to the
Environmental Covenant, including the activity and use limitations set forth herein, or
the elimination of one or more activity and use limitations when there is at least one
limitation remaining. The term, “Termination,” as used in this Environmental Covenant,
shall mean the elimination of all activity and use limitations set forth herein and all other
obligations under this Environmental Covenant.

This Environmental Covenant may be amended or terminated only by a written
instrument duly executed by the Director of Ohio EPA and the Owner or Transferee of
the Property or portion thereof, as applicable. Upon receipt of a request for an
Amendment or Termination, Ohio EPA will review such request and approval will not be
unreasonably withheld. Within thirty (30) days of signature by all requisite parties on
any Amendment or Termination of this Environmental Covenant, the Owner or
Transferee shall file such instrument for recording with the Franklin County Recorder's
Office, and shall provide a file- and date-stamped copy of the recorded instrument to
Ohio EPA.

13.  Severability. If any provision of this Environmental Covenant is found to
be unenforceable in any respect, the validity, legality, and enforceability of the
remaining provisions shall not in any way be affected or impaired.
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14.  Governing Law. This Environmental Covenant shall be governed by and
interpreted in accordance with the laws of the State of Ohio.

15.  Recordation. Within thirty (30 days after the date of the final required
signature upon this Environmental Covenant, Owner shall file this Environmental
Covenant for recording, in the same manner as a deed to the Property, with the
Franklin County Recorder’s Office.

16.  Effective Date. The effective date of this Environmental Covenant shall
be the date upon which the fully executed Environmental Covenant has been recorded
as a deed record for the Property with the Franklin County Recorder.

17.  Distribution of Environmental Covenant. The Owner shall distribute a file-
and date-stamped copy of the recorded Environmental Covenant to: Ohio EPA and ;
the City of Gahanna.

18. Notice. Unless otherwise notified in writing by or on behalf of the current
owner or Ohio EPA, any document or communication required by this Environmental
Covenant shall be submitted to:

Records Management Officer

Division of Emergency and Remedial Response
Ohio EPA

P.O. Box 1049

Columbus, Ohio 43216-1049

and

Site Coordinator, Franklin Steel Site

Central District Office

Division of Emergency and Remedial Response
Ohio EPA

P.O. Box 1049

Columbus, Ohio 43216-1049

and
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Edward Paul

CQCB, Inc.

820 State Avenue
Cincinnati, OH 45204
(513) 921-8811, ext. 111

The undersigned representative of Owner represents and certifies that [he/she]
is authorized to execute this Environmental Covenant.

IT IS SO AGREED:

CQCBH, Inc

Signature of Owner[s]

Printed Name and Title Date

State of

Ss!.

N e S’

County of

Before me, a notary public, in and for said county and state, personally appeared
, @ duly authorized representative of CQCB, Inc., who acknowledged to
me that [he/she] did execute the foregoing instrument on behalf of CQCB, Inc.

IN TESTIMONY WHEREOF, | have subscribed my name and affixed my official
seal this day of 0

Notary Public
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OHIO ENVIRONMENTAL PROTECTION AGENCY

Scott J. Nally, Director Date
State of Ohio )

SS:
County of Franklin )

Before me, a notary public, in and for said county and state, personally appeared
Scott J. Nally, the Director of Ohio EPA, who acknowledged to me that he did execute
the foregoing instrument on behalf of Ohio EPA.

IN TESTIMONY WHEREOF, | have subscribed my name and affixed my official
seal this day of , 20 .

Notary Public

This instrument prepared by:

Catherine Stroup

Ohio EPA - Legal Section
P.O. Box 1049

Columbus, OH 43216-1049
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