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FEDERAL EXPRESS acT 20 2014

Craig W. Butler, Director

(Chio Environmental Protection Agency
Director’s Office

Lazarus Government Center

50 West Town Street, Suite 700
Columbus, OH 43215

Re: Notice of Recorded Environmental Covenant: Gabriel Performance
Products, LLC

Dear Mr. Butler:

I accordance with Paragraph 10 of the Environmental Covenant entered into by
Gabriel Performance Products, LLC and the Ohio Environmental Protection Agency, |
hereby ceriify that the Environmental Covenant has been filed for recording. Enclosed,
in accordance with Paragraphs 10 and 17 of the Environmental Covenant, is a copy of
the date-stamped Environmental Covenant that has been filed with the Ashtabula
County Recorder’s Office.

Enclosure

725 State Road, Ashtabula, OH 44004-3900 « P: 440-992-3200 F: 440-992-3204 - www.gabepro.com
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ENVIRONMENTAL COVENANT

This Environmental Covenant is entered into by Gabriel Performance Products,
LLC, having offices al 725 State Road, Ashlabuia, Ashiabula County, Onio
(“Owner” and "Holder'} and the Ohio Environmental Protection Agency {"Okuo
EPA™) pursypant to Ohio Revised Code (‘'ORG") §§ 5301.80 to 5301.92 for the
purpose of subjecting the Property to the achwity and use limilations set forih

herein.

Whereas, Owner is the owner of certam real property consisting of a parcet of tand
siluated in Ashiabula Counly, Ohio, and legally described in Exhibi{ A hereto’

(collechvely referred to herein as the "Property™), and

Whereas. Owner has been issued a “Hazardous Waste Facility installation and
Operation Permd Renewal,” Chio Permil No. 02-04-0078 (ihe “Chio Permit™) by
Ohio EPA requiring Owner to complele corrective action for the reiease of
hazardous wasies and constiuents from waste managsment unils and groups

wentifted in the Ohio Permit; and

Vhereas, as a resull of chemical manufactunng and related operations at e
Property, ceriam contarninants were managed and have been released al certain
portons of the Properly. These corlaminants nelude, but are nol limited o,
carhon tetrachioride, chioroform, letrachloroethene, methylene chioride.
dichlorobenzene, dichiorgethane, lrichloroethylens, and hexachiorobutadiene.
Concentrations of hazardous constituents are present in soil and ground watef
above levels considered acceptable for unrestncled use. Potential pathways of
exposure from the contaminants located within these portions of the Properly
include but are not limited o direct contact with sod or ground water during

excavation actvities; and

Whereas, the Administrative Record of the corrective action is maintained as the
fle tiled "Gabriel Performance Products,” in the Ohio EPA Northeast District
Office, 2110 East Aurora Road, Twinsburg, Ohio 44087, and

Whereas, human health is protected from direct contact with contaminated soil
and ground waler through a soil management plan required by the corrective
action obligations in the Ohio Permit, appropriate fo an industrial, non-residential,

sething, and
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Whereas, the implementation of appropriate use restrictions that restrict land and
groundwater use on the Properly is required to profect human health and the
environment and prevent conditions at the Property from constituting or
threatening to cause or contribute to air or waler pollution or soit contamination,
- based upon a human health risk assessment and an ecologica! risk assessment
performed for the solid waste management units and groups addressed in the
OChio Permit;

Now therefore, Owner and Chio EPA agree o {he following:

1. Environmental Covenant.  This instrument is an environmental
covenant developed and executed pursuant to ORC §§ 5301.80 to 5301.82.

2. Property. This Environmental Covenant concerns an approximately
40,5342 acre tract of real properly located at 725 Siate Road. Ashtabula
Township, Ashtabula County, Ohio, and more particularly described in Exhibit A
attached hereto and hereby incorporated by reference herein (“Property”).

3. Owner. Gabriel Performance Products, LLC, having offices at 723
State Road, Ashtabuia, Ohio, (“Owner") is the owner of the Property.

4. Holder. Owner, whose address is listed above, is the holder of this
Environmental Covenant. In the eveni of a future transfer of the Property such that
the Owner wotuld no fonger own the Property, Owner shall rernain a Holder.

5. Activity and Use Limitations. As part of the corrective action for the
release of hazardous wastes and constituents from waste management units
identified In the Ohio Permil, Owner hereby imposes and agrees to comply with the
following activity and use limitations:

A The Property shall not be used for Residential Activities or
Commercial Activities (other than those incidental to industrial
operations), but may be used for Indusirial Activities. The term
“Rasidential Activities” shall include, but not be limited io, the

following:

i Single and multi-family dwelling and rental units;

i Day care centers, educational facilities {except as a
part of industial activities within the facility), and
preschools;

il Hotels and motels,

v Religious facilities,

V. Restaurants and other food and beverage services

(except as a part of industrial activities within the
facitity);




Gabriel Performance Products, LLC
Page 3

i, Entertainment and recreational faciiities (except as a
part of industrial activities within the facility),

vil, Hospitals and other extended care medical facilities
(except as a part of industial activities within the
facility);

vitit.  Correclional facilities;

ix. Transient or other residential facilities; and

X. Production of food-chain products by agriculiural
means for animal or human consumption.

The term “Industrial Activities” shall include facilities which supply
goods or services {o the public and facilities engaged in
manufacturing, processing operalions, and office and warehouse
use, including but not limited to production, storage, and sales of
durable goods and parking/driveway use.

B Groundwater underlying the Property shall not be extracted or
used for any purpose other than monitoring, migration control
treatment or remediation.

GC. In the event that any activity by the holder of an encumbrance,
identified in Paragraph 12, below, constitules a violation of these use
and activity resirictions, Owner or Transferee shall notify Ohio EPA
within thirty (30) days of becoming aware of the event, and shall
remedy the breach of the covenant within sixty (60) days of
becoming aware of the event, or such other time frame as may be
agreed fo by the Owner or Transferee and Ohio EPA.

6. Running with the Land. This Environmentai Covenant shall be
binding upon the Owner and alf 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 Envirocnmental 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 or other applicable law.
Failure to timely enforce compliance with this Environmental Covenant or the use
lirnitations contained herein by any party shall not bar subsequent enforcement by
such party and shall nol be deemed a waiver of the party’s right to take action to
enforce compliance. Nothing in this Environmental Covenant shall restrict the
Director of Ohio EPA from exercising any authority under applicable law.
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8. Rights of Access. Owner hereby grants to Ohio EPA, ifs agents,
contractors, and employees, and to Holder(s}, the right of access to the Property
for implementation or enforcement of this Environmental Covenant.

g. Compliance Ropording. Owner and any Transferee shail submit 1o
Ohic ERPA and Holder{s) on an annual basis a written certification which complies
with the requirements of Ohic Administrative Code 3745-50-42(B){C)(D} that the
activity and use limitations remain in place and are being complied with.

10.  Recordation of Environmental Covenant. Within thirty (30) days after
the date of the final required signature upon this covenant, Owner shall record, in
the office of the Ashiabula Counly Recorder, this Environmental Covenant in the
sarme manner as a deed to the Properly, pursuant to ORC § 5301.88. Owner shail
certify io Ohio EPA that the Environmental Covenant has been filed for recording,
and include with the cerlification a file and date-stamped copy of the
Environmental Covenant.

