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Tel: (601) 8924661

Fax: (6013 892-6406

F87 Kufiman Drive, Crystal Springs, Wississippd 39059 f

December 6, 2000 | .

Kelli Dowell

Mississippr Department of Environmental Quality
P.O. Box 20305

Jackson, Mississippi 392891305

Cralg Brown

5. Environmental Protection Agency
Remon IV

61 Forsyth Street

Atlanta, Georgia 30303

Dear Mz, Dowell and Mr, Brown,

This letter constitutes the report required by Mississippi Department of Environmentai
CQuality (“MDEQ”) Administrative Order No. 4165-00, Section 8, Paragraph C.

As an initial matter, the report required by Section 8, Paragraph C encompasses many
activities that are already underway or completed. To the extent thar emergency removal
actions to assess and remove PCB contamination under the direction of MDEQ have
already been implemented, this report refers to those efforts. The majority of these
efforts have been undertaken by BorgWarper Inc. and Kuhlman Corporation
(collectively, BorgWarner) pursuant to an indemnification agreement between
BorgWarner and Kuhlman Electric Corporation (KEC). See attached letter from
BorgWarner to MDEQ. Thus, KEC has had to rely heavily upon BorgWarmer in
compiling this response.

(€C1) Delineate all residential and commercial properties that have heen affected
¢ither by runoff or by obtaining soil from the site.

Immediate steps were undertaken to recover soils removed from the KEC facility after
the discovery that the scils may contain PCBs. Also, immediate steps were undertaken to
assess and remediate properties adjacent to the KEC facility that were potentially affected
by runoff containing PCBs. All work has been done under the direction of the MDEQ) as
emergency removal actions. Two laboratories experienced with polychlorinated hipheny!
analysis have analyzed split samples. Further, samples have been frequently split with
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on-site MDEQ representatives for MDE(QY's independent analysis, which to KEC’s
knowledge consistently correlates with the on-site and off-site laboratory analytical
results.

Seils Removed from the Sitg

Before issuance of the Administrative Order, KEC contrasted with First Enviropment,
Inc. to retrieve the soils taken to off-site residences and commercial properties in 2000
for use as fill. Five off-site areas were identified as receiving potentially contaminated
sotls. The properties are listed below:

1} Two soil piles from AKT Gravel! Pit
2} Allean Meyers Property

3} I.C. Lomax Property

4) Caley Claiborne Property

5) Dwight Holiday Property

Between May 9 and May 18, 2000, First Environment retrieved and containerized the
soils from these five locations under the supervision of MDEQ. A report of this removal
activity has been provided to MDEQ and EPA. The roll-off containers that contain these
soils have been sampled and will be disposed at the appropriate facility depending on the
PCB concentration in accordance with MDEQ and EPA directives.

Buried soils remaining at AKT Gravel Pit were addressed in KEC’s response to Section
8, Paragraph B of the Administrative Order.

Properties Affected by Runoff
As directed by MDEQ and pursuant to an indemnity agreement with KEC, BorgWarner

and their contractars undertook delineation activities at restdential and commercial
properties adjoining KEC. These are properties that appear to have been affected by
runoff or by removal of soil from the site prioe to 2000. Eighteen properties around the
site were investigated. Nine of the eighteen contained PCRB levels greater than 1 mg/kg
and nine contained levels less than | mg/kg A listing of the properties is provided below
crganized according to PCB conceniration.

Froperties < [ mg'ke PCB

1) Perry Smith, 219 North Jackson Street

2y Stringer Funeral Home, 301 North Jackson Street

3) Stringer Rental Property, 303 North Jackson Street

4} Harold and Suzanne Warren, 403 North Jackson Street
5) Elnor Wright, 401 Narth Jackson Street

6} Sonny Reeves, 405 North Jackson Strest

7} Brent Property, 403 Lee Avenue

8) Louie Lang/David Vinson, 407 North Jackson Street
9} Jerry Youngblood, 100 Lamar Street
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Froperties = { mg'hg PCB

1) Medical Clinic, Lee Avenue

2) Edwards Property, 406 Lee Avenue

3) Garment Shop, 414 Lee Avenue

4) Frazier Property, 405 Lee Avenue

5) Duplex Property, 408/410 Lee Avenue

6) Kellum Property, 412 Lee Avenue

7} Dabney/Smith Property, 215 North Jackson Street
8) Cooper Property, 409 North Jackson Street

%) Larry and Carol Wright, 305 North Jackson Street

BorgWarner has completed the delineation activities and is currently remediating the
residential and commercial properties for which access has been arranged by MDEQ with
Mayor Webb’s assistance and where property owners are cooperating. The sampling and
analytical data from the delineation activities at these properties were reported to MDEQ
and EPA. BorgWarner is submitting reports to MDEQ and EPA as each property
remediation is completed. In accordance with MDEX) directives, the Cooper and Wright
properties do not need further remedial action.

(C2) Delineate the soils on-site both horizontally and vertically for the constituents
of concern. Below are some areas MDEQ has identified as needing additional
sampling, :

a) South parking lots,

b) Norih parking lot,

¢} Former above ground storage tank area on southwest side of plant, and

d) Any additional areas on-site where soil from the site may have been used

as fill,

Pursuant to its indemnification of KEC, BorgWarner has accepted responsibility for
remediation of historic PCB contamination at the KEC facility. BorgWarner submitted a
Preliminary Site Characterization Report of the site to the MDEQ. That characterization
focused on approximately 4.6 acres of open area that is east and northeast of the Kuhiman
manufacturing plant.

BorgWarner has alse conducted substantial sampling activities at the south and vorth
parking lot areas, former AST area southwest of the plant, the building expansion areas,
and any other areas reported to have used site fill material in accordance with sampling
plans verbaily approved by MDEQ. The investigation work has been completed.
BorgWarner will issue a report of this work,
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C3) Determine all historic and present drainage pathways and delineate for
constituents of concern.

Based ypon conversations with city officials and the contour of the facility, KEC believes
that the stormwater drainage ditch that leads from the KEC facility to Lake Chautauqua is
the only major storm water pathway from the site. Some stormwater also appears to
migrate to the south given historic contamination identified at surrounding properties.
KEC is aware of no other historic or present drainage pathways.

Putsuant to its indemnity of KEC, BorgWarner has undertaken the delineation of the
ditch. Under the direction of MDEQ, BorgWarner has commenced the horizontal and
vertical delineation of the drainage ditch and the residential properties adjoining the
drainage ditch after access was arranged by the joint efforts of Mayor Webb, MDEQ and
BorgWarner, The preliminary report regarding the off-site drainage ditch will be
completed and submitted by BorgWarner upon completion of the delineation activities.

C4) Delineate the sediments both horizontally and vertically in Lake Chantauqua
for the constituents of concern.

C35) Sample the surface water and sediments at the effluent side of Lake
Chautauqua for constituents of concern.

C6) To the extent required based on PCB levels in the sediments, perform an
ecological assessment at Lake Chautauqua to determine what receptors of concern
exist and the nature and extent of the impact the contamination has had on them.

Pursuant to 1ts indemnity of KEC, BorgWarner has commenced the delinzation of PCB
contamination that passively migrated from the KEC facility, including any such
migration to Lake Chautauqua. Plans to assess Lake Chautauqua will be developed upon
recelpt of the Task Force report setting fish consumption levels for PCB-containing fish,
The extent of any sediment, surface water, outfall, and/or ecalogical assessment will be
phased and commensurate with the identified impacts.

C7) Delineate the nature and extent of any groundwater contamination.

BorgWarner has stated that it will delineate the nature and extent of any groundwater
coitamination relative to the Kuhlman facility. See attached letter from BorgWarner 1o
MDEQ. It is eritical that the proteciive cover at the facility is not disturbed until soil
removal or capping begins in order to mitigate storm water transport of PCB-containing
soil. Therefore, groundwater delineation will begin at the time that remediation at the
Kuhlman facility 1s underway.
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We hope the enclosed information is helpfil, KEC looks forward o contiming to work
with MDEQ and EPA 1o resolve this matter as quickly as possible.

Sincerely yours,

/% ZMM

Alan Thomas
Enclosure

¢ Oretchen Zmitrovich, MDED
Paul Acheson, KEC
Torm Minnich, KEC
Bob Thompsen, 1T Carp.
Scott Schang, Latharn & Watkins
Anastasia Hamel, BorgWarner
Totm Lupo, Seyfarih, Shaw
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P BorgWarner

Amarizsia Hamel

Director, Enviconmental Ptograms
HorgWaroer [ne.

11955 East Nine Mile Road

Mr. Terry Banks Warren, Michigan 45089

Chief - Hazardous Waste Division

Mississippi Department of Envirenmental Quality
101 West Capitol Street

Jackson, Mississippi 39201

Creioher 31, 2000

Re: Kuhlman Electric Corporation’s Crystal Springs, Mississippi Plant

Dear Mr. Banks:

This letter addresses our numerous conversations of the past several months concerning
BorgWamer Inc.'s (fk/a Borg-Wamer Autemotive, Inc.) and Kuhlman Corporation’s
{collectively “BorgWamer™) current and intended investipation and remediation activities
relative to the Kuhlman Electric Corporation (“KEC™) plant site in Crystal Spniugs, Mississippi
("KEC Plant™). Given the fasi and frequent developments surrounding the KEC Plant and
BorgWarner's efforts, we believe an update is appropriate.

As further detalled in the July 2000 Preliminary Site Characterization Report
{"Preliminary Report’™), submitted on behalf of BorgWarner Inc. and KEC, the subject site was
constructed and has been operated by KEC and its predecessors since the 1950s, manufacturning
electrical transformers. BorgWamer Ine. purchased Kuhlman Corporation, the former parent of
KEC, in March 1999,  The KEC plant was sold a mere nine months later, when BorgWarner
closed its sale of KEC to the Carlyle Group and its affiliates the “Transaction™.

BorgWamer and KEC are completely independent and unaffiliated compames and
BorgWamer possesses only publicly available information about the KEC plant’s operations.
Neither BorgWarner nor the present Kuhlman Corporation has ever directly owned or operated
the KEC Plant.! Rather, as part of the Transaction, BorgWamer provided a contractual

' BorgWarner understands that MDEQ has been informed that Kuhlman Corporation onee owned
and/or opcrated the KEC plant.  This is not accurate. A former Michigan corporation, alse named Kuhlman
Corporacian ("OTd Kuhlman™, was perhaps maore closely related to the plant at issue. However, Old Kuhlman
was merged into the newly formed Kuhlman Electric Corporation in 1993, A aew Kuhlman Cerporation, a
Delaware corporation, was formed as a halding company for KEC and other business entitiss. Accordingly, the
new Kulilman Corporation purchased by BorgWarner in 1999 has never direstly gwned and/or operated the KEC
plani.



Jerry Banks - MDEQ . .
Jetober 31, 2000
Page 2 of &

indemniry for environmenta| conditions existing or or prior fo the closing date. To the extent
that contamination occurred after the closing date, or subsequent activities by KEC, its
smployees, contractors or agents caused the disruption or less of control of any pre-closing
contamination, or a change or movement of the hazard, BorgWarner’s indemnity does not apply.

When KEC reported that construction activities revealed the subject contamination,
BoregWarner promptly and voluntarily commenced, with the cooperation of KEC, MDEQ and
local government, its investigation into the pre-closing environmental conditions at the KEC
facility and the adjacent properties. BorgWarner established a presence at the KEC plani,
including an on-site aboratory, and began substantial sampling activities. BorgWamer
organized and made initial assessments of the information collected to date, including the
Preliminary Report submitted to MDEQ. BorgWarnet continued in this thorough and expensive
undertaking by assessing and commencing the remediation of the neighboring residences.

BorgWarner appreciates the positive and logical working relationship with the MDEQ to
date, despite circumstances which clearly hold great potential for adversity. BorgWarner is
committed to working closely with MDEQ, U.S. EPA and local govemment in a cooperative
manner to accomplish the tasks necessary to the protection of human health and the environment,
to the extent that the circumstances are covered by iis confractual indemmity to KEC.
BorgWarner will continue to discuss its intended activities with MDEQ and to promptly share
information. '

ACTIONS TAKEN AND PLANNED

Residential and Commeycial Properties

BorgWarner promptly and voluntatily undertock sampling and delineation activities at
the KEC plant and all adjoining residemtial and commercial properties that appear to or
reportedly have been affected by runoff or by the removal of soil from the XEC plant prior tp
Cctober 6, 1999, The results were submitted to. the MDEX) and it is to cur understanding that
the MDEQ has forwarded the results to the respective homeowners.

p
BorgWarner has acted under the continuous guidance and direction of the MDEQ with
respect to delineation and intended remediation activities at the residential and commercial
properties.  Split samples are analyzed and QA/QC procedures are implemented by two
laboratories experienced with polychlorinated biphenyl analysis, Further, the samples are
frequently split with on site MDEQ representatives for MDEQ's independent analysis, which to
our knowledge counsistently correlates with the on-site and off-site laboratory analytical results.
MDEQ and U.S. EPA have stated that the residential soils, to the extent that the contamination
levels do not exceed 10 parts per million {ppm) polychlerinated biphenyls (“PCBs™), may be
permanently deposited on the KEC plant site if ultimately placed under concrete or asphalt.
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BorgWarner also is willing to conduct sampling activities at further properties where
credible information shows the deposition of soils from the KEC plant prior to October 6, 1999.
Few further sites have been identified and BorgWarner is awaiting further related information.

As further discussed below, a group of third-parties has taken steps which interfere with
MDEQ's and BorgWarner’s efforts. Because of this development, the timing of further activities
concerning the remediation and restoration of off site properties is uncertain and appears likely to
be deferred.

KEC Plant

After an initial phase of sampling in the areas identified with KEC’s construction
activities and the related equipment decontamination zone, BorgWamer retumed and conducted
further, substantial sampling activities in the south and north parking lot areas as well as the
former above ground storage tank area, These delineation activities, ofher than any possible data
gaps, have been completed, The results are currently being tabulated and compared for
correlation purposes between the on-site and off-site laboratories, prior to being issued to
MDEQ. Should any data gaps exist, BorgWarner will conduct further sampling activities,

Drainare Pathwavys

BorgWarner is aware of the drainage pathways provided by the drainage ditch currently
leading to Lake Chautauqua and related to stormwater that tnay have run off the KEC plantin a
southerly direction. As stated above, BorgWarmer already has performed delineation activities at
the suspected storm water runoff areas. BorgWarner has commenced the horizontal and vertical
delineafion at the residential properties adjoining the drainage ditch now that access has been
arranged by the joint efforts of Crystal Springs Mayor Hugh Webb, MDEQ and BorgWarner.
Unfortunately, it 15 anticipated that the activiites of the third-parties are likely to interfere with
this effort.