11.  Notice upon Conveyance. Each instrument hereafter conveying any
interest in the Property or any portion of the Property shall contain a notice of the
activily and use limitations set forth in this Environmental Covenant, and provide
the recorded location of this Environmental Covenant. The nofice shall be
substantiaily 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
ASHTABULA COUNTY RECORDER ON 20 L IN
[DOCUMENT __, of BOOK _, PAGE ___ ] THE
ENVIRONMENTAL COVENANT CONTAINS THE FOLLOWING
ACTIVITY AND USE LIMITATIONS:

The Propesty shall not be used for Residential Activities of Commercial
Activities {other than those incidental to industrial operations), bul may be
used for Indusirial Activilies. The term “Residential Activities” shall include,
but not be limited te, the following:

i Single and multi-family dwelling and rental units;

ii. Day care centers, educational facilities (excepl as a part of
industrial activities within the facility), and preschools;

iii. Hotels and motels,;

iv. Religious facilities;

V. Restaurants and other food and beverage services {except as
a part of industrial activities within the facility);

vi. Entertainment and recreational facilities (except as a part of

industrial activities within the facility),
vii. Hospitals and other extended care medical facilities (except
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as a part of industrial aclivities within the facility),
vill.  Correctional facililies;
iX. Transient or other residential facilittes; and
.. Production of food-chain products by agricultural means for

animal or human coensumption,

The term “industrial Activities” shall include facilities which supply goods or
services fo the public and faciliies engaged in manufacturing, processing
operations, and office and warehouse use, including but not limited to
production, storage, and sales of durable goods and parking/driveway use,

Groundwater underlying the Property shall not be exiracted or used for any
purpose other than monitoring, migration control, treatment or remediation.

tn the event that any activity by the holder of an encumbrance constitutes a
violation of these use and activily restrictions, Owner or Transferee shall
notify Ohio EPA within thirty (30} days of becoming aware of the event, and
shall remedy the breach of the covenant within sixty (60) days of becoming
aware of the event, or such other time frame as may be agreed to by the
Owner or Transferee and Ohio EPA.

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, ang telephone number of the Transferee, a copy of the deed or other
documentation evidencing the conveyance, a legal description of the Property
being transferred, a survey map of the Property being transferred; and the closing
date of the transfer of ownership of the Property.

12.  Representations and Warranties. Qwner hereby represents and

warrants 1o the other signatories hereio:

A, that the Owner is the sole owner of the Property;

B. that the Owner holds fee simple title to the Properly which is subject
to the interests or encumbrances lisied and described in Exhibit B
attached hereto, which is fully incorporated by reference herein.

G that the Owner has the power and aulbority to enter info 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, identified in Exhibit B,
described above, that hold any interesl {e.g., encumbrance) in the
Property and noiified such persons of the Owner's intention to enter
into this Environmental Covenant; and
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E. that this Environmental Covenant will not materially violate or
coniravene or constitute a material default under any other
agreement, document or instrument fo which Owner is a parly of by
which Owner may be bound or affected.

13, Amendment or Termination. This Environnmental Covenant may be
amended or terminated oniy by consent of all of the following: the Owner or a
Transferee, the Holder, and Ohio EPA, pursuant to ORC § 5301.90 and other
applicable law. Amendment means any changes to the Environmental Covenant,
including the activity and use limitations set forth herein, or the efimination of one
or more aclivity and use limitations when there is at least one fimitation remaining.
Termination means the elimination of all activity and use limitations set forth herein
and ali 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 and the Holder of the Property or portion thereof, as applicable. Within
thity (30) days of signature by all requisite parties on any amendmeni or
termination of this Environmental Covenant, the Owner or Transferee shall file
such instrument for recording with the Ashtabula County Recorder's Office, and
shall provide a true copy of the recorded instrument to Ohic EPA.

14.  Severability. If any provision of this Environmental Covenant is
found to be unenforceable in any respec, the validity, legality, and enforceability of
the remaining provisions shall not in any way be affected or impaired.

15.  Governing Law. This Environmental Covenant shall be governed by
and iterpreted in accordance with the laws of the Stale of Ohio.

16.  Effeciive Date. The effective date of this Environmental Govenant
shall be the date upon which the fully executed Environmental Covenant has been
recorded as a deed record for the Properly with the Ashiabula Counly Recorder.

17.  Distriibution of Environmental Covenant. The Owner shall distribute
copies of the recorded Environmental Covenant to: Ohio EPA, any lessee, each
person who signed the Environmental Covenant, each person holding a recorded
interest in the Property, each unit of local government in which the real property is
located, and any other person designated by Ohio EPA.

18.  Notice. Any document or communication required by this
Environmental Covenant to be submitted to Ohio EPA shall be submitted to:

Ohio Environmental Protection Agency

Division of Environmental Response and Revitalization
P.O. Box 1048

Columbus, Ohio 43218-1049
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and

Ohio Environmental Protection Agency

Noriheast District Office

Division of Environmental Response and Revitalization

2110 East Aurora Road
Attn: DERR Manager

and
Fresident
Gabitel Pedormance Products, LLE

725 State Rd.
Ashiahula, OH 44004

The undersigned representative of Owner represents and certifies that hefshe is
authorized to execute this Environmental Covenant.

IT 1% 80 AGREED:

GABRIEL PEF FORMANCE PRODUCTS, LI.C

S’@na :ro 0 wner and Heider

/mmw“ff\ /\ (( ¥ r“'aclm.-k ;/f)//

Printed Name and Title Date’

stateof Ol o )
) §8:

County of @(5\\‘\“\0‘5\"“ )

Before me, a notary public, in and for said county and state, personally
appeared ennedn, R Oien . a duly authorized representative of
Gabyiel Performance Products, LLC, who acknowlec%ged to me that [he¥she] did
execute the foregoing instrument on behalf of Gabriel Performance Products, LLC.

IN TESTIMONY WHEREOF, 1 have subscribed my name and affixed my
official seal this 1S™ day of.ie'&-_»%w 20 4.

W(‘w\/&w——‘u

Notary Public

Helonte Corlow, Notary Public
Swte of Ohio
My Coowssion Brpleey £0 2oig
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OHIO ENVIRONMENTAL PROTECTION AGENCY

Cramg W, Butler,ire

9/2 /1]

Date

State of Ohio )
58!

County of Franklin )

Before me, a notary public, in and for said county and state, personally
appeared Craig W. Butler, the Director of Ohic EPA, who acknowledged to me that
he did execute the foregoing instrument en behalf of Ohic EPA,

IN TESTIMONY WHEREOF, | have subscribed my name and affixed my

officiat seal this AG ﬁé’iay of Sept. , 201¢.
‘\\,»\\.\\IH‘#AB;.‘&&’%
S 7 -

5

AR CHARMA DIANE CASTEEL
%8 OF DL .
5 Or O STATE OF OHIO
| Y COMBISSION EXPIRES
(s gt sy “?ﬁé{ A0

Talt, Stellinlus & Hollister L1
425 Walnul 51, Ste 1800
Cincinnati, OH 45202
513-381-2838
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EXHIBIT A

Property legal description and figure
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EIMVIITED WARRANTY DEEDY

UM PAL CHEMICAL CORPORATION, 0 New York comuratiun, seeevssn by mesger of it Afkal

Crompany, 2 [claware corparation, for valtadrte consisdaation piid, i) with Bndwed wis nimly cosvmss, ty
:

CRARBRIL, i‘i‘iEtI’D!lMANL‘iE PRODUCTS. T Ulls Lodstang Yaoited habilty vanngmny,

swhisse Gax-nuting addiess b 412 Neath deb Street, Seite 180, Bagon Romge, Lowsima 20582

e REAL PROPERTY descrfhed on Exhib A pttoched herelo and pwde o part heroof, mad fasther idemlitiod as
PARCER N, 03-014-00-63¢-00

PROPERTY ADPRESS: 725 Soie Road, Township of Ashiabuls, Asltabula County, Ohlo

Subjee! 0 the exeoplions and rescrvalioas sl declarations deseribod in Exlubit 13 otoches] fiereto and mande 3 st

Lereof and W tades enf assessments which mic row or nmy Herealter become Jious on snbd promises and except the
pywiticrs desesihed on Gxhibit C atiscled bergie sod made # paot hereof, subject 1o olb of which s gonveyase 18

[R7TH

Prior Instrument Reforonce: Lindted Waronty Deed recorded December 29, 1961 in Yohane 617, Page 205 of the
Dced Recands of Ashisbuin County, Ohiv,

Wituess Grontos's haad this T & dayof _ T n g, 200}

Signed and acknowledged in presence of:

L - ' et i_/'
1 e A FN L T IR U
Withsses OQCCIDENTAL CHEMICAL CORPORATION
N e e j\JHLLi By: S S [ -
Mante: 4R, Haver!
N E_j_(\J[\ T pH san Title: Wice Fresidend and Treasnoret
Withesses nams prinied DO EY 4
>, Ty b e Filed for Recevd in
CAgmoew SN TN mewimen s ASHTIABULA COUNTY, OHIO
/ JUDLTH 8 BARTA
f?"”u“l—.””l [T P,
- : i1} 0,00
Witnesses nams prinied OR ook 164 Fage &17% - #1f
IS 3
State of { Al oy }
. Y { ".! 8. )
Comnty of [ s PRIZRL it }
fE |T REMEMBERED, Thatantlus @ * dayor  Hlie f 2001, ihe foregoing
fostrungent  was ncmmw!edgcd before e, dhe subseribor, a Netery Publie in and fr soid siie, by
R ‘5_*« _. whu ucknowledged 1o ine that helsiie i the

\hL £l Myl it e \[ {rf. Ly of Gecidental Chemical Carporaticn, » New Yotk corparotion, on bebofl
of the comporation.

N TESTIMONY THEREOF, | heve herene subseribed my name end affixed my official scob oo the day ond
year kst aforesy 8

RAARINA, SC.OIT
Commilision i1 1152664 F . - { .

Noloy Pultic - Coffemio A s P l,
Los Angefes Counly I BT P

Coen REnL i nr "f‘m (S Iy
iww*—?'w:fyw= ','}‘ FERNT Matary thiblie

S

This Insirment was prepared by F. 1 Borgweper, B ]

Audiiter's and Recosder's Slamps

*8ge Sections SI02.07 sud SI02.08 Ohin Reviced Code
HY LRI 1733 ) _ EXHIBIT
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EXHIBIT A"

SITUATED IN THE TOWRSHIP OF ASHTABULE, COUNTY OF ASHTABULR AND STAIE OF OHIG, AMBD
KHOWN AS BEING A PART OF THE HOLMES TRACT IN SAID ASHTABULA TOWNSHIP, AND ROUNDED ARHDR

DESCRYBED AS FOLLOWS:

BEQGINNING NT THE CENTER LINE OF STATE ROAD (60 FEET WIDE) AT THE INTERSECTION OF SATUD
CENTER LINE OF STATE ROAD WITH THE CENTER LEIME OF BAST &FH STREET {5¢ FERT WIDE),
FORMEREY MARTIN STREET; THENCE SOUTH 0° 29 15 8AST ALONG SAID CBENTER LINE OF STATE
RORD A DISTANCE OF 1294.00 FEET TU A FOINT: THERCE SOQUTH 897 49" 00" WEST, A DISTANCE
OF 1569.75 FEET TO THE COMMON BOQUNDARY CINE BEIREEN THE CITY OF ASHTABULA AND THE
TOWNSHIP OF ASHTABULA AND WHICH COMMON RDUNDARY LINE IS5 ALSO THE WEST LINE OF THE
YAID HOLMES TRACT; THENCE RORIH §° 28° 15" REST ALONG SAID COMMON SOUNDAHRY LINE, h
DISTANCE OF S24.60 FEET TO AN TRON PIH SET IM THE NORTHERLY LINE OF PARCEL RHO. ONE OF
LAND CONVEYED BY ROBERT &. MORRISON, ET AL, TO HARRY A. BACHMEISTER BY DEED DATED
DECEMBER 2%, 1948 AID RECORDRD IH VOLUME 403, PAGE 4891 OP ASHTABULA COUNTY RECORDS OF
DEEDS; TUENCE NORTH 89 43 45" BRBT ALONG SAID NORTHERLY LINE OF LAND S0 CONVEYED TO
HAHRY . NACHMEISTER AS AFORESAYD, A DISTANCE OF 343.46 FEET T0¢ '[THE SQUTHHMEST CORNER
OF A FIVE-RCRE PARCEL OF LAND CONVEYEDR TC JOHR CUSANC BY DEED DATED MARCH 4, 1931 ARD
RECORDED IN YOLUME 123, PARGE 151 OF ASHTABULA COUNTY RECORDS OF DEEDS THENCE ALOWG
THE WESTERLY LINE OF SAID LAHD 50 CONVEYED TO JOAN CUSANG, A AFORESAID, NORYH 0° 287
15" WEST, A DISTANCE OF 767,00 FEET TO THE SAID CENTER LIRNE OF BASYT $TH STREET:
THENCE NORTH 6%¢ 93° 45" EAST ALOMWG SAID CENTER LINE OF BRST &TH STREEY, 1225.9%0 FLEY
TG THE PLACE OF BEGINRING AND CORTAINING 40.5342 ACRES OF LAND BCCORDING TO R SURVEY
BY CANDELE & LOGRN, OBI0Q REQISTERED SURVEYORS, DATED SEPTRMOBER, 19%2, BE THE SAME
MORE OR LESS, BUT SUDJECT TO ALL LHGAL TICHWAYS. e e
' ...d.éggﬂfy&f/éff/ SES
e el e

L N AL R IO I S R N T

{n compllance with Sec, 318.202
R0, and Sec. (F) 31854 R0 ~
effective January fst, wsa./{ G, 002, 000 .

TRANSFERRED
Audilor, Ashtabula County, Ohio

g

JUL 01 206t 5

gLV L] o
CHICAGE TITUE INSURRICE €U
1500 151 NRETCHP. TOUER

IFRON, BH §0308
oy

LA o TR e
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EXLBIT B

EXCEPTION OF IMPROVEMUNTS,
RESERVATION OF BASEMENTS
AND
DECLARATION OF COVENANTS, CONDITIONS ANI RESTRICTIONS

THIS LIMITAD WARRANTY DUED (“Decd™) from OCCIDENTAL CHEMICALL
CORPORATION, a New Yurk corporation, suceessor by incrger with DIAMOND ALKAL
COMPANY, a Delaware corporation (lersinaller referred o s “Granor™) to GABRITL
PERFORMANCE PRODUCTS, LLC is made subject 1o THIS EXCEPTION OF
IMPROVEMENTS, RESERVATION OF PASEMENTS AND DECLARATION OF
EASEMENTS. RESERVATIONS, COVENANTS, CONDITIONS AND RESTRICTIONS (this
*Reservalion™).

A This Exception OF Improvements, Reservation OF Easements And Deckuration OF
Easements, Reservations, Covepants, Conditions And Restrictions is atiuched as Exhibil 3 0
that certain Limiled Warranty Deed (the *Deed”) made by Grantor to Grunies and is & part of the
Deed,

B3, Pursuant lo the Deed, Grantor has granied, and does gran, with limited werranty
covenanls, o Grantee the Real Property described on Exhibit A attached to the Deed and made u
part hereof (the "Real Property™).

C. Grantor has constructed and presently owns and operaies the Existing
Groundwaler Collection System to exiract and colfect groundwaler at, [rom and under the Real
Properly and owns and operates the Existing Treniment Syster to treal non-conlact process
water anid slorm water and to treat he groundwater extracted by Grantor from the Real Properly.
Following the ate of the Deed, Grantos will continue to own the Existing Sysiems and Grantee
has agreed (0 operate the Systems and 1o collect and teat the extructed groundwater. Urantor is
(i) excepling from the grant under the Deed the Fxisting Groundwater Collection System and the
Existing Treatment System, end (i) reserving for the use and benefit of itself, its successurs and
assigns, vasements for access (o, and For the establishment, constrdction, operutiosn,

neintenance, repiir, replacement, rebutiding and restorntion of, and the fature replacement of,

the Groundwater Collection System and the Treatment Systen.