BorgWarmer is not aware of additiona! drainage pathways, historic or otherwise.

Lake Chautaugqua

BorgWarner intends to delineate the sediments at Lake Chautauqua, prepare an
ecological assessment, and conduct surface water sampling, to the extent appropriate upon
receipt of the pending “Task Foree™ report. As we have discussed, these activities will not begin
on any greaf scale until the Task Force report is evaluated and the primary source area, the KEC
plant property, and adjacent and affected residences, have been remediated.
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Groundwater Delineation

BorgWamer also intends to delineate the natwre and extent of any groundwaler
comtamination relative to the KEC plant. Groundwater delineation will take place at the time that
remediation at the KEC plant commences. It is critical not to disturk the protective cover at the
site and to leave the groundwater endeavor until BorgWarner is actively remediating on the KEC
plant property. This approach will ensure that sediments from the KEC Plant do not travel to the
ditch and the lake.

As you are aware, BorgWarner's sampling activities to date have not identified evidence
of an underground aquifer.

AKT Gravel Pit

Ag we have discussed, BorgWarner's contractual indemnity to KEC does not cover the
AKT gravel pit. Rather, the circumstances at the AKT gravel pit occurred after BorgWarner had
sold KEC.

BorgWarner understands that materials collected by KEC from its employees’ homes
and the AKT Gravel Pit are staged in rolloff containers at the KEC plant. Both Craig Brown, of
U.S. EPA, and MDEQ representatives, have stated that no regulatory deadlines will apply to
KEC's rolloffs during the cleanup, and that that these materials as well as materials from
properties adjacent to the KEC Plant, to the extent that samopling reveals contamination levels
that do not exceed 10 ppm PCBs, may be retwrned to the KEC plant site and reclaimed as fill
material, if placed under concrete or asphalt.

FURTHER RELEVANT TOPICS

BorgWarner neither possesses knowledge nor has access to information concerming the
following topics:
* The chemicals historically and currently in use on site and their related storage
and management methods, except as set forth in the Report.

. Whether XEC  historically remanufactured or cwrently remanufactures
transformers at the Crystal Springs facility.

. The removal of any soils from the KEC plant at any time, whether during
construction activities or otherwise. This information would be helphnl 10
BorgWamer in its efforts to address pre-October 1999 soil removal events.

. Plant improvements or regrading that may have affected surface gradients.
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. The removal of contaminated soils from the KEC plant by KEC’s employees and
KE(’s efforts {o remediate locations impacted by these removal activities, except
4s may be provided by KEC to MDEQ and U.3. EPA.

Activities by Unidentified Consultant durin -Directed Response Activiti

As you are awars, an unidentified consultant has undertaken what appears to be
sampling activities at properties neighboring the KEC plani property. We understand that these
activities may continue along the drainage ditch leading fo Lake Chaufanqua. We previously
were informed that to the extent that certain third-parties sought to conduct sampling activity on
properties arguably affected by the circumstances at the KEC plant property, the parties would
conduct split sampling with MDEQ and BorgWarner. In pariicular, we received October 17,
2000 comrespondence from a Douglas J. Mercier, counsel for the Kellumns and the Edwards, on
this point. We have since learned that the unidentified consultant has conducted sampling
activitics on the Kellums’ and Edwards’ premises and many others without netice to
BorgWarner, KEC, and MDEQ. We are informed that the Nutt Law Firm has commissioned
these activities, but are not certain.

First, the involvement of these law firms and the unidentified consultant is troubling m a
number of respects. This unidentified consultant is performing sampling activities in the midst
of MDEQ-directed sampling and remediation efforts. Second, the sampling activities of this
consultant are independent of MDEQ, and may later be used to question the quality of the
sampling and the integrity of this MDEQ-directed remediation effort. Third, they are interfermg
with aspects of the commissioned remediation crews’ activities, and adding tension to an
otherwise progressing activity and have aircady greatly delayed the remediation and restoration
efforts scheduled for certain properties in order to protect human health and the environment

As we have discussed, BorgWarmner will continue to address those properties for which
access has been arranged by MDEQ’s and the Mayor’s assistance and where an attorney and/or
the independent consultant are not involved. To the extent any sampling has or is believed to
have been conducted on a property by an independent consultant, we understand that MDEQ
agrees that it makes little sense to proceed with the scheduled remediation achvities until both
MDEQ and BorgWarner are assured that all sampling activities have been completed and the
results are evaluated and perhaps challenged by further sampling. To allow otherwise will invite
these third-parties to question the quality of the tightly qualify-controlled MDEQ and
BorgWarner sampling procedures and results as well as MDEQ's management of this project.

We trust that the MDEQ will take the necessary steps to collect any and all sampling
event and analysis information from each of the residential property owners so that this
important project can proceed. As stated above, to allow otherwise would position non-
participants to challenge the integrity and progress of this project.
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BorgWarner seeks to continue the open commumication with MDEQ. Further,
BorgWarner will seek to regularly meet with and to keep the Office of the Mayor of Crystal
Springs both informed and up-to-date with its accomplishments and current and intended

activities.

Should you have any questions of comments concerning this letter, please contact me

dirsetly at (8107 497-4503 at your earliest convenience.
HoneSe__
Anastasia Hamel )

Director, Environmental Programs
BorgWamer Inc.

Very truly yours,

ct: T. Russeli, MDEQ
G. Zmitrovich, MDEQ
K. Dowelil, Fsq. MDEQ
C. Brown, US EPA
H. Webb, Mayor Crystal Springs
Laorene H. Horiszny, Esq.
Thomas D. Lupo, Esqg.
Robert Martin, M&S
Scott E. Schang, Esq.
Thomas M. Minnich, CFC
Al Thomas



i Gratchen Zmitrovich
1240672000 01:27 PM

To: paul@keco.com @ INETDED, mickeyc@hkeco.com @ INETDEQ, ahameli@afs. bwauto.com @
INETDE®D, tlupog@seyfarth.com @ INETDED, robmartin001@ascl.com & INETDESD,
. scott schang@iw com & INETDEQ, athomas@hkeco.com & INETDEG
o

Subject: residential sampling by third party

Meg McAlister of David Nutt & Associates delivered a report on the sampling conductad by 3TM
on 4 of the residential properties along Jackson 3t and Lee Ave. to our office this morning. | have
not reviewed it in its antirety but | was told that the results correlated with BorgWarner's and
MDED s results. The report is in the public file if anyone wishes to copy it

If you have any questians, please feel free {0 call me at £01-961-5240Q,
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STATE OF MISSISSIPPL
DIAWID RONALD MUSGROVE, GUVERRCE.
MI1551551PF1 DEPARTMENT OF ENVIRCNMENTAL QUALITY
CHARLES H. CHISOLM, EXECUTIVE DIRECTOR

December 4, 2000

Mr. Al Thomas

Kuhlman Electric Corporation

101 Kuhiman Drive

Crystal Springs, Mississippi 39069

RE: Kuhlman Electric Corp. Site
Crystal Springs, Copiah County, MS

Dear Mr. Thomas:

The Mississippi Department of Environmental Quality {MDEQ) has reviewsd your
Novembper 16, 2000 response 1o Section 8, Paragraph A of Administraiive Order
#4165-00 and the November 15, 2000 Final Report issued by First Environment.
The MDEQ has also reviewed the US EPA’s correspondence dated November 27,
2000 in regard to your transmittals. The MDEC concurs with the US EPA’s
requirernent that the soil removed from the Claiborne property be disposed of at an
approved PCB 1andfill. The MDEQ will require no further investigative or remedial
action on ihe properties outlined in the First Environment report at this time.

In addition, the MDEQ has no comments on your response to Section 8, Paragraph
& of the Order. Please forward a written response io the US EPA’'s guestions 1o
the MDEQ and the US EFA by December 29, 2000, If you have any questions
concerning this matter, please contact Gretchen Zmitrovich at B01-961-5240.

Sincersly,

wfeeell

Tony Russell, Chief
Uncentrolled Sites Saction

ce:  Craig Brown, US EPA Region 4
Kelli Dowell, MDEQ
Anastasia Hamel, BorgWarner, lne.

. OFFICE OF POLLUTION COMTROL
POST OFFICE RO 10385 « JACKS0N, MISSISSIPR 191890585 « TEL: {501 961-5171 « Fax: {f01) 394-6617 « wyw.den.seate ms.s
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STATE OF MISSISSIPPL
[IAMA0 Bl T BRCROWE, OO ERCGR
Miss15S1PP1 DEFARTMENT OF ENVIRONMENTAL QUALITY
CHARLES H. CHISOLM, EXECUTIVE TNRECTOR

December 4, 2000¢

Mr. Al Thomas

Kuh!man Electric Corporation

101 Kuhlman Drive

Crystal Springs, Mississippi 39059

RE: Kuhlman Electric Cerporation Site
Revised Site Assessment Work Plan Submittal-AKT Gravel Pit, dated
December 1, 2000
Crystal Springs, Copiah County, MS

Dear Mr. Thomas:

The Mississippi Department of Epvironmental Quality (MDEQ) has reviewed the
above referenced document submitted on your behalf by 1T Corporation. The
MDEQ approves the work plan as outlined.

If you have any questions concerning this matter, please contact Gratchen
Zmitrovich at 601-261-5240,

Sincersly,

ohtacel

Tony Russell, Chief
Uncontrolled Sites Section

cc:  Craig Brown, US EPA Region 4
Kelli Dowell, MDEQ
Anastasia Hamel, BorgWarner, Inc.
Robert Thompson, |T Corporation

Kuhlman-Letter to Thomas-appravel of revised grave! pit veork plan_12-4.00 gzl

OIFFICE OF POLLUTION COMTROL
POST CIEFLCE BOX 10385 » TACESON, MISSIESIFFL 357800385 « TEL: (601) 961-5171 » FAX: {601) 3546012 » wwwdeq.sabe-trs.us
&t EA1AT MOBORTT IRITY FMBTOWER
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|| To: Anasiasia Hamel From: Gretchen Zmitrovich

BorgWarner Office of Pollution Contral

P.O. Box 10385
"Teaonaser | Jackson, MS 39288-0385
Phone: 810-497-4503 Phone: 601-861-5240

Fax: 810-497-4441 Fax: 601-961-5300

! Date: December 4, 2000 Routine Priority

Number of pages, including this one: 3

Message: Please arrange to have this property tested. Most of it is asphalt butthe |
MDEQ agrees that the grassy area needs to be sampled. Call me with any questions
you have. Gretchen
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11428700 WED 16:48 FAX 810 4%1441

BorgWarner Inc.
11955 East Nine Mile Road
Warren, Michigan 48089

FAX TRANSMITTAL INFORMAFION -

From: Anastasia Hamel Ta: {Gretchen Zmitrovich
Of.  BorgWamer Inc, Of MDEO

Phone: (R10) 497-4503 Fax: 601-961-5300

Fax: (810) 497-4441 RE: Meteor Arlicle

Please deliver the attzched to Gretchen Zmitroviich,

Thank you.

This farsimite contains information which fa) may be kegally privileged, proprietary in naluwre or otherwise protected by law o disclosure,
and (1) is intended only for the use of the addressee(s) named above. I you are oot the addneseee or the person responsibie for delivering this
to the addresseels), you are hereby nonified that any disclosure, capying, distributing ar vee of this facsimile iz prohibited and moy constine
an invagion of the privaty of the addressecis). I you have received this facsimile in emos, please telaphone s (colleet} immesiately 5o that
v 2an arvange for the remeval of the facsimile attio cosl o you.

Drate: November 29, 2000 Number of page(s) in this fax including
cover

Original will be sent via: Mail___ Ovemight Courier_ Wiill Not Be Sent X
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Wednesday, November 22, 2000 |

PCB cleanup proceeding,
additional property tested

By Henty Camey

Cleanup of PO contamination
neir the Kshlman plant site 15 ton-
wnwipg with ome residential and one
commercial project caompleted 2t e
cad of Jast weck. The el will e
moving w an additignal commazial
=nd residential site iinmediaely.
Resolution of Tegat maters will b
Nedessary  before additionsl
Femediatian in the arca can begin,

The Departiment of Environmengal
Uity ixcorsidaring the issaanoe of an
order that if PorgWarner is not permit-
ted to proceed wich remediation of any

individual rly the prepengy owner
could hl!l'&fﬁibl‘t for the: cleanup ae-
conling 1o Mayor Tugh Webb,
Propeny along the drainage dirch
between the raifroad west 10 Lake
Cluutangua except for two parcels
has been tegred and some coptanuna-
rion above the paximum algwed
along the creckbank has been de-
tecled. Some parcels, however,
showed ne contamination above fhe
legal Timik, A meeting o cxplain the
maners to thase affeced s expected,
Mayer Webly's greates) concem is
Piuace turn to pace 7

[} PCB cleanup '—

Cantinned from puape 1

the possibiliny that same contaminat:d
maicniz damped in the AT giavs]
" pil on Lee Avende mighe find its way
ipio e city’s drinking water aquiler
- sad DB fpax confisned tha there i3
" sonie expusure there. Borg Wemee ad
Kuhlman are not prezently In agree-
ment ns 1 whiose tesponsibility the
clean-yp of marerisl away froms the
plamt size= 15, The ity has requested
that this cleanup be given high prior-
ity gng the Hability asgeignd arx lates
i,

The city™s consuliancs condaus 10
request that additlonal manpower T
deidicated o eapudite ehe cleanup bug
M oreWarner s response iv Whial they arg
moving expadiiously, far fasier than
cledt-ug useay proceeds in shailar
saunationa. In s loteer 10 the eiry,
BurgWarner expressec their disap-

| pointiment that the Sy has pressed it
Fedugat FoT o speedug af remedialion,

Fhe parties velved plan 1o ¢on-
o e caoichly fefocomathon shar-
Ty sossioms,

Eopz
Fzae =12
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T . Gretehen Zmitrovich
' 11/29/2000 08:42 AM
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T

To: Jetf Smith <JSmith@sheldonlabs.com= & [NETDEQ
ci Kelli Dowell/Legal /Admin/CEQ@DEQ, Tony Russell/HW/OPC/DEQE@DEQ

Subject; Re: Test Results &)