D. Granlor is conveying the Real Property subject to certain easements, reservations,
covenants, conditions and restrictions, as more particularly set forth in this Exception OF
lmprovements, Reservation OF Basements And Declsration Of Essemenis, Reservations,
Covenanls, Conditions And Restrictions,

L. ia order that the extraction and treatment of groundweter at the Real Propeity
shall continue in the manner in which #t has been conducied and in accordence with the
requirements of applivable Environmental Laws and Envivonmental Requirements, Grantor
desires fo except the Existing Systems an o reserve corliin ensemoents and 0 subjuct the Rea!

Fx, B-1
NY 611733
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Prapedly (o cerluin covenants, conditions and resgrivtions, upon or subject 1o which afl af the
Real Properiy shall be held, operated and conveyed,

NOW, THEREFORE, Grantor herehy oxeepls, reserves and dechires as folows:

’ ARTICLE ]
DEFINITIONS

(.f  Defincd Terms. For the purposes of this Reservaiion, the capitaiized
words, lerns and phrases used in this Reservation, including in the greamble and the recitds
hereto, shall have he meanings ascribed to such words, terms and phrases in this Ajticie L

*Environmental Laws™ shall mean any federal, state, provinuial, local o
municipal laws, rules, statutes, regulations, ordinanees, orders, codes of deerees of any
Governmental Authority regulating, refating to, or imposing liability or standards of conduct
concerning, environmental protéction, health, and safety, or waste wapsporlation, sterage, of
disposnl, including, without limitation, the Resource Conscrvation and Recovery Act ["RORA™),
the Comprehensive Environmental Response, Compensation, and Liability Acl ol 1980
(“CERCLA"}, the Superfund Amendments and Reatuthorization Act ol 1986 (“"SARA"), the
Federal Clean Water Act, the Federal Clean Air Act, the Texic Substances Control Act, the
Emergency Planning and Community Right to Know Act, the Solid Waste Trsposal Act, the
Gecupationnl Safety and Health Act of 1970 aad regulations protmulgated pursuant therclo, as
gach may be amended from time (o time or as in eflect as of a dute specificd in this Agrecment.

“Envircnmentnl Requirements” shall mean the requirements of all Environmental
| aws and of all Permits and of the pending or any fulure RCRA Facifity tnvestigation (including
any and all work 1o be performed pursuanl to the RCRA Correciive Aclion requirements ol Ohin
RCRA Permit OHD 003913308) and of all agreenients, conteaets, orders, judgments and decroes
regarding the monitoring and remediation of groundwater at the Real Property by which Grantor
may now or hereafler be bound. :

“Existing Systems” shali mean, eollectively, the Groundwater Collection Systen
and the Bxisling Treatment System.

“Bxisting Treatment Syslem™ shall mean the sysiem located at the Real Propenty
for the (realiment of NOR-CONIACT process water, stomwater and groundwater, comprising atl
structures, improvements, [ixlures, properly, ponds, lagoons, pits, basins, sumps, filiers, devices,
and equipment utilized for the collection, conveyanee and freatment af non-conlgcl progess
water, stormwaler and groundwater, in existence af the Real Property on the date of this Deed
and as the same 1nay be improved, repaired, modified, expanded, veplaced, rebuilt or restored
from e [o time, Notwithstanding, the immediately preceding seatence, the Existing Treatment
System does not include the Groundwater CoHectiun System.

“Governmental Authority” shall mean any applicable federal, state, provineial,
municipal, o other government, or any political subdivision thereof, or any depariment,
commission, board, bureau, agency of instrumentality, or any courl, in any case whether of the
United States, or any foreign jurisdiction,
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“Urontee” shall meun Gabriel Performanee Producls, 110

“Groundwaler Collegion Sysien” shahl mcwn the systom Tocated at the Real
Properly, comprising those ditehes, trenches, punips, wells (H any), and other improvements,
structures, lixtures, property, equlpmuent or devices uiifized for the exirnclion, collection uad
cobveyance of groundwater being treated by the Treatment System, in exisienes af the Real
IProperly on the date of this Deed and as the same may be improved, reprived, modified,
cxpanded, replaced, rebuill or vestored [om lime to Hme.

“Hazardous Malerials” sholl mean any hazardous waste, as defined i 42 US.C
$6903(5Y, any hazardous subslances, us defined by 42 U.5.C. §9601(14), any “poliviaat or
contmuinant” us defined by 42 U.S.C. §9601(373) and al ioxic substances, hazardows muterinls vr
other chemicals or substances {Including, bui not fimited o fiiable nshesios, polychlorinaled
bivhenyls, oil and petroleum) regulnted by any other applicable Evvironmental Laws in effeet ax
of the dote of the Deed, and as pmended or modified thereafier for 01l pusposes herewnder, but
shall exclude sny products shipped or hicld or stored Tor shipment e coslomers,

“Pemils” shall meun any permit, license, approval, certificate of wuthority, or any
waiver of the foregoing, required 1o be issued by any Governmenta! Authoritly pursuant to
applicable Environmental Laws in effect as of Hie date of the Deed in connection with the
operation of the Real Property in compliance with Envitonmental Laws as such operation s
conducied by Grantor as of the dJate of the Deed.

: “Person” shofl mean any individual netural person or any artificiol person
inciuding any corporation, general or limited parinership, joint venture, associuiion,
unincorporated organization, irust, business trust, Hmited Wability company o1 partiership,
Governmental Authority or odher enlity.

“RCRA Facllity Investigution” shall mean the work o be performed pursuant to
the RCRA Corrective Action requiremients of Ohio RCRA Permit OF DO39133C8,

“Remediation Obligations” shall moan alfl obligations of Granlor pursunnt to any
applicable Envicommental Laws or any applicable Environmental Requirements to extracl,
collect, treat and dispose of grovndwater at, in, from, under, uround and about the Real Property,
including in connection with (i) the Fields Brook Superfund Site or (i) any corrective action
required by the pending or any future RCRA Facility Investipation or (i) the presenee of any
known or ynknown Hazardous Malerials tocaled of, on, or under the Real Properly, whether in
soil, groundwater, or surface water, existing as of the date of the Deed or (iv) any kiown or
unknown violation of Environmental Law thai oceurs prior fo the dule of the Deed.

“Replacement Treatment Sysiem” shall mean any separate groundwater treatment
facilily or sysienn conslrucied, installed and/or utliized by Grantor at the Real Property pursuant
{0 Section 3.3 hereof for use by Grantor for the treatment of groundwader in Hieu of Granlor's
having the sxiracied groundwater treated by the Existing Treaunent System. The Replacement
‘Freanmenl Systein may include slesctures, improvemenls, ixtures, property, ponds and lagovns
(including continged use of existing ponds and fagoons), pits, basins, sumps, filiers, devices and
equipment utilized for the collection, couveyance and treatment of groundwater in fiew of
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trentiment by the xisting Treatment System und as the some muy be improved, eepaired.
madificd, expanded. replaced, rebuilt or restored fromm time 1o UGme. The Replacemend
‘Treatinent System muy ufilize parts of the Existing Trealment System, sueh vy, without
fimitation, existing ponds and lagoons and disposal facilities. Nolwithstunding the iminediusely
preceding sentonces, the Replacement Treatment System docs not include the Groundwaler
Collection Systens,

“Yysimns” shall mean, colicclively, the Groundwaier Collestion System and
either the Fxisting Treatosent System oy any Replaccment Treatment Syslen. '

“Treatment Sysieny” shall mean either (i} the Fxistiog Treatnent System, or (i)
ony Replacement Trentment Systern. Notwithstanding the immediaicly preceding sentence, the
‘Treatment System does not include the Groundwaier Coltection System.

1,2 Copstruction and Interpretation. Unless the context of this Deed requires
otherwise: (n} words of any gender include each other gender; (b) words using the singular or
phugal number also include the phural or singular number, respectively; (¢} tiie words “hereof,”
“herein,” “herehy,” “hereto” and similar words refer to this entlre Drecd and nol to eny parlicuiay
Atticle, Section, Clanse or Exhibit or any other subdivision of this Deed; (d} references i
aArlicle,” “Section,” or “Clause” are 1o the Articles, Sections or Clauses, respectively of this
Reservation, and references to “Exhibit” are 1o the Exhiblts ko the Decd; (e) the words “include™
or “including” shall be deemed to be followed by the phrases “without Himitation™ or "but not
fnited o™ whether or not stieh words are followed by such phrases or phrascs of fike import;
and (£ litles for captions of Articles, Sections, Clauses or Exhibils contained in the Deed ure
nserted only as a matter of convenience and for reference, and in e way define, fmit, extend,
doscribe ar otberwise affect the scope or meaning of the Deed or the intent of any provigion
kereof. Fach of the Exhibits referred o in fhe Deed is expressly made o part ol the Deed.

ARTICLE T8
EXCEPTION

7.1 Fxeeption Of Groundwaler Collection System And Existing Trentnent
System. Grantor hereby excepts from the grant 1o Grantee ali of Grantor's right, title apd interes
i and to the Groundwater Collection System end the Existing Treatment System. Uee title to the
Groundwaler Cotlection System and the Existing Treatiment System shall be and remam in
CGranlor

ARTICLE B
RESERVATION

3.4 Reservation of Eascment for Groundwater Collection System und Existing
‘Treatment Sysiem, Grantor, for the use aad benahit of itself, ils successors and assigns, herehy
reserves from the granl (o Grantee (i) casements and rights-ol~way over, aczoss, on, in, at,
theough and under the Real Property in the lucations where the Groundwater Collcction Syslem
and the Existing Treatment System are jocated, for the purposes of the establishment and
maindenance in place of the Bxisting Systems, together with such additions! areas at, around and
about stich locations as shall be reasonubly necessary or desirnble for the vse aod operation of the
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Systems; fogether with (it) coscments anl rights-of-way over, across, on st al the Read Propenty
for the purposes of pedestrion and vehleulsr neeess Iy means of wl Torms of vehisulir and
pedestrian traffic to and from public rouds and rights-of-way from and 1o the Existing Sysiems:
logether with (1ji) cusements and righis-ol-way over, aeross, un, i, at, through and under the
Real Property for the puyposes of insaliation, construction, use, operation, patrolling, inspestion,
maintenunce, repair, maedification, improvement, removal, replacement, rebuilding and
restoration of the Systems; topether with (iv) ensements and rights-of-wuy over, acress, on. i, uf.
through and under the Real Property for the purposes of uperaling and utilizing the Systems in
order fo comply with applicable Environmental Laws and Environmental Requisements; together
with {v} casements and rights-of-way over, aeross, on, in, at, through and under the Real
Property for the maintenance of existing lines, conduits, pipes and other equipment necessary for
fumishing electric power, gas, letephone service, water, ground waler, sanilary sewage and
deninnge Metlities and other utility services refated to the Systems; together with (v casements
and riphts-of-way over, across, on, and at parking tols and other parking arcas und struclures
jocated at the Real Propersty from iine lo time for the purposes of parking vehicles utilized by the
agenls, ensployees and cantraclors of Grantor in counection with the instaliation, coustruction,
use, opuration, palrolfing, inspection, prainfenance, repair, modificafion, mprovement, ramavi,
replcemen, rebuiiding and restoration of the Systems and Tor access froms such parkiog lots,
areas and struetuses to the Systems; fogether with (viiy easements and «i ghis-ol-way aver, across,
an, in, 1, theough and under the Real Property for other purposes o sses nevessary or
appropriate in conngction with the extraction, collection, treatinent and disposition of
proundwater from, al, in, under or about the Real Properly as required by any Environmental
Laws or 85 required by any Enviroamental Requirements applicable to Grantor or ils successors

or assigns.

32 Right To Operate Systems 1{ Gruntee Fails To Do So. Graniee has apgreed
lo operaie the Groundwater Coltection System and o Lreat extracied groundwaler in the Existing
Freatment Systern in connection with all of Grantor’s Remediation Obligations, Grantos, for the
use and bencfit o itsell, itg suecessors and assighs, hereby reserves from the grant to Granlee
casements and rights-oT-way over, acress, on, in, al, through snd upder the Real Property (1) for
the purposes of entering upon the Real Property and wsing and operating the Sysicms in the event
Grantee fails (for any reuson whatsoever, including Grantee’s default under any agreament 1o
operale or any expiration, (ermination of rejection in bankrupicy of any such agrecment) lo
gperate the Groundwater Collection Sysiem o to breat extracted groundwaler in the Bxisting
Freatment System and ({1} for atl other uses and purposes necessary ot appropriale in conneclion
with the extraction, collection, treatment and disposat of groundwater from, s, in, uider or aboul
ile Real Properly as requlred by any Environmental Laws or as required by any Environmental
Requirements applicable to Grantor or its successots or ossigns. The easements reserved in this
Seclion 3.2 include (i) easerents and rights-of-way over, across, on and ot the Real Propesty for
the purposes of pedestrian and vehiculur access by means of all forms of vehicular and
pedestrian teaffic 10 and from public ronds and rights-of-way from and o the Systems; together
with (ii) casements and righis-of-way over, across, on, in, ai, through and under the Keal
Propesty for the purposes of installation, construciion, use, operation, patrotling, inspection,
walnicnance, repair, modification, Improvement, removal, replacement, rebuilding and
sestornfion of the Existng Systems; together with (ili) easemen(s and righis-of-wey over, across,
oq, in, af, through aud under the Real Property for the parpeses of aperating and utilizing the
Systens in order (o comply with applicable Environmental Laws and applicable Cnvirommental
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Reguirements; 3 ogether with (iv) easements and rights-of-wiy over, neross. on i af parking
Jots nnet olher patking preas and struclures located al the Real Properly from time to fime for the
purposes of parking vehicles utilized by the ugonts, employees and cantrpcus of Grantor in
connccton with e instaliston, construction, use, opermtion, patralling, inspection, maintennee,
repair, modification, improvemeni, removal, replacement, rebuilding and resteration ol the
Systems and for access from such parking lots, arens and streclures Lo the Sysiems; lopgether with
(v) casements and rights-ofway over, ncross, on, in, at, through and under the Reat Property for
other purposes and ises necessary or appropriaie in connection with the extraclion, collection,
treabment and disposition of groundwater fiony, al, in, under or abowl the Real Property as
required by any Fnvivonmentnl Laws or as required by any Enviveomental Requirciucnts
upplicable o Grauitar oF i3 SUCCESSOMS oF NIFIYNS.

3.3 Replucement O Treatnien! System. Grantor teserves the right to. for nny
reasen, discontinue using the Existing Treatment Sysiem {o el groundwater exivacted from the
Reni Propeity, and to install on the Read Property or clsewhoere a separate groundwaler teeabnent
facility after having given reasonable notice o Gratee. Grantor, for the use and benelit of itself,
its successors and assigns, hereby reserves from the grant to Grantee (i) eascments aud righls-of-
way over, BCross, o, in, at, through and under the Real Property for the purposes of instalting on
the Real Property ard construeling, operating, using, meintaining, repairiog, lmproving,
modifying, replacing, rebuilding and restoring # Replacemznt Treatment System for the
freatment and disposal of groundwater extracied from the Real Property to be vsed by Grantor in
liew of the Existing Treatmeut Syslem; together with (ii) easements and rights-of-way over,
across, on, in, at, through and under the Real Froperty for the purposes of dischurging the reated
groundwater, inchuding casements to discharge the groundwater, after having boen treated by
Granior, pursuanl to Grantee's NPDES Pernsit No. 31FO000*HID, or then surrend discharge
permit. The Replacemen! Treatment System shall be located adjacent to he existing waste walcr
treatment ptant within the boundaries shown on the map attached hereto as Exhibil B-1 and made
o part hereof (the “Replacoment Treatment Sysiem Location™): together with (i) casements and
rights-of-way over, retoss, on and al the Resal Property for unrestricted aceess to and from the
Replucement Trealment System Location, including pedestiian and vehicular by means of all
forms of ingress and egress to and fion the Replacement Treatment System Location {rom and
to public roads and rights-of-way; togather with (iif) casements and rights-of-way over, across,
on, i, al, throvgh and under the Real Property as necessayy ot desirable for Grantor and its
contraciors and their respeclive subcontractors, suppilers, materialimen, agents and employees to
underiake and complete the construetion, inslallation and testing (inchuding storage of cquipment
and supplies), at the Replacement Treatraent System Localion, of the Replacement Treatment
Systern; together with (iv) eascments and rights-of-way gver, across, on, in, at, through and
under the Real Property for utilities (including electric power, pas, lelephone service, water,
ground water, sanitary sewage and drainage fcilities and other utility services reluted 10 the
Replacoment Treatment Sysiem) as requited 1o connect the Replacement Trealment Syslem Lo
such utilities; together with {v) easemenis and righls-of-way over, across, on, in, a1, through and
under the Real Property for disposition of treated groundwater {o existing Jugoons and eflueat
ponds and/or Lo sewer or other dispusal sysiems.