V'rn sorrys | thought | responded. | have not seen the test results. | have verhally bean informed
that the levels were ¢lose to 1 so they extended the excavation closer to the house. With the
holidays and a slight case of a stomach virus, | have not been in the field lately. | did, however,
drive by the site this weekend and it looked like they had backfilled most of the excavation. As far
as when a report will be issued, | am unsure. They will be writing the reports on their trips back
to their offices. | would say it might take a couple of meonths to get everything finalized through
my office. As soon as | receive the report, I'll let you know.
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@ Jefl Smith < )Smithi@sheldonlabts.com= on 11/29/2000 08:40:41 AM

Ta: Gretchen Zmitrovich/HW/OPC/DEQ@DEQ
oo Kelli Dowell/Legal/Adrmin/DEQ@DEQ, Tany Russel /HW/OPC/DEQ@DED

Subject: RE: Test Results

Thanks, I hope you'Te feeling better. I understand from Robert Martin that
under the boat shed there was a lewal of 17ppm. I would like a eopy of all
resulbs A poon as poesikle,

Thanks again,
Jeff

————— original Message-----

From: gretchen Zmierovichideg. state.ma.us
[mailte:Gretchen_zmitrovich@deq. state.ma . us)

Sent: wWednegday, November 28, 2000 £:43 RM

To: Jeff Smith

Cc: Kelli Dowell@deq.Estate.ms.us; Tony kugsellfdeg.state.ms.ua
Subjeck: Re: Test Results

I'm sorzry; I thought I responded. I have not seen the test reaults. I have
verbally been infeymed thae the levels were close to 1 5o they extended the
exCavaLion closer vo Che nouse. With the holidays and & slight case of a
stomach ¥irus, T have not been in the fi=ld lately. I did, however, drive
by

the aite this weekend and it looked like they had backfilled most of the
ercavation. As far as when a report will be iseued, I am unsure. They will
he .
writing the reportd on their trips hack to their offices. I would say it
might

take a couple of months to get everything finalized threwgh my office. As
gaon

ag I receive the reporb, I'1ll let you know.
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"Thampson, Bob" <Bthompsen@ThelTGroup.com> on 11/28/2000 07:27:38
PM

Ta: Gretehen Zmitrovich/HW/OPC/DEQ@DED, "Brown.Craig@epamail epa.gov”
<Brown.Craig@epamait.epa gov=
co “scott. schang@lw. cam™ <scott. schang@w. com:=>

Subijestt KWunirnan thectric Torporation - Rali-oft Cantainer Results

Attached ig the data from the sampling of the eBcil and wakter in the roll-off
bores. Goe bov (from ghe Clainborne Propertyd had PUB at 1%0 mgfkg. This
will have to go to a TECA landfill. Anokher box {(from Lomax Properky and
BET} had PCB at 29 mafkg. Bamsed on ocUr agreement with MDED and EPA, the
five Ingdividual grab samples will oow be analyzed for this hex. If any one
grab iz above 50 mg'kg, this bow will go TSCA.  All other aoil can go to a
Fubtirls D landfill.

The watar had no PCBe. ¥ propose that IT make arratgements for permissicon
from che local POTW to accept ehia water.

Dues MDED or EPA have any objections if Al Thomas and I contact the Mayor
for his inpuk? Hafed on lack of resistance, we would move forward with
additional data needs (00D, solids, ete.) and authorization.

A. Robert Thompson
bihompgongtheicgroup . com

IT Corporation

11.5&0 Great Qaks wWay, Suite EOQ
Alphavetta, GA I0GL3T
TA0-HET-T700

TT0-442=-7396 fax

<cRoll-off data.xls=>

| « Roll-off data xls



Kuhlman Electric Corporation Rell-off Boxes IT Corporalion
MMMM M.Mmﬁmuw_qz_m Analytical Results
Roil-uff Box Nomber and i Resulis
Sawple I Aroclor 1016 Avoclur 1221 Aveclor 1232 Aroclor 1242 Aroclor 1248 Arcclor 1254 Axorlor 1260
RE7801 mgKe 0,033 =066 =033 0,073 <0033 0,033 0.26
RE7202 mg/ig 20,033 0,066 <033 <A 033 <633 D033 0.4
. RRTE03 me/Kg <0.033 <0086 <0033 20033 <033 0,033 35
RB7204 mgg 0,033 <A.066 <1.032 <0033 <0053 <0.033 0,033
RETE05 mgKe <0.0%3 20,066 0,033 0,033 <0033 <0033
RE7807 meKe <0033 X D66 <0033 <0.0%3 “0.033 40,033
EB2108 mg/Kg 0,033 D066 <0.093 <1033 <1033 0033
RB20U2 mg/Kg <0 033 <0.066 0,033 0,033 =033 <) 033 2 ]
EB15673 mg/Ke <0433 <0066 0033 W33 <0633 <0033 .Wﬂmm@mmﬁﬂvm
258 me¥g <D0 20066 <0433 b s < 135 <0033 448
RB26010 mg/'Kg .04 0,066 0,033 0,013 <0033 <033 23 ]
ca50 meKe <0033 <5066 <0055 <03 20033 0,033 32
' RBT808 Waler ugf. <1 <2 <1 <] - -1 =1
REZ598 Waler vl <] =2 =1 21 <l <1 <
Coanposite Water ugl. <l <Z =l <] <1 <1 <1
Bold print shows detaclable concentrations, Page 1 ol 1




Miss153IPP1 DEFARTMENT OF ENVIRONMENTAL (MJALITY
CHARLES H, CHISOLM, EXECUTHE DIRECTOR

STATE OF MISSISSIPPI FI[ [
DAVID ROMALD MUSGROVE, GOVERNOR P y

Movember 27, 2000

Mr. Al Thomas

Kuhlman Electric Corporation

101 Kuhiman Drive

Crystal Springs, Mississippi 39059

RE: Kuhlman Electric Corporation Site
Site Assessment Work Plan Submittal-AKT Gravel Pit, dated November 20, 2000
Crystal Springs, Copiah County, MS

Dear Mr. Thomas:

The Mississippi Department of Envirenmental Quality {(MDEQ} has reviewed the above
referenced document submitted on your behalf by IT Corporation. The MDEQ's approval of
the work plan is contingent on the incorperation of the following requirement. Sufficient
samples should be collected and analyzed for chiorinated benzenes, polynuclear aromatic
hydrocarbons, silver, cyanide and volatile organic compounds to determineg if they are
present in the soils at the AKT gravel pit. Administrative order #4185-00 states that a
work plan to delineate the soils both herizontally and vertically at the AKT gravel pit for the
constituents of concern be submitted for approval. The work ptan submitted only
addressed polychlorinated biphenyls, If any of these compounds are present above the
MDEQ’s unrestricted Tier 1 Target Remediation Goals, they should be delineated both
vertically and horizontally. Please submit a revised work pltan for approval, which
incorporates this requirement,

If you have any questions concerning this matter, please contact Gretchen Zmitrovich at
601-267-5240.

Sincerely,

Tony Bussell, Chief
Uncontrolled Sites Section

cc:  Craig Brown, US EPA Region 4
Kelli Dowelt, MDEQ
Anastasia Hamel, BorgWarner, Inc.

Robert Thompson, |T Caorporation
Kuhlman-Letter to Thomas-approval of gravel pit work plan_11-27-00 (g2}
OFFICE OF BOLLUTION CONTROL
POST OFRICE BO 10385 « |ACKSON, MISSISSTRRL 39289.0365 » TEL: (801} 961-5171 « FAM: (A01) 3540611 « wermdeq.stace.ms.us
AN EQUAL OFPOETLRITY EMFLOYER



Subtect. Tdst Results

Gretahen:
Wever received a reply from you in regard to my request & couple of weekn
age for test regults. Have rhey completed the testing and when will I

racéive the resulkbar

Thanks,

Jeff Smith
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Alan Thomas

Kuhlman Electric Corporation
101 Kuhlman Drive

Crystal Springs, MS 35059

Dear Mr: Thomas:

The Environmental Protection Agency, Region 4 (EPA) has reviewed your company’s
November 16, 2000, response to the Mississippi Department of Environmental Quality (MDEQ)
Administrative Order No. 4165-00, Section 8, Paragraph A and the November 135, 2000, Final
Report on off-sile emergency soil removals and equipment decontamination conducted by First
Environment for Kuhlman Electric. We have a few follow-up questions on the 1esponses to the
MDEQ) order and a question on the disposition of material recovered from one of the residentizal
properties.

EPA has also received and reviewed the November 20, 2000, Site Assessment Work Plan
for the AKT Gravel Pit prepared by the IT Group. EPA is satisfied with the site assessment plan
for the gravel pil, as written. If changes to the plan are made in response to MDE(Q comments,
EPA will need to review the revised plan before it is implemented.

Response to MDEQ Order:
Para h A.l. Past Chemical Digposal

1. What were the sources of the (polychlotinated biphenyl} PCB capacitors sent to Ensco,
Inc., and later to Safety Kleen? Please specify capacitor 1ype and size.

2. Where specifically in Jackson, Mississippi was PCB-containing dielectric fluid sent for
rectamation, how much oil was sent, what was the PCB concentration of this taterial and over
what period of time was it sent?

3 To which Ashland Chemical Company facility were waste oils and absorbent sent?
Did these materials contain PCBs? If so, please specify the PCB concentration range for these
materials and when these transactions occurred.

Inbatet Addrass (URL] « Rtp-fwww.apa.goy
FecyclecAscyalable » Frinted with Yegetable Gl Based Inks on Reqyclat Paper (Minlmum 25%: Posiconsumen

"o
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Paragraph A.2.. Disposition of Residual Dielectri¢ Fluid from Remanufactured Transformers

4. Tt was stated that transformers sent to Kublman for temanufacrure were generally
shipped drained but that any residual oil remaining in the units would have been soaked up with
sawdust, removed from the premises and burned. Where was this materizl disposed of {(bumed),
when, and by whom?

First Environment Report:

1. With regard to the soi} removed from the Claibome property, EPA was not aware that
this material had been tested before removal and was found to contain PCBs at 2 concentration in
excess of 1600 parts per million. Was this material placed in a single roll-off container at the
Kshiman site or was it combined with soil from other removai sites? If the roli-off containing
soil recovered from the Claiborme property is being stored in an individual roll-off container,
EPA would prefer that this material to be disposed of at an approved PCB disposal facility
regardless of the outcome of the roll-off characterization sampling performed by IT Corporation.

EPA anticipates that MDEQ may have additional questions concerning the docusients
referenced above. If so, Kuhiman should prepared a combined] response to EPA and MDEQ
questions/comments. EPA will defer to MDEQ in selting a deadline for Kuhiman’s responses.

If you have any questions concerning this letter, please contact Craig Brown of the EPA

Region 4 staff at (404) 562-8990 or brown.craigf@epa.goy.

Sincerely,

W‘a oy
Alfreda Freeman
Chief

Toxic Substances Saction

cc: Kelli Dowell, MDEQ
Gretchen Zmitrovich, MDEQae_——
Robert Thompson, IT Group



Tel: (601) 892-4661 E
g %HRL .ﬁ_’/.{ngRE& ICIT§ IN Instrument Transformers
Fax: (601) 8926406 Ee—— L ORI OR A LT O N
Power Tramsformers
107 Kuhlman Drive, Crystal Springs, Mississippi 39059
November 16, 2000
Keili Dowell i
Mississippi Department of Environmental Quality .
P.0. Box 20305 o WOV DT dm
Iackson, Mississippi 39289-1305 :
Craig Brown PR —
U.S. Envirorynental Protection Agency
Region IV
61 Forsyth Street

Atlanta, Georgia 30303
Dear Ms. Dowell arsd Mr. Brown:

This letter constitutes the report required by Mississippi Depariment of Environmental
Quality (“MDE(Q"") Administrative Order No. 4163-00, Section 8, Paragraph A.

Paragraph A.1

What chemicals are being or have histerically been used on site?

Kuhlman Electric Corporation (“KEC™) does not have a complete record of the chemicals
used on-site historically. To KEC’s knowledge, the following chemicals have been or are
being used in KEC’s operations:

poiychlorinated biphenyls
chlorinated benzenes

mineral oil

mineral spirits

silver ¢yanide plating solution

paiunt

xylene

1,1,1 teichloroethane

Hi-s0l 10 arnd Hi-sol 15 paint thinner
Tectyl 121B {undercoating)



Kelili Dowell . .

Craig Brown
November 16, 200
Page 2

hydraulic oil

vacuuin pump oil
Histotical uses of the property may also be relevant. Prior to 1950, it is our
undersianding that a lemberyard was located along Fulgham Ave. in the east-west
direction. Ms. Erma Dean Lewis, who was the city clerk for many vears and today isa
city alderman, stated that the Charles Plumber Lumber Co. operated along Fulgham Ave,
until the early 1960'. It is our understanding that the [umberyard occupied the northwest
corner of the Kuhlman property except for the eastern corner of the property adjacent o
the residences. We understand that creosote was used in the lumberyard.
Prior to 1974, the area in the vicinity of the shipping/receiving area was occupied by a
building supply operation, which was a part of the Plamber's business. Traditional
chemnicals sold at that time would have been present.
Aerial photographs exist at the Copiah County Courthouse from both 1950 and 1964 that
show the structures on the property at those times. We have been unable to obtain copies
of these photographs, although they are available for inspection.
Where are the chemicals stored?
Mineral oil is stored in aboveground tanks and in a storage shed in 55 gallon drums. .
Mineral spirits is stored in an aboveground tank.
Waste paint and solvent are stored in a dedicated storage shed.
Raw xylene is stored in the mainenance shed.
Waste 0il is stored in g dedicated storage shed.
Raw paint is stored inside the storage shed and/or the main factory.

Where were chemicals siored in years past?

Mineral il was stored at one time in an aboveground tank at the southwest corner of the
main factory and later in an aboveground tank near the southeast corner of the factory.

Raw paint and xylens have sometimes been stored outside i 35 gallon drums.

Mineral spirits has always been stored in an external tank.



Kelli Doweil . ’

Craig Brown
November 16, 2000
Page 3

Silver cyanide solution was stored in the materials crib, which was focated in what is
today the KEC shipping department.

It is our understanding that PCBs were used to fill some transformers from approximately
1954 until 1976. Until 1973, PCBs were supplied in 55 gallon drums. Drums of PCBs
were stored in the area marked “LD™ on Attachment 1 until 1960 and thereafter in the
area marked “AS” on Artachment 1. In 1973, a 3,200 gallon tanker truck was purchased,
and PCBs were obtained from East St. Louis using this truck. The tanker was parked at
the east end of the building and PCBs were dispensed by hose into transformers.

How were chemicals disposed of in the past?