34 Rights Associated With Reserved Easernenls. The casements and rights-
of-way reserved in this Article 1| shall ipelude the right, in the event any pari of the Systems ix
damaged ot destroyed, to repair, replace, rebuild ot restore any such damage oc destruetion. In
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the event that applicable Envirosmentyd Livws or applicuble Unvironmental Requirements require
Grantor 1o reloeete parts of the Systems or to modily any part or alf of the Systems, Grantor shall
have the right to do so, including the right lo consirict or otherwise inslall, or causy lo be
construeied or siherwise insialied, additional pipes, pipeliues, atifity fines, equipment, fixtures,
facilities and other malorials within the aren of the reserved casements, so long as the relocution,
consiruction or nstaliation will net eause damage 1o, or unrcazonably interfere with, Grontec's
use and opertion of the Real Propeely as an indusirind facility. The cosements and rights-of-way
reserved b (his Article HE sholl also include (i) the right of aceess by means of alf forms of
vehicular ond pedestrian teaflic o ard from poblic roads and rights-of-way to all ov any part of
the Systems, inchuding without mitation, any part of the Sysieras relocated after the date of this
Deed and (i) the vight of Granior and any witiity companies and ¢nlitics to install, maintain and
use any and ail wtilities (including ¢leciricity, gas, water, ielephone, storm: drainpage, senitory
sewer ant! groundwaler pipelines) within the boundaries of the Real Property io serve the
Systems. Upon request of Grantor, Granlee shall propedy grant directly to the sespeetive wiility
coimpaay or entity its standard form ulility easenien) (o sorve the Systems,

35  Graalee's Use Of Arecas Covered By Reservations. Graptor's reservation
of the forepoing casements and rights-oFway is ot intended to, and shal! rot, preclude Granlee
from using andfor occupying the surface of the lend covered by such reservations lying within
the boundary limils of the Real Property to the extent such uve by Grantee does nol interfere with
Grantor's rights with respest lo the reserved easements and righis-of-way. In the event oFany
interference, Grautor shatl have all remedies available to the hotder of an easement, inehuding the
right of indemnity from Grantee agalnst loss, damage, Hability, cost or expense (including
reasunable altorney’s Fees) orising from any such inteference.

3.6  Duration of Unsements. The cuscments and vights-ol-way rescrved in Lhis
Article NI shall continue in full force and ellect for so long as the Systems, or sny part thereof,
are owned andfor operated by Grantor or ary of iis suecessors or assigns, other than Grantee.
Upon acquisition of foe title to the cntirery of the Sysiems by the same Person who owns fee title
to the Real Property, the easements and rights-of-way granted 1 this Agicle Hi shall expire.

37 Limilations of Use of Easements,

(8)  Eesements Subject o Limitations. Motwithstanding anything to tie
contrary contained in this Deed, the following limitations and restiictions shall apply {o the use
and enjoyment of the easements ond rights-of-way reserved i s Acticle 111

{by  Consultation Frior to Use, Prior to performing an activity (other (than the
consiruction and operation of 8 Replacement Treatmen System pursuat 1o Section 3.3 hereol)
that conld imterfere with Grantee's industrial operations af the Real Property or damasge the Res)
Property or assets lacated thercon, including excavetion or other access to facilities loceled
bencath the surface of the ground or above the surface of the ground, Granler's Project Manager
shall notify Grantee's Project Manager, except in emergencies, in which case, such consultation
shall secur as soon thereatler as practicable. Grantor shall (a) provide work plans, maps and
schedules under which any such activitles would be conducted to Grantee's Project Manager, ()
provide reasonable opportunity for Grantee's Project Manager to veview and commend on such
documents, taking into account exigent circumstances and applicable Environmental Laws, and
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{c) atlempt to miligaic in a reasonable nwnner any fmputels on the selivitics, Habilities ov
opeialions of Grantee; pravided thal Cirantor shall not be reguired to incwr cosis in cxcess ol the
amouni Grantor would reasonnbly anticipate (o incur absent such mitigetion or forego such
action I au acceplable aitermative is not avallable in the reasonable judgiment of Grantos,

© Actions Taken at the Reu! Properly. Any sctivity in connection with fhe
use by Grantor of the casements and righis-of-way reserved hiereunder {other than the
construction and operation of a Replacement Trealinent Sysiern pursuant 1o Secllon 3.3 hereof)
shull be performed in a manuer to allow the continued and uninterrupied operation of the wssels
jocated at the Reul Properly, so as fo allow the asseis fo be operated in a substantially simites
awnner ae of the date of the intended use; provided, however, that Grantes bas complied with the
sequirements of Seetion 3.7(b} hereal. I the use of any of the casemenis gnd righis-of-way
{other than the casernent for a Replacement Treatment Systent pursunant lo Seotlan 3.3 hereafl)
disrupts or damages the surface of (he land oF any usscls localed at the Real Property, Grantor
shall restore the portion of the Real Property and asseis alfecied by such use to a condilion (i)
substantinfly similar jo the condition existing immediately priot lo commencement of aueh
disruption or damage, o (if) sucls other conditjon as may be mandated by practical
considerations nad is rensonably aceepiable {o Grawlos,

ARTICLE TV
DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS

4. Declaration of Covenants, Conditions and Restrigtions, Grantor, for the
use and benefit of itself, its successors and assigns, does hereby declare, encamber, place and
impose upon the Real Property the covennnis, conditions aod restrictions sei forth in this
Asticle TY. Grautee, by acceptance of this Deed, acknowledges and agrees that the Real Property
shalt be held, sold and conveyed subject to the covenants, conditions and restrietions set forth in
this Article [V, all of which shall run with the fand constituting the Real Property and shalt be
binding on all Persons having any right. title or inlerest in the Real roperly, along with their
Ineirs, successors and assigns, and which shali inure (o e henefit of Grantos, ils successors und
assigns, and any ofher Person who shall succeed to Grantar's Remediation Obligations.

4.1  Qpemiion of Systems.

(a)  Operation by Granice. Grantee hereby agrees to operaie, or cause to be
operated, the Groundwater Coltection System and the Bxisling Treatwent System in sccordunce
with this Reservation and all other sgreements to which Grantor and Grantee and thelr respective
suceessors and assipns may be party from time to lime and 2]l applicable Environmental Laws
and all applicable codes and regulations, difigently and in g good and workmuanike manner in
aecordance with sound and gencrally accepted industry practices, consistent with the
performence uf such services prior to the date of the Deed. 1n conjunction with Grantee's
opesation of such Systems, Gmnlee agrees (o {1) maintain the Syslems, af a minimum, in the
condition existing as of the date of the Deed; (2) operale the Systems in & manner o meet the
petformance standards Imposed by Governmental Authorities pursuant to Environmenial Laws,
(3) perform moniioring and sampling of graudwaler, process water, stormwater and ather
effuents and record information and data in compliance with applicable Permils and

Snvironmental Laws; (4) store, reeycle, and/or dispose of irealment residuals, spent carbon, fifler
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axedin and treated wastewater cffluent, in compliance with appiicable Permils and
Fuvitonmental Laws; and (53 provide pceess to Granlor tn conjunction will s ugrecd wpon
aclivity.