Waste paint and solvent were sent to Enterprise Recovery Systems.
PCB-containing capacitors were sent to Ensco, Inc.

PCB-containing dielectric fluid was sent to Jackson, Mississippi, for reclamation.
Plating solutions were disposed of through Ashland Chemical Co.

Waste oils and absorbent were sent t0 Ashland Chemical Co.

How are chemicals disposed of today?

KEC ships waste paint and solvent, non-hazardous oil and absorbent, non-hazardons
transformer oil and absorbent, fluorescent lamp tubes and mercury vapor lamps to
Ashland Chemical. KEC has also used American Resource Recovery Corp, for some
shipments in recent years. Capacitors containing PCBs were shipped to Safety Kleen in
1998.

Paragraph A.2

Did KEC remanufacture transformers in past years? If so, how were transformer
finids handled and what time period was invelved?

This would have oceurred no more than 2-3 times per year from the time the facility
opened in 1952. KEC has not remanufactured a transformer that contained PCBs in
marny years. In general, PCB-containing transformers would have been returned already
drained of fluid. If they needed to be drained, this would have occurred at the loading
dock next to the railroad tracks by draining into drums. These drums were then sealed
and sent to a reclaiming operation in Jackson, Mississippi. The transformer was then
taken to the far east end of the building where the top or “cover” was buthed off using a



Kelli Dowell . ’

Craig Brown
November 16, 2600
Page 4

carbon ar¢. Any extra dielectric fluid would have been soaked up with sawdust, removed
from the premises, and burned.

Does KEC remanufacture transformers today?

KEC has not remanufactured a transformer since 1997, although such activity could
happen again. Since the early 1990s, KEC has only remanufactured transformers that
KEC originally manufactured,

Paragraph A.3

Describe remaval of soil 2t any time in the past.

During the most recent KEC facility expansion, KEC’s construction contractor, Fountain
Construction, contracted with Vaughan Construction to dig and transport soils from the
KEC facility. Vaughan in turn deposited soils from the KEC facility at an area referred
to as AKT Gravel without KEC’s knowledge. (KEC learned today that John H, Moon
Construction owns the actual property where soits were deposited.) When KEC learned
that soils that were potentially contaminated were at AKT, it immediately sent First
Environment to investigate. First Enavironment determined that some soil had been
placed in a pit and that the owner had since placed clean fill over the top of the KEC
soils. First Environment also located two KEC soil piles that were removed and
remediated. Soils contained in the pit have not yet been addressed, Some employees
also removed soil during the mosi recent facility expansion, and KEC believes alt such
remivals have been accounted for and zall soils and any residual contamination removed,
The soils from these remedial activities remain on-site in roll-off containers.

The KEC facility and parking lots have been expanded several times, Each such
expansion may have resulied in soils leaving the KEC site. With reference to Aftachment
2, please note the dates of each of the building expansions and exterior concrete work
done at the facitity.

In addition, several construction projects were completed in the past few years as
indicated on Attachment 3. The contractors who worked on construction projects at KEC
are listed in Attachment 4

Paragraph A4

Provide information about when plant improvements were made that would have
affected surface water gradient.
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Kelii Doweli

Craig Brown
November 16, 2000
Page 5

Projects that would have had an impact on runoff would be the two parking lot
expansions in 1996 and 1999 respectively. We know of no projects that would have
redirected the storm water runoff.  KEC is aware of suggestions that the storm water has
been redirected from the north of the building to the south. Examination of the property
topographical map exhihits lower elevation to the south in the south parking lot and in the
southeast quadrant of the property. Further evidence of stormwater runoff to the souih is
the presence of a storm water drain in the south parking lot adjacent to Lee Street,

Paragraph A.5

Describe investigation and remediation of contaminated soil remaved from the site
by KEC employees. Include lab resnlts and sample locations.

The contractor that did the wozk, First Environment, will send this report directly to you
for delivery on November 17.

* * * *

We hope the enclosed information is helpful. KEC looks forward o consinuing to work
with MDEQ to resolve this matter as quickly as possibie.

Sin

Alan Thomas

EFaclozures

ce:  Paul Acheson, KEC
Tom Minnich, KEC
Bob Thompsor, [T Corp.
Scott Schang, Latham & Watkins
Anastasia Hamel, BorgWarner

Tom Lupo, Seyfarth, Shaw
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Attachment 4
LIST OF CONSTRUCTION PROJECTS

KUHLMAN ELECTRIC; CRYSTAL SPRINGS, MS
EXPANSION DESCRIFTION; ARCHITECT & for CONTRACTOR  SQUARE FOOTAGE

1850 Initia) construction; E.L. Malvaney, Architect 8000

1058 Office expansion; Designed by Malcolim D. Wetzel 525

1980 Gase Employee Parking lot; drawn by M. Wetzel

1960 Winding Room Expansion; Overstreet, Ware, Ware, 20000
& Lewis

1964 Frord Office Expansion; Oversirset, Ware, Ware and 1200
Lewis

1985 328 of 1951 High Bay rewised to 35 foot height and 134873
new footer poured; Overstreet, Ware, Ware & Lewis

19G5 Case Department ; Oversireet, Ware, Ware, & Lowis 51954

1972 Annealing Cven Area; {cumently the IT Test; 3000
Cepartment); Ware, Lewis, and Eaton,

1978 40 Ton Crane Rall Extension East plus vanous
Case Depl Train Bay: Lewis-Eaton Partnership

1979 Constnuction of Maintenance Warehouse: 3200
{contracior unknow)

1904 East Vacuum Chamber Expanded; Bullock
Construction Co.

1996 Parking lot addiion; LM&R Construction

1998 Case Spray Room Expansior; LMSR Construction 750

199§ West Assembly Bay Expansion; Montgomery S000
Dodeond Usry Architects; Hamis Constructors

1899 Renovation of Assembly Spray Booth; Usry T50
Architects; Hamis Conglructors

1999 Parking lot expansion; LM&R Construction

2000 Components Room Expansion; J. A Moss 3000
Construction Co.

2000 Ongoing Faclity Expanstor: Fountalh Construcion 25000
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KUHLMAN ELECTRIC
101 KUHLMAN DRIVE
CRYSTAL SPRINGS
MISSISSIPPI

FINAL REPORT

PREPARED BY:
Michael Caples, Esq.

NOVEMBER 15, 2000

EN WESEME NT



‘ . 119 Mairgketridge Drive
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November 15, 2000 !-,f NOV | 7 2000

L

Al Thomas

Kuhlman Electric

101 Kuhlman Drive

Crystal Springs, MS 39059

Scott Schang

Latham & Watkins

1001 Pennsylvania Avenue, NW
Washington, DC 20004 r

Dear Al and Scott,

Please find below a description of the work performed by First Environment, inc.
and its subcontractors in association with the discovery of polychlorinated
biphenyls (PCBs) at the Kuhlman Electric plant in Crystal Springs, Mississippi.
This report only deals with the decontamination of equipment and the removal of
soil from off-site areas.

DECONTAMINATION QF EQUIPMENT

Qn May 3, 2000, Kuhiman Electric hired First Environment, inc. fo decontaminate
earth-moving equipment contaminated during the expansion project. Through
the entire month of May, additional items were discovered that needed
decontaminating, & detailed list of all items decontaminated by First Environment
can be found in Table 1.

Decontamination of the equipment followed the double wash/rinse procedures
set forth in 40 C.F.R. 761 Subpart S. First, remove and capture the dry sclids by
mechanical force {i.e. the use of hammers and scrappers). Secend, cover ihe
entire surface with an indusirial sirength detergent and wash with a steam power
washer. Third, capture the rinse water for further treatment. Fourth, repeat,
Fifth, verify by confirmation sampling. Finally, remove the equipment from the
plant site.
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Initial decontaminaticn of equipment began on May 11, 2000 and was completed
on May 26, 2000. First Envirenment, Inc. decontaminated some 17 vehicles, In
addition, some other items were cleaned for precautionary reasons, and these
items were not included in the repori. All confirmation samples taken for each of
the 17 pieces of eguipment came back as non-detectable. Therefore, no further
action is required for the decontamination work.

QFF-SITE PROPERTY

During the equipment decontamination, First Environment learned that
employees had removed goil and gravel from the plant location. Qur
investigation uncovered five off-site areas were potentially contaminated material
had been removed from the plant location. They are listed below:

AKT gravel pit two soil piles on side of road.
Allean Meyers Property

J. C. Lomax Property

Caley Claiborne Property

Dwight Holiday Propesty

SR NERTLEN

On May 16 and 17, 2000 First Environment conducted an emergency removal of
PCE comaminated maieria) 2t five off-site locations. The contaminated material
remained in piles or areas that were easily identified by sight. Therefore, in order
to expedite the emergency removal of material an extensive soil sampling
program was not warranted. Instead, a buffer zone of one to three feet beyond
the lateral and vertical extent of the contaminated soil was excavated for each
location. Confirmation samplas were taken within ard outside the excavaled
arga to assure that all contaminated soil was removed from the property. The
removed soll was placed in water-tight containers and returned to the Kuhlman
property were # awaits finat disposal,

AKT GRAVEL PIT TWD SOIL PILES

On May 16, 2000, First Environment conducted an emergency removal action of
two soil piles located at the AKT Gravel pit. The soil was removed from the
Kuhlman property by Vaughan Construction and placed at the gravel pit.
imimediateiy upon discovering the sait piles, First Environment covered the piles
with plastic to prevent any run off. Because the pites remained in tact, they were
easily removed with a backhoe front-end loader. A buffer zone around the piles
of approximately twe feet was excavated to assure the removal of all
contaminated material. Samples taken after the removal confirmed that the
rernaining soil was below the action level of 1 ppm. See Exhibit #1 and Tabie #2
far sample location and results.

T
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ALLEAN MEYERS PROPERTY

On May 16, 2000 First Environment conducted an emergency removal action of
approximately a five-gallon bucket of soil removed from the Kuhlman property at
Ms. Allean Meyers property. Meyers's son, an emgloyee of Kuhiman removed a
five gallon bucket of soil from the Kuhiman property and placed it in a hole near
her house. The hole was clearly defined and the soil was removed with a shovel
and placed into a container and retumed to the Kuhlman property. The hole was
backfilled with clean dirt and no confirmation samples were taken.

J. C. LOMAX PROPERTY

On May 186, 2000 First Environment conducted an emergency removal action of
approximately seven cubic yards of soil removed from the Kuhlman property by
Mr. Lomax. The soil was dumped in a pile in Mr. Lomax’s pasture were it had
remained undisturbed. Upon discovering the pile, First Environment covered the
s0il with plastic.

Excavation of the soil consisted of using a rubber-tire backhoe to remove the soil
pile. In addition, a buffer zone of approximately twe feet around and one foot
below the pile was removed. Samples taken after the removal confirmed that the
remaining soil was clear of any PCB material. See Exhibit #2 and Table #3 for
sample location and results.

CALEY CLAIBORNE PROPERTY

On May 186, 2000 First Envirohment learned that a composite sample taken from
the driveway of Caley Claiborne at 216 McPhersen Drive showed the presence
of 1644 ppm of PCB - Aroclor 1268. Upon niofification of the test results,
Kuhiman contacted the Mississippi Department of Environmental Quatity, EPA
superfund hotline and Regicn IV TSCA group of the potential release. First
Enviranment proposed te Jerry Banks of MDEQ that an emergency removal
action occcur as soon as possible,

On May 17, 2000 First Environment conducted an emergency removal of PCB
material at the Claiborne residence. Mr. Claiborne removed soil from the
Kuhlman site to fill in a pothole in his driveway. Mr. Claiborne clearly identified
the area where the soil was placed and one could clearly see the outline of the
pothole. See Exhibit #3 for pothole location and sample location.
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Excavation of the area involved using a rubber-tire backhoe to remove the soil
within the pothole. In addition, a buffer zone of appreximately 3 10 5 feet was
created around the pothole and approximately 1 to 1.5 feet below the pothole
was excavated. The soil was removed from the property and stored ai the
Kuhlman plant site awaiting final disposal. Samples collected after the removal
confirmed that the remaining soil contained no PCB material. See Exhibit # 4
and Table #4 for sample location and results. The area was backfilled with clean
dirt and the driveway was paved with asphalt.

DWIGHT HOILDAY PROPERTY AND RESIDENCE

On May 17, 2000 First Environment conducted an emergency removal of PCB
material at the Holiday residence. Mr. Holiday remaoved soil from the Kuhiman
plant site to fill in two holes in his backyard, {pool and garden). Samples taken
before excavation detected the presence of PCB at 183 ppm and 1.9 ppm
respectfully. Sea Exhibit #6

Excavation was conducted with hand shovels and a front-end loader bobcat.
The removed material was placed in a container and returned to the Kuhlman
property. Both areas were clearly defined by the fresh dirt and lack of grass.
Therefore, a bulfer zane of approximately hwo feet outside the dirt area and one
foot below the area was removed. Samples taken after the removai confirmed
that the remaining soil was below (.1 ppm of PCB. See Exhibit #5 and Table #5
for sample location and test results.

Cn May 18, 2000 First Ervironment learned that Mr. Holiday had washed his
truck used to haul the contaminated soll cut in his front yard. Samples from the
front yard showed no presence of PCB material and no further action was taken.
In addition, Mr. Holiday became concern of possible contamination within his
house due to the presence of the sail in the backyard, Wipe samples from the
floor and carpet inside the house showed no detection of PCB materia)l. Ses
Exhibit #6 for sample tocation.
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Ta date, First Environment, has cleanup some 17 vehicles and 5 off-site areas.
All confirmation samples have been below action limits, Therefore, no further
action remains.

if you have any questions, please do not hesitate to contact me at 957-8967,
Sincerely,
FIRST ENVIRONMENT, INC.