{b)  Review by Granlor's Project Monager, Gramtor and Granlee shail each
designale by writien notice to the other a representative (the “Project Manager”) and an alteroale
represenlative (“Alternate Project Manager™). Grantor's Project Manager or a representative on
its behalf witl review Granlee's comphance with the provisions of Sectivn 4.2(a) hereo! no less
oflen than quarterfy. Grantor's inilial review afler the date of the Deed shall commence no Inter
than {wenly duys after the dale of the Deed, Grantee shall cooperate in all aspeets with Grandor's
Project Munager ot its repressatative in completing such review. Granlor reserves the vipht (o
seview Grantee’s compliznee with Section 4.2(a) as often as Grartor deemy such roview js
nceessary i Ity sole discretion. In the event Grantor defenmines that Grantee Is hot complying
with Scotion 4.2(a) hereof a\ any lime during a quarter (the “Roviewing Quarter”), Grantor shull
inform Grantee in writing of such noncompliance &s soon as practicable, bul in no event later
than the Jast day of the next quarter {the “Reporting Quarter”). 1f Graptor does not provide
Grantee with wrilten notice of such noncomphiance by the last day of the Reporting Quarter,
Grantor shull ot be alfowed to hold Grantee responsible for such noncomptlisnce during the
Reviewing Quarter or any prioy quarter if such nonconipliance was oceurring but not disclosed in
writing by Granlor’s Project Manager or its representative (o Granlee, Grantor shelf bave the
right 1o relieve Grantee o its obligntions under Section 4.2} hereof nnd discominue any
payments te Grantee for Grantee performing its obligations under Section 4,2(n) in the event ofa
Defaul. Grantor shafl inform Grantee i writing of eny Default which wonld resull in
termination of Grantee's obligations under Section 4.2(u) and Ihe discontinuance of such
paymenls as soon as reasonably practicable, but in any evenl within 10 days of such Defaull
being discovered by Grantor. Any Default which leads $o a texmination of oblipations vnder
Section 4.2(2) and Grantor’s payment abligations shall be wnasedintely submitied to dispule
resolution in accordance with Section 4.5 hereof, Granioe shall operate and manage the
Groundwater Colfection System and the Existing Treatment System during any time period of
dispule resolution, und payment obligations will remain consistent with payments prior (o
Default for sixiy days thereafier. In the event Defauil cannot be rosoived through dispute
resolution pursuant to Section 4.5, Grantor may terminate Grantee's obligations under Section
4.2(g), discontinue any payments to Grantee for performing its obligations under Section 4.2(a},
snd pperate and munage the Growndwaler Collection System and the Existing Treatment Syslem.
1 Grantor teriminates Grangee's obligations under Section 4.2(a) duting the first five years after
the daie of the Deed, Graniee shall only be obligated to pay 20% of the Treatment System Cosls
during the five yesr period following the date of the Deed, and Gmator and Graniee wil shaye
exally the Treatnent System Costs therea{ler as Jong as Granlor operales and mmanages the
Existing Treatment System and Groundwater Collection System. If Grantor torminates
Grantee’s obiigations under Section 4.2(a) after the first five years following the dute of the
Deed, Grantor and Grantge shall equally share the Treatment System Costs For the rernainder of
time that Orantor manages and opevntes the Existing Treatnent System and Gronndwater
Collection System, Regerdless of when Grantor terminates Grantec®s obligations under Section,
4.2(a}, if the Existing Trealinent System is offered for sale fo Grantec in accordance with Section
4,6 hereof, Grantee shall have the option but nol obligation of aceepting, For purposes of this
Article 1V, Default reans cither materlal and confinuing noncompliance by Grantee with its
abligations under Section 4.2(a} hereof, or the threatened issuance or issuance ol a vieluiion 1o

Ex. 3-9
NYERI




wloh w2190

_ Crantar or Grantee by a Govermental Authority for noncompliance with Grimter's Corrective
Action ellipations pussuant to Module 1) of Grandor’s RCRA Part 13 penmit,

43 Payment OF Systews Operating Costs. As Jong os Grandor elects to uge the
Bxisling Treatment Systew (o treat the groundwater extracted froni the Real Propesty, and
Granteo is managing and operatng the Groundwaier Collestion System and Trealment System in
compliance with Section 4.2 hereof, Grantor sgrees ( reimburse Graniee for 80% of the direet
casts incurred in operaling and maintalning the Tremiment Sysiem including necessary copital
improvemenls subject 1o Grantor's reasonable approval (the “Treatment System Costs™) and
100% of the direct costs incurred in eperating and majntaining the Groundwater Collection
System including necsssary capital improvements subject 1o Grantor's reasonable approvad
(“Croundwater Coltection System Costs™). Grantee will submit lavoices quarterly detailing the
Treatment System Costs and Groundwater Collzction Sysiem Costs for the previous quarier.
Upoen acceplance by Grantor, Grantor shall pay such invoices within thirty (30) days of receipl.
In the event that Grantor dispules any portion of sn inveice for Trenmmoent System Costs or
Groundwater Colleetlon System Costs, Grantor shall pay the undisputed purtion thereol within
such thirty (30) days and the disputed porlion of such inveice shall be submitied fo dispuic
resolution in sccordance with Seetion 4.5 hereoll

4.4 Replacement O Treabnent System. Grantee by acceplance of this Deed
agrees thal in the event thar Grantor, for any reason whatsoever, elects Lo discontinue using the
Fxisting Treatment System 10 treat groundwater extracted from the Real Property, and to install
on lhe Reul Properly a separate groundwaler treatment facility, Grantce shall cooperate with
Granfor. In such event, if Grantor has not discontinued payment to Qrantee beeavse of a Default
and Crantor discontinues using the Existing Treatment System during the {irst five years
following the date of the Deed, Grantor will, neverthefess, for five years following the date of the
Deed (and only five years following the date of the Deed), relmburse Grantee for B0% ol the
direct costs in opesating and maintaining the Existing Treatment System, including necessary
capital improvements subject 10 Grantor's susonable approval, and indefinitely, assume
responsibility for the operation and maintenance of the Groundwater Collection System us well
as such separate groundwater treatment focility. If Grantor has not discontinued payment lo
Crantee beeavse of a Default and Grantor disconlinucs using the Existing Trcatment Sysiem
anytime after the first five years following the dale of the Decd, Grantor will, nevertheless,
reimburse Graniee for 80% of the dircct costs in operating and maintaining the Bxisiing
Treatment System, Including certain necessary capilal improvements subject to Grantor’s
reasonable approval, for only one year following Grantor’s discontinued use of the Existing
Treatmenl System, as well as indefinilely assume responsibility for the operation and
maintenance of the Groundwater Colfection System and the sepavate groundwaler treatinent

{acility.

4.5 Resclution of Dispules.

(2)  Infounal Dispule Resolution. Grautor and Grenlee shall atlempt 1o resalve
any disagreement or dispute regarding a maiter controtled by the Deed by first contacting one -
another and using every reasonable ¢ffort to resolve amicably the disagreement or dispute. In the
event Grantlor and Grantee are unable to resolve any such disagresment or dispute within thirty
(30) days of nofice from one lo the other, then the malter shalf be referred by the disputing
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Persen lo the Dispuic Resolnion Pancd. Accordngly, Grantor and Grantee shabl esiablish n
Brispule Resolution Panel ("DRP®) mude up of two business representatives, one from gach
Persom, a8 a furun for resolution of disputes Tor which agyecment cannot he reached.