. Coph—

Michae! Caples, Esq.
Regicnal Office Manager

MCivg
Enclosure

cc: U.S, Environment Protection Agency
Mississippi Department of Environmental Quality
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TABLE 1

Equipment Decon List
Kuhiman Electric Project

Equipment Results of Confirmation

L Samples
Mack Truck owned by Mohammed Talie ND
Mack Truck owned by Perry Wilson ND
Ford Truck owned by Willie Wilcher ND
Mack Truck #16 owned by Vaughan ND
Construction

Mack Truck #5 owned by Vaughan ND
Construction

Ford Pickup owned by Caley Claiborne ND
Chevy Truck owned by Dwight Holiday ND
| Ford Truck owned by J.C. Lomax ND
Kubota Backhoe BT 900 owned by HY-Teck ND
| Sprinkler

Ford Trencher C-3663-6 owned by Ritter ND
Electric

John Deere 310D backhoe owned by Ritter ND
Electric

Air Compressor ACXAS90JD owned by Ritier ND
Electric

John Deere 310D backhoe owned by ND
Fountain Ceonstruction

White Dump Truck owned by Ritter Electric ND
Komatsu Track Hoe owned by Vaughan ND
Construciion

Bulldozer owned by Vaughan Construction ND
Bulldozer owned by AKT gravel ND
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TABLE # 2

CONFIRMATION SAMPLES AKT GRAVEL PIT

SAMPLE SAMPLE LOCATION RESULTS in ppm
NUMBER

gp-001s gravel pit — SE & NW pit 0.8

gp-002s gravel pit — SW & NE pit 0.6

gp-003s gravel pit — North pit 0.3

gp-004s gravel pit — West pit 0.4 B

gp-005s gravel bit — South pit <0.14

gp-008s gravel pit - East pit <0,1

gp-007s gravel pit — East wall 2’ o <0.1

gp-008s gravel pit — South wall 2’ out <(.1

gp-009s gravel pit — West wall 2’ out <0.1

gp-010s gravel pit — North wall 2’ out <0.1

qp-011s [ Background 72’ SW | <0.1 ]
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TABLE #3

CONFIRMATION SAMPLES LOMAX PROPERTY

SAMPLE SAMPLE LOCATION RESULTS in ppm

NUMBER
Lmx-001s NW & SE pit <0,1
Lmx-002s NE & SW pit <0.1
Lmx-003s North wall <0.1
Lmx-004s East wall <0.1
Lmx-005s South wall <0.1
Lmx-006s Woest wal <0.1
Lmx-0075s North wall 2' out <0.1
Lmx-008s East wall 2" out <0.1
Lmx-009s South wali 2' out <0.1
Lmx-010s West wall 2' out <0.1
Lmx-011s Background <0.1
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TABLE #4

CONFIRMATION SAMPLES CLAIBORN PROPERTY

SAMPLE SAMPLE LOCATION RESULTS in ppm
NUMBER
Claiborn =1 North East Carner <0.4
Claibom =2 East Wall <{).1
Claiborn =3 South East Cormer <i{}.1
{Claibom —4 North Wall 2' out <0,1
Clajborn =5 South Wall 2" out <01
|_C!aihc1m -A Morth Center <01
Claiborn -7 South Center . <0.1
Claibom —8 North West Corner <0.1
Claiborn -9 West Wall <{).1
Claiborn —10 South West Corner <0.1
Claiborn —11 | North West Wall 2° out <0.1
Claibom —12 West Wall 2° out <Q.1
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TABLE #5

CONFIRMATION RESULTS HOLIDAY RESIDENCE

Sample Sample Location Result in ppm
Number
| 2fuld01s Garden - SE & NE Corners <0.1
| 2ful002s Garden — SW & NE Corners <0.1
2ful003s Garden- East Wali <0.1
| 2ful0D4s (Garden- North Wal} <0.1
2fil005s Garden- West Wall <0.1
| 2ful006s (Garden- South Wall <01
| 2ful0C7s Garden- East Wall 2" cut <0.1
| 2fuiD08s Garden- North Wall 2° out <0.1
2ful{)09s Garden- West Wall 27 out <0.1
2ful010s Garden- South Wail 2' out <0.1
2ful011s Background <0.1
| 2ful012s Strip NE of Garden <0.9
2ful13s Pool - SE & NW Corners <{.1
2ful014s Paol — SW & NE Comers <(.1
20ul018s Pool — East Wall <D
| 2fulD16s Pool — North Wall <0.1
2ul017s Pool — West Wall <0.1
| 2ful018s Pool — South Wall <0.1
2ful019s Pool — East Wall 2’ out <0.1
2ful020s Pool — North Wali 2’ out <1
21ui024s Pool — West Wall 2* out <0.1
2fulD22s Pool — South Wall 2° out <(.1
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LAB RESULTS OF ALL TESTING

Anached is a listing of all laboratory results including Wipe samples.
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% FILE copy

"1i/17/700 FR1 17:46 FAX 810 4‘“41 Fool

BorgWarner Inc.
11935 East Nine Mile Road
Warren, Michigan 48089

FAX TRANSMITTAL INFORMATION

From: Anastasia Hamel To: Greichen Zmitrovich
Of._ BorgWamer Inc. ' Of MDEQ
Phone; (810) 497-4503 Fax: 6(01-961-5300

| Fax: _ {810) 497-444] RE: USEPA Letter

Please deliver the attached to Gretchen Zmitroviteh.

Thank you.

Thas facsimtle ¢ontains infhrmation which () may be lepally privileged, praprietary in nature or ptherwise protected by law from diselozure,
and (b 35 intended anly for the use of the addressests) nanwd shove. I you are nof the addresses or the person responsible for delivering this
10 the acdressee(s), you are hercby notitied tat any disclosure, copying. dstributicg or use of vhis facsimile is prohibited and may ¢onstite

an mvagien of the poivacy of the addresses(s). I you have received this facsimile in ermar, phease (elephone us (collect) immediatsly so that
wip Gdh alrange for the reirievai of (the facsimiie an g cost w yaw,

Date: Movember 17, 2000 Number of page(s) in this fax including
cover, 3 _ |
[r—r— — — == ——— L
Original will be sent via: Mail X Cwemnight Courier__ Will Not Be Sent__
—— —— e — =

———]



S FILE Copy

e

T A Gretchen Zmitrovich
110872000 0921 AM

Ta: HERM132BANKHEAD@ a0 com & INETDED
oL

Subiect: Re: COMTAMIMAMTES AT KUHLWAN ELECTRIC CORPORATION (FCBS) @

The remediation of the medical clinfc has taken longer than expested, They are remediating the
rmethcal ¢lime and 215 N, Jackson at the same time. The last time | spoke to anyone in the fisld
was on Thursday, At that time, they were almost ready to backiill part of the proparty.

The work plan to remediate the Kuhlman property has not been developed yet. After itz
subimitted, it will go through a review process here at MDEQ and at EPA. We will review the isgue

of the vuhiman workers at that time. As far as the time frame involved, it is hard to estimate. |
would azsuwme saveral monihs,

HEKM 1 32BANKHEAD@ao!. com on 11/08/2000 05:07:18 AM

HERM13IZEANKHEAD Aol .com on 1370872000 05:07:18 AM

T Gratchen Zmitravich/HW/OPC/DEQ@EDEQ
[

Subject: Re! CONTAMINANTE AT KUMLMAN £l ECTRIC CORPORATION (FUBs)

Fretchen:

Te'y an awfvl Lot of cime Peing spent on the clean up of bthe property of the
clinic next dosr to Kuhlman and we ncticed that trees are removed and carried
away.

Does this indicates that the problen is greater than original report and do
vera hawve the lafest update?

We alao notice thac che amount of time for bthe clinic is small compared to
the actusl time it is going te rake to clean up Kohlman. Do you think that
it iz going to be safe for the workers to be presenc at Kuhlman during the
cieanup and how long do you think it will take?

Thanks for whatever information you have,

HeTREn

1.ttt rim



@ HERM12Z2EANKHEAD@aol.com an 117082000 D5:07:18 AN UUP y

Ton Gretohan Troitrodich BN PG/ DEQ@DED
o

Subject: Re: CONTAMINANTS AT KUHLMAN ELECTRIC CORPORATION (FCEs)

Cretchen:

Itrs an awtyl lot of Lime Peing spent on the cléan wp of the property of the
clinic next deor co Eoklman and we noticed that ftrees are removed and carried
AwWay.,

fors chis indigate that the proflem is greater than original regort and de
you have the lacest wpdatbef

We aleg notice that £he amount of time for the clinig ig small compared to
the actusl btime it is going to take to clean wp Kuhlman. Do you thisk Ehat
it is goang to be safe £or the wirkers o b prefent at Kuhlman during the
vieanupr &40d how long do you think it will rake?

Thapks for whatevesr information you have.

Hermas:

s
BT

| . attl htm



STATE OF MISSISSIPPI
DAVID RONALD MUSGROVE, GOVERNOR
MI12515E1FP1 DEPARTMENT OF ENVIRONMENTAL (JUALITY
CHARLES H. CHISOLM, EXECUTIVE DIRECTOR

November 8, 2000

Kuhlman Eleciric Corporation
Mr. John Zvolensky

President and CEQ

101 Kuhlman Boulevard
Versaiiles, Kentucky 40383

Re:  Kuhlman Electric Corporation — Crystal Springs
Dear Mr. Zvolensky:

Enclosed is Administrative Order No. 4165-00. Please note the various time frames for
submitting documents or completing work, This is an ex parte order and does not contain
penalties. However, failure to comply with any terms of this order may result in a fine of up to
$25,000 per day per violation,

For technical questions you may contact Gretchen Zmitrovich at 601-961-5240 or for questions
of legal nature you may contact me at 601-961-5340.

Sincerely,

F208 M Dotsee 0

Kelli M. Doweil
Attorney

Enclosurs

cc: Gretchen Zmitrovich — MDEQ
Scott Schang, Esq. -
Tom Lupo, Esq.
Anatasia Hamil
Mayor Hugh Webb
Paul Acheson

LEGHL DAVISION
ST OFFICE BOM 20403 « JACKSON, MISSISSIPEL 39285-1305 + TEL: (6011 9815171 + FAX: [601) 961-5340 » www.don.state.ms.us
AN BQUAL OFPFORTUMITY EMPLCYER



BEFORE THE MISSISSIPPI COMMISSION
ON ENVIRONMENTAL QUALITY

MISSISSIPFI COMMISSION ON
ENVIRONMENTAL QUALITY

COMPLAINANT

ood 165 00

KUHLMAN ELECTRIC CORPORATION
ATTN: JOHN ZVOLENSKY
PRESIDENT AND CEO

101 KUHLMAN BOULEVARD
VERSAILLES, KENTUCKY 40383

RESPONDENT

CRDER

The above captioned cause came before the Executive Director of the
Mississippi Department of Environmental Quality {IMDEQ) tﬁis day for ex parte
consideration under the authovity of Miss. Code Ann, § 48-2-13 (Rev, 1999), and
the Executive Director, having heard and considered information presented by
MDEQ staff, having determined that an Administistive Order should be issued
prefatory to any evidentiary hearing, and without making any final adjudication of
fact or law, finds as follows:

1.

The Respondent, Kuhkiman, is subject to Miss. Code Ann, §% 17-17-1 et seq.
and §§ 49-17-1 et seq. and the rules and regulations of the Mississippi Commission
an Environmental Quality (Commission).

2.

Kuhiman operates the facility located at 101 Kuhlman Drive, Crystal Springs,

MS 39059 (“site”). |



Order: BorgWarper and Xuhlman Electric
Page 2

3.
Cn April 20, 2000, MDEQ was notified that a substance had been unsarthed
during an excavation for a building expansion at the site. Laboratory samples
collected of the substance revealed the presence of polychlorinated biphenyls

{PCRs) and several chlgrinated benzenes.

4,

Shortly thereafter, it was discovered that employees of Kuhlman had
removed scil from the site prior to the discovery of the substance. It also was
discovered that a contractor for Kuhlman disposed of an unknown quantity of seil
at the AKT gravel pit on Highway 27 in Crystal Springs and that most of the soil
was buried in the pit, Xuhiman recovered some of the sail that the employees
removed frorn the sits and sorne unburied soils found at the AKT grave! pit. The
recovered scil has been placed in roll-off containers on the site awaiting proper

disposal. No action has been taken on the soil at the AKT gravel pit.

B.

Pursuant to an indemnity agreement, BorgWarner, Inc. mobilized to the site
on May 8, 2000 to begin investigating the extent of the contamination. The initial
investigation showed widespread on-site contamination and that surface run-off
frem the site has impacted neighbering sesidential and commercial properties.
Surface run-off alse has impacted a drainage ditch lsading to Lake Chautauqua.
MDEQ has sampled several species of the fish in Lake Chautauqua and determined

that they have been impacted by the contamination from the site.

6.
During the course of the investigation begun on May 8, 2000, BorgWarner,

Inc. discovered that residents in the area received contaminated soil from Kuhbman



Order: BorgWarner and Kuhiman Electric
Page 3

during the late 1990°s. BorgWarner began initial work on these residences to

determine the extent of the contamination and to remove the contaminagted soils.
7.
Polychlorinated biphenyis, chlorinated benzenes, polynuclear aromatic
hydracarbons, and silver have been detected during the investigative work 1o date,

In addition to these constituents, MDEQ has identified cyanide and several volatile

organic compounds as constituents of concern.

8.

Premises constdered, MDEQ has concluded that additional investigation and

action are neécessary and appropriate.
IT IS, THEREFORE, ORDERED as follows:

A.  Within 10 days of the effective date of this Order, Kuhiman must
submit 1o MDEQ and EPA Region 4 a report to satisty the
requirements set forth below:

1. Provide - information about what  chemicals (specifically
transformer fluids, wood treating compounds, and silver plating
fluids) have historically been used on-site, what chemicals are
now being used on-site, where they werefare stored, and how
they were/fare disposed of.

2 Provide information about whether or not Kuhlman Electric
Corporation  histerically  or a:urr:atn;ch,.nr remanufacturedies}
transfosmers at the Ciystal Springs facility. If they did or do

remanufacture transformers, provide information on how the



Order: BorgWarner and Kuhlman Electric

Page 4

transformer fluids were/are handled, and the time period
involved.

3. Provide information about any removal of soil from the site at
any time, especially during past plant improvements.

4, Provide information about when plant improvements were made
that would have aifected surface water gradient (expansions,
parking lots paved, etc.}.

5. Describe in detail the steps taken to investigate and remediate
the contaminated soil removed from the site by Kuhkman
Electric Corpgratian’s employees, This report should include

sample locations and labaratory data sheets.

Within 14 days of the effective date of this Order, Kuhiman must
submit to MDEQ and EPA Region 4 a work plan and schedule in
conformance with 40 CFR 761.81 sufficient to outline the activities

set forth below:

1. Celineate the soils both horizontally and vertically at the AKT
gravel pit for the constituenis of concemn.  Also include
appropriate procedures for the management and/or disposal of

any contaminated soils detected above regulatory levels.

Within 30 days of the effective date of this Order, Kuhlman must
submit to MDEQ and EPA Region 4 a work plan and schedule in
conformance with 40 CFR 761.61 sufficient to outline the activities

set forth below:;

1. Delineate all residential and cemmercial properties that have

been affected sither by runoff or by obtaining soil from the site.