{b} Disvute Resolulion Pagel, Grantor and Graniee shali cach designate one
individunt and an alternate to serve on the DRP, The individuals designated to serve on the DRY
shiHl be executives al the level of vice-president o1 higher i ench Porson’s respective
organization and these individuals shail be delegoied the authority by the Person to participule on
the DRI for the purposes of resolving disputes under the Deed. The DRI will attempt to resolve
o dispuied matter within ihirty days. 1T« dispwied matier is nof resolved within thiety days, either
Person may connmence a proceeding, suit or legal action in court against (he other Person to
resolve the disagreerent or dispuic,

4.6  Disposition Of Existing Treatment System. In fhe event thol Grantor
decides 1o discontipue using the Existing Trealment System for the Geatment of groundwaier,
and Grantor has not discontinued payments (o Grantee because of a Defaull, Grantor and
Grentee, in addition, shall agree to the following as soon us reasonably practicabde: (1) Geantor
will selt the Bxisting Treatment System without representotions or warranties of any kind w
Graniee [or one dollar (51.00), and Grantee will pay one dollar {31.00) and accept the Existing
Treatment $ystem without tepresentations or warranties of any kind.

4.7  Benefits and Burdens. Crantee, by acceptance of this Deed, acknowledges
and zgrees that the operation of the Systems benefils the Real Property and the awner and
occupants thereof and implements legal requirernents consistent with applicable public polivy.

48  Self Help. tn the event Grantee fuils with regurd ta its ebligations to
operate and maintain the Systerss, then Grantor shafl have the righl (o provide written notioe
thereof to Grantee, and Grantue shall have a period of fifieen (15) days aller receipl of such
wrilten notice within which 1o commence in a reasonable and expeditious fashion the coprection
of such defaults, I the defaul(s are nol correcied within a reasonable period of time, Grantor
shall have the right to correct Ure defaulis and deficiencies at the expense of Granlee.

4.9 Duration OF Declaration. The casements, rescovations, covenants,
conditions and restrictions ereated iis this Article 1V shall continue in full force and effect for so
fong as Grantor or any of 11§ SUCEESSOrS 01 Assigns shiall have any obligation whalsoever in
respec! lo lhe monktoring, extraction, collection, treatiment, or disposition of groundwater at, in,
under or above the Real Property, including without liraltation any obligation under any
applicable Environmentul Laws or any obligatlon under any Envirenmental Requirements,

ARTICLE V
MISCELLANEOUS

5.1  Run With The Land; Successers snd Assigns. The provisions of thiy Deed
and the easemesits and rights-of-way reserved hereunder and (he rights and privileges granted
herein shall be appurtenant fo and run with the land constituling the Real Property; shal} inure (o
the benefit of Grantor, its successors and assigns, inciuding any Person who shall suceeed to the
Remediation Obligations of Grentor; and shall be binding on Grantee, its legal represontalives,
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lieirs, grantees, successors and sssigns and swecessors-in-title lo the Real Property and all sther
Porsous hererfier having oo intercst in the Real Property or any part thereol and alf Persons
chiming under any of them,

5,2  Gnforcement. This Deed winy be enforced by Grantor, ils suevessory wl
assipns, o by Gralee, its suctessors and assigns, by proceedings al law ov i equity. Grmtor
pprees and gcknowledges, and Grontee, by acceplance of this Deed, agrees and acknowlcdgey
thal in the everst f & default Rereander by Grantee or Grantor, Grantor or (Jyantes would not
have wn adequate remedy at {aw, nnd therefare the non-defaulting Person shsll be entitled W seek
cqutituble reliel, including without limiiation injunciive relief;, to enforce the provisions of this
Deadh.

53 Waiver. The failure of nny Person eutitled to endorce this Decd or ony

provision horeof to enforce this Deed shall net be deemed o vaiver of the right of any Person ko
enforce this Deed or any provision hercof thereafier.

54  Riglts Assignable. Grantor's easement rights reserved bereunder and any
and ail rights, powers and interests of Grantor herein ¢ontalned may be wssigned in whole or in
pail o any successor, assigh or other Person which beeomes obligated for the performance of
Cieantor’s Remedial Obligations,

55  Morlgageey Proteciion, Violation of this Decd shall not defeat or render
wvalid the lien of any morigage, decd of lrust of ollier securily ingtrament aflfeeting the Ren)
Propenty which has been recorded in the land records of Ashtabula Counly, Obio. However, any
montgagee, deed of trust trustee or deed of trust beneficiary or seourily interest iolder in actuat
possession-and ey purchaser al any wustec’s sale or foreclosure sale shall be bound by and
suibject to this Decd as fully as Grantor ond Grantee upon the date of this Deed.

5.6  Chainof Title. Grantee aud each suceessor grantec and each fessce or
otlier person in interest or gccupancy accepling a conveynice, gro und leaschold inferest, estate
for yeurs leasshold interest, or other demise of an Interest in or fo or in connection with the Real
Property, or any parl thercof, whether or not the same incorporates or refers 1o this Deed,
coverants for ftself, s heirs, suceessors and assigns o observe and perfoim and be bound by this
Deed and to incorporate this Deed by reference in any conveyance or leaschold estate of all or
any portion of its interest in the Real Property or any part thereol.
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EXHIBITC
EXCEPTIONS TOTITLE

Condilions and Restrictions and Easements, if nny, contained in fonmer dewds of recond
for the real property transferred herewkh.

2 Fasemeni for highway purposes, from Archier-Daniels-Midiand Cempany, © the Coundy

of Ashtabula, State of Ohio, filed for record Septernber 10, 1953, established by the
Insteument recorded iy volume 498, page 512 of Ashtabula County Records,

1 Easemeni from National Distillers Producis Corporation, 1o Agcher-Danicls-Midiand

Company, dated MNovember B, 1957, established by the instrument recorded W Volume
560, page 208 of Ashtabula County Records. Assignent of Waterling Easement doted
Decembes 12, 196}, established by the instrument recorded in Volume 611 page 208 of
Ashiabula County Records.
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Gabriel Performance Products, LLC
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EXHIBIT B

Unrecorded easements; utility and drainage easements, the rights of persons in
possession; the rights of the public in public ways; any lien, or fight to a lien, for
services, labor, or material heretofore or hereafter furnished, imposed by law; land use
and other government laws and reguiations; real properiy taxes and installments of
assessments, if any, not delinquent on the date hereof; boundary line disputes,
encroachments and any matters that would be disclosed by an accurate survey and
inspection of the property; covenants, easements, restrictions, conditions, morigages,
liens, encumbrances, agreements and other matters of record, inchiding, but not limited
to, the following: '

1. Easement for highway purposes, from Archer Daniels Midiand Company, to the
County of Ashtabula, State of Ohio, fifed for record September 10, 1953, established by
the mstrument recorded in Volume 498, Page 512 of Ashtabula County Records.

2. Easement from National Distillers Products Corporation, to Archer Daniels Midland
Company, dated November 8, 1957, established by the instrument recorded in Volume
560, Page 208 of Ashtabula County Records.

Assignment of Walterline Easement dated December 12, 1861, established by the
instrument recorded in Volume 611, Page 208 of Ashtabula County Records,

3. Exception of improvements, reservation of easements and declaration of covenants,

conditions, and restrictions contained in the deed from Occidental Chemical Corporation
1o Gabriel Performance Products, LLC, fited for record July 2, 2001 and being recorded

in Volume OR 164, Page 2179 of Ashiabula County Records.

4. Existing railroad sidings located on the properly and other land.

5. Financing Statement between Gabriel Performance Products, LLC, being the debtor
and the Chase Manhaitan Bank, as Administrative Agent, being the secured parly, filed
for record July 2, 2001 as File No. 20010001214 3/Chattel, 200100143147, Recorder's
Office, Ashtabula County, as the same may have been renewed or extended.
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