COrder: BorgWarner and Kuhlman Electric

Page B

2, Delineate the soils on-site both horizontally and vertically for the

constituents of concern. Below are some areas MDEQ has

identified as needing additional sampling:

a. south parking lots,

b. north parking lot,

c. former above ground storage tank area on southwest side
of plant, and

d. any additional areas on-site where soil from the site may
have been used as fill.

3. Determine all historic and present drainage pathways and
delineate for the constituents of concern.

4, Delineate the sediments both horizontally and vertically in Lake
Chautaugua for the constituents of concern.

5. Sample the surface water and sediments at the effluent side of
Lake Chautaugua for the constituents of concern.

6. To the extent required based upon PCB levels in sediments,
perform an ecological assessment at Lake Chautsuqua fo
determine what receptors of concern exist and the nature and
exteﬁt of the impact the contamination has had on them.

7. Delineate the nature and extent of any groundwater

contamination.

Within 10 days of receipt of work plan approval from the MDEQ and
EPA, Kuhlman must begin implementation of the approved work plan

according to the approved schedule.

Kuhlman must complete execution of the approved work plan

according to the approved schedule.



Order: BorgWarner and Kublman Eiectrm

Page &
F. Within 60 days of completion of the work plan activities, Kuhlman
rmust submit 10 MDEQ a report detailing the findings developed as a
result of implementation of the approved work pfan.
G. Kuhiman has and will continue to implement as necessary such interim

remedial actions as are necessary to protect human health and the

environment from imminent danger.

9.
Any remedial/response work performed by Kuhlman, its parent corporation,

or a third party must first be approved by MDEQ.

10.

If aggrieved by this Order, Kuhlman may request a hearing before the
Commission by filing a sworn petition with the Commission within thirty {30} days
after the date of this Order in the manner set forth in Miss. Code Ann. §49-17-41
{(Rev. 1999).

ORDERED, this the -7 day of . 2000,

MISSISSIPF’I COMMISSION ON
ENVIRONBEN LELZ

CHARLES H. CHISOLM
EXECUTIVE DIRECTOR
MISSISSIPPI DEPARTMENT OF
ENVIRCNMENTAL QUALITY
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BoergWarner

200 -J.;Em;; - Telephone ‘ -
Inr, South Flinndf 312 a2 G304 )
B A
AB-00-1632 il ! -
FILE COPY [ wi-sn
VIA UPSNEXT DAY AIR L S
- i DEQOPC !
November 2, 2000
Anagtasia FHantet
Director, Enviraomental Programs
BorgWarner tne.
Cralg Brown 11955 East Nine Milz Road

LS. EPA, Region 4 Warren, Michigan 48059

AFC Bullding, 12" Floor
61 Forcyth Street, 5. W.
Atlaniz, Georgia 30303

Re: Kuobhdman Electric Corporation Facility

Crystal Springs, Mississippi
Dear Mr, Brown:

As requested, enclosed please find a complete copy of the Preliminary Site Characterization
Report for the Kuhlman Electric Cormporation (“KEC™) Crystal Sprngs, Mississippi facility
sibmitted to the Mississippi Departrnent of Environmental Quality (“MDEQ™) on July 31, 2000,

As you are aware, KEC was a subsidiary of the Kuhiman Corporation, which was purchased by
BorgWamer Inc. {"BorgWarmer™) on March 1, 1999, Subsequently, KEC was sold to the Carlyle
Group, a iransaction which closed on October 35, 1999, Aithough BorgWamer never owned or
operated the Crystal Springs facility, it provided an indemmity o the Carlyle Group and KEC
sovering “Pre-Clesing Environmental Matters™ at the Crystal Springs facility as a part of the sale
of KEC.

On Aprl 21, 2000, BorgWeamer was infumed by KEC's mapagement that during preparztions
for a plant expansion, contamination was discovered at the Crystal Springs facility. On April
245, 2000 Ere Dear of MDECG vizited the KEC site to Ubtain a better understanding of the
sifuation. Pursyant to its indemnity, BorgWamer mobilized Ogden Enwvironmental on May 8,
2000 o commencs the appropriate imtial investigation a1 the she and determine the extent of
contamination. An on-site laboratory was also mobilized for quick analysis turnaround of field
sampies. An outside lahoratory is also being esed 1o confirm the on-site laboratory results.

The preliminary sue characterization activities ceniered around the determination of character,
concentration, and mgration potential of any on-site confaminants and in taking the appropiiate
aclions necessary (0 mitigate potential public exposure. The preliminacy she characterization
report mainly concenfrates on reporting the analytical resnlts of the site characterization.
Delineation aciivities have continned on-site and remediation aliemnatives remain under
evaluation at this time.



Craig Brown, USEPA
November 2, 2000
Page 2 of 3

Delineation activities have been completed for residential properties adjoining the KEC facility
along Jackson and Lee Avenues. The delineation resuits are attached for your information mnd
flle. Also, as you are aware, BorgWarner is currently remediating residential properties under
the ditection and gmdance of the MDEQ. BorgWamer, on October 317 also mobilized a
separate erew to conduct delineation sampling at residential properties along the drainage ditch.
The on-site laboralory has continned to operate throughout this endeavor. Samples continue to
be split between the on-site and off-site laboratory for guality control purposes as well as with
the MDEQ for its own independent analysis.

As we discussed over the telephone, it is BorgWarner’s understending that it may reclaim some
of the soils excavated from the residential areas to the extent that their PCB levels do not exceed
10 parts per milthon {ppm) =nd may permanently deposit them on the KEC plant site if ultimately
placed under concrete ot asphait. '

It is also BorgWamer's understanding that during the cleai-up efforts no regulatory desdlines
will apply to the materials collected by KEC front its employees’ homes and the AKT Gravel Pit
that are currentiy staged in roll-off containers at the KEC plant site and that BorgWamer may
return some of these materials fo the KEC plant site and veclaim them as fil) provided that their
PCB concentrations de not exceed 10 ppm and places them under concrete or asphalt,

Lastly, I wish to thank you for your assistance in the BFI approval process for the exeavaied
residential soils and their subsequent disposal at the Jackson BFI landfill,

An additiona! item enclosed in this package, for your inforraation and file, is a project update
letter subrmitied to Jerry Banks of the MDEQ on November 1, 2000,

After you have had an opportunity to review the enclosed information, please feel free to contact
me divectly at 310-497-4503 with any questions you may have.

Again, thank you for your assistance and cooperation and I Jook forward to working with you on
this project.

Yery iy yours,

Anastasia Hamel
Director, BEnvironmental Programs
BorgWarner Inc.
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oo I. Banks, MDEQ
T. Russell, MDEQ '/
G. Zmtrovich, MDEQ
L. Horiszny, Esq.
T. Lupo, Esq.

3. Schang, Esq.
A. Thomas

Enclosures (3)
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PERILLOUX & ASSOCIATES, RA.
ATTORNEYS AT LAW

4347 DIRE DRIVE
JACKSOMN, MISSISSIPPL 39209

ROY | PERILLOLIY PHONE: (607) 922-3482
{ALSO ADMITTED IN LOUISIANA} FAX: IG01) 922-3472
IAMES B RENFROIE EAAAIL: rowd 14 @il net
£ BRIAN ALLEM

LEGAL ASSHSTANT S
BCHNMNIE PERILLOUX
GG WaLL

BREMDA SLAY
November [&. 2H)

Hugh Webb, Mavor

City of Crvsral Springs
PO Box 473

Ceystal Springs MS 39039

e Kevin & Terri l'razier
4035 Leg Avenuc r
Crystal Springs M3

Dhear Mavor Webb:
This will serve 1o notify vou that as of Movember 14, 2000 at thor reguest we are no
longer counsel of rocord 1ot Mr, & My Fravier. Aoy and ali (utare contact and/or

correspondence sencerning the Frazier's or their property shauld be dirzet to them and not o this
firm.

Y thank vou for your visluad attention 1o this milter,

co: Kevin & Terri Frazier




¢ e
PERILLOUX & ASSOCIATES, PA. F”-E BUP y

ATTORNEYS AT LAW

43473 DIXIE DRWE
JACKSOM, MISSISSIPP] 33209

ROA . FERILLONIX PHOMNE: (601) 922-3482
{ALSD ADMITTED IN LOLNSIANA] FAX 1607 922-3472
IARES B, RENFROE EMAIL: royd343@metad.net
O, BRIAMN ALLEM

LECAL ASSISTAMTS:
BOMAIE PERLLLO 1K
GG wall

BRENDA SLAY MNovember 16, 2000

Tony Russell

MS Department ¢of Environmental Quality
PO Box 10383

Yackson M3 39239-(385

Re: Kevin & Tery Frazier
405 Lee Avenue
Crystal Springs MS : :

Dear Mr. Russell:

This will serve to notify you that as of November 14, 2000 at their request we are no
tonger counsel of record for Mr. & Mys. Frazier, Any and all future contact and/or
comespondence concerming the Frazier's or their property should be direct to them and not to this
firm.

| thank vou for your valued attention to this matter.

co. Kevin & Terrl Frazier



Jeff Emith <JSmith@sheldanlabs.com> on 11/13/2000 10:35:50 A

Ta: Gratehen Zmitrovichy/HW/OPC/DEQ@EOED
QL

Subject! Test Resufts

Gretchen:

I had regueated test results & week or g0 ago, but have not received
anything. What's the latest? oOhviously, they have fzund higher levels and
more hot spots than anticipated wich all the digging they are doing., €an you
confirm thiss

Please let me know.

Thanks,

Jeff
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o

Mayvor Hugh Webb Lo Borgw.m
City of Crystal Springs o

P. 0. Box 473

Crystal Springs, Mississippi 35059

Re:  Kobiman Fleetric Corporation's Crystal Springs, Mississippi Plant

Dear Mayor Webb:

I am writing to follow-up on our meetings and conversations concerning activities at the
Kuhiman Electric Company ("KEC®) plant and vour October 11, 2000 letter to the Mississippi
Department of Environmental Quality ("MDEQ™"). As we have discussed, BorgWarner is greatly
disappointed that your October 11, 2000 letter so strongly suggests that despite its (1} coordinating and
working at the firm direction of the MDER), and (2) its substantial remedial investigation and response
activities, Borg Warmer was not performing ot a pece acpepiable 1o the City of Crystal Springs, at least
based on information available to you at that time,

A reasoned and logical methodology to this substantial effort is necessary to assure quality and
thoroughness, while minimizing exposure and avoidable, negative incidents related to trying to
complete this project too quickly. BorgWamer is hopefidl that the following information will assist you
in understanding BorgWamer's efforts and advancing the interests of your community in 2 positive and
iogical manner.

Neither BorgWamer nor the present Kuhiman Corporation has ever directly owned or operated
the KEC plant. As you know, the plant was constructed and has been operated by KEC and its
nredecessors gince the 1950, manufactaring electtical ttansformers. BorgWamer Ing. purchased
Kuhiman Corporation, the former parent of KEC, in March 1999, KEC and its Crystal Springs plant
were sold a mere seven months later, when BorgWamer closed its sale of KEC to the Carlyle Group
and its affiliates. As pait of the transaction, BorpgWarner provided a contractual indemnity for
environmental conditions existing ox or prior fo the October 6, 1999 closing date.'

When KEC reported that construction activities had revealed the subject contamination,
BorgWarner promptly and veluntarily established a presence at the KEC plant, including an on-site

S the gxbent that contamiration opcurred after the closing date, or subsequent activities by KEC. its employess,

contractors or agents cansed the dismption or loss of contrel of any pré-closing contaminalfon, or a change or movement of fhe
hazard, BorgWarner beliaves thal the indermnity doss not apply. Examanles of chis digtinomion ave the pose-closiag remoanl of
KEC plant soils 1o the homes of KEC empioyess and the transpoctarion of likely consruction debeis o the AKT pravel pit
arca, BorgWarnet and KEL hope o resolve this i55ue with minimal exposure te people or the environmes.
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laboratory, and began substantial sampling activities, in cooperation with MDED, anl we helieve, vour
offices.

BorgWarner immediately began its investigation of the pre-closing environmental conditions
at the KEC facility. After comprehensive sampling on the KEC plant's premises and instituting
extensive containment measures, BorgWarner compiled the KEC plant information, including hundreds
of sampling resuits, made initial assessments of the information collected, and smbmitted this
information to MDEQ.

Next, in coordination with and at the direction of MDEQ, it was determined that sampling and
any necessary remediation and restoration of potentially affected, immediately adjacent residences
would pecur. while commencing sampling along the north drainage ditch. Thereafter apalysis of Lake
Chantaugua’s waters, fish and sediments, may ocear as necessary, after the release of the State's pending
Lake Chautauqua Task Force Report. With MDEQ's approval and direction, and your assistance,
BorgWamer continued in this extensive undertaking by amanging property access, and testing and
commencing the remediation of the neighboring properties. When further investigation revealed that
residences also border the drainage divch, BorgWamer, MDEQ and you began planning to gain access
to and conduct sampling activities at these properties as well. MDE(Q's direction and Borg Wamer's
logic was to address the residential areas imumediately adjacent to the KEC plant site first and then meve
on to the properties along the drainage ditch. "Select" remediation was NEVER a part of the equation.

BorgWarner has continued to put the heaith and welfare of the people and the environment first in all
of itz actions in this matter.

Test results from the properties immediately adiacent to the plant were submitted ta the MDEQ)
and it {s our understanding that the MDEQ has forwarded all of the results to the respective
homeowners. Remediation and restoration commenced, but the intervention of third parties, who failed
1o coordinate with BorgWamer despite its request, has setiously hindered this aspect. BorgWarner is
working closely with the MDEQ to advance these activities, ignoring for the moment the potential for
litigation by these third-parties.’ We must firmly state cur deep concern about the divisive effect that

: Along these lings, Borg™Warnet is tapecially hopeful that & report that your closest advisor on this project hag boen

referring Jova! residents to attorneys fof potential suits against KEC i false.
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the involvement of these third-parties may have on your community, where commaunity pride and
cohesiveness is otherwise quite evident.

While it may seem desireahle to simultaneously perform al] of the work identified in your letter
and we tully understand your reasons for asking, BorgWarner strongly believes that it is neither sensible
nor practical. Besides the substantial work underway. BorgWamer's efforts have interwoven quality
and thoronghness in every respect and will continue to do so.

Further, BorgWarner believes that it is acting in a manner consisters with vour dernands and
will continue to do so where it makes sense. BorgWarner has teams of highly qualified contractors
working on the adjacent properties, the drainage ditch, the properties adjacent to the ditch, and is
awaiting the State Task Force's report on Lake Chautauqua to consider any necessary staps at the lake.
Throughout this undertaking, the onsite lab has been pracessing hundreds of samples collected each
week. In tum, and at substantial added expense, a percentage of these samples are sent for confirmation
to an independent, stationary lab experienced with PCBs analysis. An even further quality check is the
splitting of various samples with onsite MDEQ representatives, for independent analysis. We are
pleased to report that the results have been strikingly consistent,

MDEQ has been firmly involved in planning and directing this undertaking, and we believe,
fully supports BorgWamer’s approach as prompt, logical and reasoned. We seek and need your support
and hope that this information will advance the common goals and further convince you and yvour staff
that BorgWarner is responding 1o the unfortunate, recently identitied cortsrrdnation,

This effort will take time. We are doing all we can to minimize exposure while advancing the
process. The KEC site is secure and no sediment should escape, but it is only secure as long as the
cover 18 not distwbed in any way or form. Contrary to your letter, however, nothing is foolptoof or
tamper proof. Qnce clean-up begins at the KEC site, stormwater management will be a major issue.

Any remediation activities will need to be performed very carefully to prevent migration of site
sedinents to the drainage ditch and Lake Chautaugua., We strongly believe, and helieve that MDEQ
and KEC agree, that addressing the KEC plant site last is inadvizable.

BW is curtently conducting sampling activities along the drainage ditch at properties where
access has been secured with your assistance. However, there are several properties whose owners have
not yet been 1dentified and access has not beens secured. In some areas, the flood plain of the drainage
diteh may be as roach as 1000 fzet vade, with thick vepeistion as well as poisonous snakes which make
the logistics of dealing with cbvious concerns more challenging. This is typical of the issues that effect
the timing and order of this undertaking.
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Furiher, BorgWarner has no knowledge or information with respect to existing or historical

drainage patlerns leaving the KEC plant site. I such irformation exists, please make it available to vs
for evaluation.

In sumnmary, Borg Warner provaptly established a presence at the facility, including an on-site
laboratory and began conducting substantial sampling activities to investigate the Pre-Closing
envirorynental conditions on the premises. BorgWarner organized and made initial assessments of the
information collected to date, inclading & substantial irdtia} report submitted to MDEQ and is
continuing in this thorough and expensive undértaking by assessing and remediating the neighhorting
residences. BorgWarner has substantial activities underway and has continued its cooperative
interaction with MDEQ.

Borg'Warner appreciates the positive and logical working relationship with your office, despite
circumstances, which clearly bold great potential for adversity. BorgWamer 15 committed to working
closely with MDEQ, U.S. EPA and iocal govemnment in 2 cooperative manner to accomplish the iasks
nevessary 1o the protection of human health and the environment, to the extent thai the circumstances
are covered by 1ts contractual indemnity to KEC. BorgWamer will comimme to discuss its intended
activities with MDEQ and you.

If you have any questions or seek clarification of anything, please cordact me at your earliest

convenience.
Very truly yours,
]
r / s -
,;M;éfé{ ﬁiézhﬂ&
~  Anastasia Hamel ..
ce:  Jerry Banks - MDEQ Rill Qwen - WGK
Mickey Crockett - KEC Scott E. Schang, Esq
Lanrene H. Horiszny, Esg. ) Bill $tewart - Stewart Consultants
Thomas D. Lupo, Esq. Tony Russell - MDEQ
Robert Martin - Martin & Slagle Gretchen Zmitrovich - MDEQ

Thomas M. Minmich, CFO
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November 6, 2000

Douglas . Mercier, Esq.
357 Towne Center Boulevard
Suite 203

Ridgeland, Mississippi 39157

Re: Kellums’ properiy located at 412 Lee Avenue, Crystal Springs, Mississippi
Edwards’ praperty located at 406 Lee Avenue, Crystal Springs, Mississippi

Dear Mr. Merciet:

We are in receipt of your October 34, 2060 letter. We are sorry that you did not understand the
substantive aspecis of my October 26, 2000 letter and choose instead 10 TES0TL 10 personal anacks. Wewill
not do the same.

Rather, we provide the following, sometimes previonsiy stawed, mformeation:

1. Conirary 1o your comsments, Borg Wamer was awaiting the identity of your
consuitam for the splitting of samples with BorgWamer and MDEQ. We
clearly had reached agreement on this point. MDEQ reports that it was
awaiting the same information. [nstead, you proceeded without contaciing
either MDEQ or my client, which now delays the cleanup of various
lacations.

2. Your statemnent that independent sampling during the week of October 23,
2000 “certainly did not cause unreasonable delay on the cleanup process™
is incorrect and misses the point. Had the parties conducted split sampling,
remediation would have commenced immediately. You chose not to. Now
we must await your consullant’s sampling results (o assure that, conerary o
your pointed and bascless assertions conceming “attempt(s] to obfuscatc the
truth,” the results are accurate and credible. If your results ate at odds with
both the MDEQ's and BorgWarner's sampling results, obviously fizther
sampling will be necessary before cemmediation can proceed.
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BorgWarer is not focused on posturing for litigation. BorgWamer 13
focused on its reroediation efforts, which have been stalled 1y your actions.

While some may sugsestthai splitting samples with a prospective plaiptiifs”

counse only serves {o preserve evidence, BorgWarner nonetheless readily
apreed to do so in an effort to advance the remediation. You declined.

Y our cOMIMENs COnCRrping “re-contamination” of tlean properties reflect
innuendo and scare tactics as well as a lack of understanding of the facts
and environmmental remediatiop practices. Any activities conducted by
BorgWarner op the Kublman plant property will apply standasd regulatory
agency-approved conmtainment methods. This is vasily different than
cleaning downgradient properties, only to allow your client’s properties to
re-contaminate thern upon the first, following wain.

BorgWarner was considering the purchase of your clients” property.

Statements to vhe effect that BorgWarner polluted anything, is responsible
for the spread of chericals, or knew of the toxic contamination for a
“substantial length of time,” relative to the Kublman plani, all completely
wisstate 1he facts. As stated in gur conversations and in my October 26,
2000 leiter, BorgWarner has never owned ot operated the Kuhlman Clectric
plant and onlyzecently learned of the contammation. The Kuhlman Electric
plant was part of the Kuhiman Electric subsidiary of a company which
BorgWerner purchased just jast year. BorgWamer sold subsidiary and
plant a mere nine months later, without knowledge of the contamination.
As part of the sale, BorgWamer provided a confractual indemnity for
possible contamination, which KEC’s cwrent corporate and plant
management expressly represented did not exist,

Once informed of the contamination on the KEC plamt property,
BorgWarner IMMEDIATELY began working with MDEQ and aficr
sampling on the premises and instituting extensive contairment measures,
began investigaling the possibility of run off to the neighboring residences.
Shortly, BorgWarner scheduled cleapup activitics and worked through
MDEQ and the local government to inform citizens and MTange aCcess.
This work commenced in mld-CIctobn:r and continues where unobstructed
by developments.

P U3/004

F-2E4
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F-264

Accordingly, the sooner you can share your sampling results, the sconer
MDEQ and BorgWamer may determine how to proceed.

No one dispules your clients’ right to sample their own property. Rather, BorgWarner propesed
a sensible approach to gain the sought-after information. Instead, you ¢hoose a Tesponse premised on
posturing, adversity and the building of lawsnits rather than proceeding cordially and progressively, asyou
had initially inferred. While you state that lines of communication remain open, the posturing, rumor,
insuendo and scare tactics reflected throughout your letrer raise serious doubts that continucd discussions
will receive anything other than a further, uncontrolled response.

Again, BorgWarner is extremely disappointed thal the cleanup and the restoration of your clients’
proparties cannot proceed as scheduled due to your intervening course of action. Borg Warner will focus
its efforts on working through MDEQ toward the prompt resolution of these issues, unless and umtil you
propase and commit to a productive approach.

Very truly yours,

SEYRARTH DHAW

By: / ,/gfh

Thomas D. Lupo

TDL:¢cvn
Enciosures
101788731

ce: Anastasia Hamel
Scott E. Schang, Esq.
Gratohen Zrpinovitch
Kelly Dowsll, Esq.
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MEMORANDUM

To: Kuhlman Electric Corp. File
Crysial Springs, Copiah County, M5

From: Gretchen Zmitrovich
Date: NMovember 8, 2000
Subject: update on site

On September 21, 2000, the MDEQC and the Health Department held a public
meeting at the visitor's center at Lake Chautauqua. The purpose of the meeting
was to give the citizens an update on the site and to provided general health
information about exposure to PCBs. There was also a question and answer period
at the end of the meeting, Most of the questions asked hy the citizens were health
related. Therefore, it was decided in the meeting that Bruce Bracken of the Health
Department would return to Crystal Springs for one on one meetings with any
individual who had health concerns. These meetings wera later set for October 18
at city hall.

{On October 10, the MDEQ, Robert Martin and representatives for the city of
Crystal Springs met to discuss the remediation effort and to get final approval from
the homeowners for remediation to begin. The fist of attendees is attached to this
mermorandum.

On October 18, Mayor Hugh Webb, Anastasia Hamel, Robert Martin and | met with
the homeowners of several properties along the drainage ditch. The list of
homeowners we met with is attached to this memorandum, All parties gave their
permission to sample their property for contamination. After these meetings, Ms.
Hame!, Mr. Martin and | visited the medical clinic property where remediation had
begun earlier in the week, The crew had filled several rell-off boxes with
excavated soil and were awaiting approval from BFI for disposal. [ contacted Craig
Brown of the TSCA group of EPA Region 4 for assistance in geiting the approval

CEFICE QF POWIES U0 CORTROL
POST OFFICE Boax 12385 » [ACKSON, MISSISSI0RE 392890385 « TEL: (6011 961-3071 » EAx: (8011 3346612 + wwwdog seare.nusas
AN EQUAL QEMORTUMITY 1PL0VER



Memo ta File: Kuhlman Electric Corp. File
Page 2

needed. Ms. Hamel, Mr. Martin and | also met with the property owners at 311 W.
Railroad Avenue; we obtained permission ta sample this property at that time.

On October 19, BFI gave approval to dispose of the soil in the Little Dixie landfill.
The MDEQ aiso met with representatives from BorgWarner, Kublman, Martin &
Slagle, and the city of Crystal Springs to discuss the status of the site. It was
decided that the same group would meet on a regular basis for a status update.
After this meeting, Ms. Hamel, Mr, Martin and | met with the homeowner ai 302
McPherson Road. The homeowner had called the MDEQ with a complaint about
soil being on her property. When we arrived, we learned that her neighbor was one
of the Kuhiman employees who had removed soil from the site. A contractor had
removed the soil from the neighbors but the homeowner stated that they had
parked the roll-off bax on her land and did not use plasiic underneath it. When |
returned to the office on Cctober 20, | contacted both Scott Shang and Al Thomas
about the issue. | learned that the contractor did have plastic down and that First
Environment had asked somecne at the house if they had permission for the roll-off
box and were told they did. | later saw pictures of the remediation taken by the
contractor and confirmed that plastic was used under the roll-off box.

On October 23, | observed the remediation of the medical clinic. While in the field,
| spoke to Kelly Phillips of Ogden about the confirmation samples for the
excavation. | stated that confirmation samples should be collected on 5’ centers in
accordance with the PCB federal regulations.

On October 25, Ms. Hamel called to inform me that a third party consultant had
taken samples in the Edward’s and the Kellum’s on October 24 and in the Warren’s
on October 25. On Octaber 26 and October 27, | observed the remediation of the
medical ¢linic property. While in the field, | spoke to Ms. Hamel and Mr. Martin
regarding the confirmation samples. In a letter that Craig Brown had sent to BFI,
he states that the soil on the residential properties is not considered a PCB
remediation wasta, Therefore, we decided that the federal regulations for
confirmation samples do not apply. After some discussion, it was decided that the
number and locations for confirmation samples should be taken from guidance
found in the Michigan Department of Environmental Quality Verification of Soif
Remedtation, dated April 1834, [ also collected split samples from GS-1 and GS-2.
These samples wers delivered to the OPC lab for analysis. '

On October 30, | was in the field to observe the remediation of the property at 216
N. Jackson Street. While in the field, | discussed the confirmation sampling with
Mr. Martin, Using the guidance referenced above, a confirmation sample spacing
of 10" was approved with side wall samples composited from 0-6".
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On November 2, | was in the field to observe the remediation of the property at
215 N. Jackson Strest. The soil around the roots of the trees in this property and
in the medical clinic’s praperty had detections above 1 ppm. | agreed that the
trees needed to be removed. When | left the field, some of the areas are ready to
backfill.

On November 8, Meg McAlister of David Nutt and Associates phoned to ask when
the Edward’s and Kellum’s properties. 1 informed her that we are still waiting on
the results from her consultant’s samples. She stated that they had received the
FCB results and that they correlated with BorgWarner and MDEQ. She stated that
the chlorinated benzene results should be available by the end of the week.



C(RYSTAL SPRINGS RESIDENTSI

MEETING SCHEDULE CONCERNING
PCB TESING (O0CTOBER 18, EIZIIZIIJf”-E EGPY

Beulah Sojourner
111 McPherson Street
Time 8:30 AM.

Property owner:  Flossie W. McMurray
(2 lots) Lives out of town

Son ~ Ralph Williams

Renter — Kevin Jones

Time 8:45 AM.

Wanda Will.iams
102 Forest Street
Time 9:00 A.M.

Ms., Weathersby

101 Forest Street
Daughter lives in trailer
Mattie Weathersby
101A Forest Street
Time 915 AM.

Lonnie Williams
103 Forest Street
Time $:30 AM,

Earl and Betty Kendrick
108 Tucker Street
Time 9:45 AM.

Paulette Welch

501 Camp Street
Time 10:00 A.M.

**DEQ needs to assess need for testing on other properties**
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STATE OF MISSISSIPPL
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MI8SIS51PPI DEPARTMENT OF ENVIRONMENTAL {UALITY
CHARLES H. CHISOLM, EXECTTIVE INRECTOR

November %, 2000

Doug G. Mercier, Esq.

357 Towne Center Boulevard
Suite 203

Ridgeland, MS 38157

Re:  Kuhlman Electric Corporation’s Crystal Springs remediation activity
Dear Mr. Mercier:

I am in receipt of the correspondence between you and Mr. Tom Lupo regarding remediation of
your client’s land. 1 feel it is necessary to express the view of the Mississippi Department of
Environmental Quality (MDEQ). As [ explained to you on the phone some weeks ago, when
contamination is present, MDEQ looks first to the responsible party and then to the current
ewner or eperator of the contaminated land to remediate the contamination,

AS you are aware, contamination is present not only at the Kuhlman Electric Corporation (KEC}
site but also on residential lands adjoining the plant. MDEQ recently issued an Order requiring
KEC to delineatz and remediate the contamination both onsite and offsite. KEC cannof,
however, remediate the residential lands without first obtaining access to the property by the
landewner. MDEQ does not have the authority to grant access to privaie land, but the
Mississippi Comamission on Environmental Quality could issue an order requiring your clients to
provide reasonable access for environmenta! sampling purposes. I must caution you that if your
clients refuse to grant access to KEC, BorgWamer, or their consultants, MDEQ will look to your
clients, the landowners, to remediate theiv own property. MDEQ will not allow this remedial
activity to be delayed and the contamination to remain in place while you and Mr. Lupe work out
your differences. Obviously, your recalcitrance in this matier could expose your cliepts fo
significant environmental liability if your actions are deemed to have prolonged or increased any
public health and safety risk posed by the contamination or if your actions are deemed 1o make
your glients the “operator” of a “facility” or the “arranger” of the disposal of hazardous
substances pursuant fo the Comprehensive Environmental Response, Compensation, and
Liability Act {CERCLA), 42 U.S.C. § 9601 et seq.

Since MDEQ first became aware of the contamination, both BorgWamer and KEC have worked
cooperatively with MDEQ to stabilize the site. MDEQ, BorgWarner, KEC, and the Mayor of
Crysta] Springs all believe that the first focus of the remediation should be the adjoining
jandowners, BorgWamer, KEC, and/or their consultants have routinely split samples with
MDEQ. The resulis of the KEC samples have been consistent with the MDEQ lab’s analysis.

LEGAL DUWs10M
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Since remediation of this sife and the contaminated lands off-site must be conducted in
conformance with federal and state standards and approved by MDEQ, all remedial activities,
mecluding taking samples intended for use in remedial design or remediai action, must be
coordinated with MDEQ. It is not unreasonable for BorgWamer to want to verify the accuracy
of the samples before they commence remediation. Therefore, i order to insure that the
remediation is proceeding in accordance with law, please inform MDEQ before taking samples
intended to be used in remedial design or remedial action so that MDEQ and BorgWamer may
be present to obtain splits and verify results.

Although [ certamly understand your desire fo “preserve evidence,” MDEQ cannot allow PCB
contamination to remain unremediated while these misunderstandings between private parties are
resolved. By denying access to properties for contaminant delineation and cleanup, mnoff is
further contarninating downgradiant propenties. Once again, i your clients refuse to share sample
results or refuse to grant access, thereby delaying these activities, MDEQ will be forced to issue
an Order against the landowners requiring them to perform environmental response activities at
their expense on their property and possibly on downgradieni properties. MDEQ will oversee
every aspect of this remediation and will make every effort to keep you and your clients
informed. '

[ would appreciate it if you and any other law firm you hiave associated with would copy me on
all correspondence regarding the remediation activities at the KEC site.  Also, please submit to
Gretchen Zmitrovich and to Mr, Tom Lupo or Ms. Anatasia Hamel of BorgWarner a copy of the
lab results of the samples that a consultant took on your client’s behalf. I may be reached at 601-
961-5340 if you have any questions.

Sincerely,

Kelli M. Dowell

Aftormey

oe: Tom Lupe, Esq.
Scott Schang, Bsq.
Anastasia Hamel]
Gretchen Zmitrovich

Meg MecAlistet, Esq.
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Kellums' property located at 412 Lee Avenue, Crystal Springs, Mississippi
Edwarids’ property located at 406 Lee Avenue, Crystal Springs, Mississippi

Dear Mr, Mercier:

We are in receipt of your October 30, 2000 letter. We are sorry that you did not understand the
substantive aspects of my October 26, 2000 letter and choose instead to resort to personal attacks. We will
not do the same. .

Rather, we provide the foilowing, sometimes previously stated, information:

1.

Contrary to your comments, BorgWarner was awaiting the identity of your
consultant for the splitting of samples with BorgWainer and MDEQ. We
clearly had reached agreement on this point. MDEQ reports that it was
awaiting the same information. Instead, you proceeded without contacting
either MDEQ ar my client, which now delays the clzanup of vatious
locations.

Y our statement that independent sampling during the week of October 23,
2000 “certainly did not cause unreasonable delay on the cleanup process”™
is incorrect and misses the point. Had the parties conducted split sampling,
remediation would have commenced immediately. Youchose notto. Now
wa must await vour congultant’s sampling results to assurs that, contvaty to
your pointed and baseless assertions concerning “attempt[s] to obfuscate the
iruth,” the results are accurate and credible. If your results are at odds with

both the MDEQ's and BorgWarner's sampling results, obviously further

sampling will be necessary before remediation can proceed.

BREFSIELS

WASHINGTON, DG,

54N FRANCISCO

FACRAMEMTCH
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BorgWarmer i3 not focused on posturing for litigation. BorgWarner is
focused on its remediation efforts, which have been stalled by your actions.
While some may suggest that splitting samples with a prospective plaintiffs’
counsel only serves to preserve evidence, BorgWarner nonetheless readily
apreed to do so in an effort to advance the remediation, You declined.

Your comments concerping “'re-contamination™ of clean properties reflect
innuendo and scare tactics as well as a lack of understanding of the facts
and environmental remediation practices, Any activities conducted by
BorgWarner on the Kuhlman plant property will apply standard regulatory
agency-approved containment methods. This is vastly different than
cleaning downgradient properties, only to allow your client’s properties to
re-contaminate therm upen the first, following rain.

BorgWarner was considering the purchase of your clients’ property.

Statements to the effect that BorgWarner polluted anyifiing, is responsible
for the spread of chemicals, or knew of the toxic contamination for a
“substantial length of time,” relative to the Kubhlman plant, all completely
misstate the facts. As stated in our conversations and in my Cctober 26,
2000 Jetter, Borg Warner has never owned or operated the Kuhlman Electric
plant and only recently learned of the contamination. The Kuhlman Electric
plant was part of the Kuhlman Electric subsidiary of a company which
BorgWarner purchased just last year. BorgWarner sold subsidiary and
plant a mere nine months later, without knowledge of the contamination.
As part of the sale, BorgWarner provided a contractual indemnity for
possible contamination, which KEC's current corporate and plant
management expressly represented did not exist.

Once informed of the contamination on the KEC plant property,
BorgWamer IMMEDIATELY began working with MDEQ and after
sampling ou the premises and instituting extensive containment measures,
began investigating the possibility of run off to the neighboring residences.
Shortly, BorgWarner scheduled cleanup activities and worked through
MDEQ and the local government to inform citizens and arrange access.
Thas work commenced in mid-October and continues where unobstructed
by developments.
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Accordingly, the sooner you can share your sampling results, the sooner
MDEQ and BorgWarner may determine how to proceed.

No one disputes your clients’ right to sample their own property. Rather, BorgWarner proposed
a gensible approach to gain the sought-after information. Instead, you choose a response premised on
posturing, adversity and the building of lawsuits rather than proceeding cordially and progressively, as you
had initially inferred. While you state that lines of communication remain open, the posturing, ramor,
inpuendo and scare tactics reflected throughout your letter raise serious doubts that coatinued discussions
will receive anything other than a further, vncontrolled response.

Again, BorgWarner is extremely disappointed that the ¢cleanup and the restoration of your clients’
properties cannot proceed as scheduled due to your intervening course of action. BorgWamer will focus
its efforts on working throngh MDEQ toward the prompt resolution of these issues, unless and until you
propose and commit to & productive approach,

Very truly yours,

SEYFARTH SHAW

N
’ Thomas I Lupc:

TDL:cyn
Enclosures
10178873.1

cC Anastasia Hamel
Scott E. Schang, Esq.
Gretchen Zmiteovitch
Kelly Dowell, Esq.
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STATE OF MISSISSIFPI

T1AVI0 B Akl MLISHROVE, GOVERSCER

MIssIssIPP1 DEFARTMENT OF ENVIRONMENTAL CYUALITY
CHARLES HCHISULM, EXRCLITIVE EERIECTOR

MEMORANDUM

To: Kuhlman Electric Corp. File
Crystal Springs, Copiah County, MS

From: Gretchen Zmitrcvichﬂ}a\
L

Date: November 1, 2000

Subject: conversation with attorneys

Cn October 31, 2000, Meg McAlister, Hal Barkley, and Doug Mercier reviewed the
above referenced file, While in the office, they asked to speak to me concerning
the site. They had questions concerning the specific Arochlor detected on site.
The initial analysis by Mississippi Analytical Laborataries detected Arochlor 1268,
All other laboratories who have analyzed samples from the site and adjacent
properties have detected Arochlor 1260 and Arochlor 1262, | told them a
conference call was being conducted that morning with representatives from
BorgWarner's labs (both on-site and Paradigm), MDEQ’s lab, and the Mississippi
Analytical Lahoratories to discuss the issue.

We algso discussed the Octoher 27, 2000, correspondence from Tom Lupo. Mr.
Mercier expressed concerns about the statement that the collection of samples on
his clients’ properties by a third party consultant without the MDEQ or BorgWarner
having the opportunity to collect split samples would delay the remediation. |
stated that MDEQ had discussed the issue with BorgWarner and agreed that
remediation on these praperties should be put on hold until the third party sample
results were obtained. | stated that a petential problem could arise if their samples
showed different levels than BorgWarner's and the MDEQ’s., He stated that if
BorgWarner had confidence in their data and took samples during remediation that
there should not be a question about the results. | stated that BorgWarner did have
confidence in their data but if they removed the soil and then the third party’s data
showed different levels, there would not be any soil to retest. Ms. McAlister
stated that if different levels were detected, they would be willing to resample with
MDEQ and BorgWarner splitting the samples. Mr. Mercier stated that he did not

CIFFICE OF POLLUT M COMTRON,
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Kuhlman Electric Cerp. File
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see a problem regardless of the results because any level about 1 ppm would be
remediated. | stated that a problem could arise if their results came back above 50
ppm; EPA would have to be involved and a different disposal method would have
to be chosen. Ms. McAlister stated that the resuits where expectad by the end of
the week and would be submitted to us shortly thereafter.

Ms. McAlister also stated that the attorney's had hired a consultant who would be
in town the following week to get a proposal together for the residential properties
along the drainage pathways, |informed her that BorgWarner was beginning to
delineate the properties that afternoon. She stated that they have clients along the
ditch, and | told her that the property owners had given their permission for
sampling. | also told her that we had not received notification that any of the
property owners were represented. The discussion ended shortly afterward.

Kuhiman-famo 1o File-conversation with attorneys_10-31-00 (gz)
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Dclober 31, 2000

Anustasla Hareel

Diregter, Envirppmenta) Progroms
BorgWarner Inc.

11955 East MNing Mile Road

Mr. Jerry Banks Warren, Michigan 18083

Chief — Hazardous Waste Division
Mississippi Department of Environmental Quality

101 West Capito] Street
Jackson, Mississippi 39201 F IL E c{ PY

Re: Kuhlman Electric Cor

Dear Mr, Banks:

This letter addresses pur namerous conversations of the past several months conceming
BorgWamer Inc’s {fk/a Borg-Warmncr Automotive, Inc.) and Kuhlman Corporation’s
{collectively “BorgWamer”) cwrreni and intended investigation and remediation activities
relative to the Kuhlman Electric Corporation (“KEC™) plant site in Crystal Springs, Mississippi
{(“KEC Plant™). Given the fast and frequent developments surrounding the KEC Plant and
BorgWamer’s efforis, we believe an update is appropriate.

As further detailed in the July 2000 Preliminary Site Characterization Report
(“Preliminary Reporl™), submitted on behalf of BergWarmer Inc. and KEC, the subject site was
constructed and has been operated by KEC and its predecessors since the 1930s, manufacturing
electrical transformers. BorgWarner Inc. purchased Kuhlman Corporation, the former patent of
KEC, in March 1999, The KEC plant was sold 4 mere nine months later, when BorgWarmer
closed its sale of KEC to the Carlyle Group and its affiliates the “Transaction”,

BorgWaracr and KEC are completely independent and unaffiliated companies and
BorgWarner possesses only publicly available information about the KEC plant’s operations.
Neither BorgWamer nor the present Kuhlman Corporation has ever directly owned or operated
thc KEC Plant.' Rather, as part of the Transaction, BorgWamer provided a contractual

' BorgWarner understands that MDE(Q has been mformed thar Kuhlman Corporatien once owned
and/or operated the KEC plant, This is not accurate. A fommer Michigan corporation, also named Kuhlman
Corporation {"(Hd Kuhlman™), was perhaps more closely related to the plant at issne. However, Old Eohhnan
was muwerged into the newly formed Kuhlman Eleerric Corporation in 1993, A new Kuohlman Corporation, a
Delaware corporation, was formed as a holding company for KEC and ofer business entities. Accordingly, the
new Fuhlman Corporation purchased by BorgWamer in 1992 has never directly owned and/or operated the KEC
Plant,
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indemnity for environmental conditions existing on or prior fo the closing date. To the extent
that contamination occourred after the closing date, or subsequent activities by KEC, its
employees, contractors or agents caused the disruption or loss of control of any pre-closing
contamination, or a change or movement of the hazard, BorgWarner’s indemnity does not apply.

When KEC reported that construction activities revealed the subject contamination,
BorgWamer promptly and voluntarily commenced, with the cooperation of KEC, MDEQ and
local government, its investigation into the pre-closing environmental conditions at the KEC
facility and the adjacent properties. BorgWarner established a presence at the KEC plant,
including an on-site laboratory, and began substantial sampling activities, BorgWarner
organized and made initial assessments of the information cellected to date, including the
Preliminary Report submitted to MDEQ. BorgWarner continued in this thorough and expensive
undertaking by assessing and commencing the remediation of the neighboring residences.

BorgWarner appreciates the positive and logical working relationship with the MDEQ to
date, despite circumstances which clearly hold great potential for adversity. BorgWarner is
committed to working closely with MDEQ, U.S. EPA and local government in a cooperative
manmer {o aceornplish the 1asks necessary 1o the proteciton of fuman health and the environment,
to the extent that the circumstances are covered by its confractual indemnity to KEC.
BorgWarner will continue to discuss its intended activities with MDEQ and to promptly share
information.

ACTIONS TAKEN AND PLANNED

Residential and Commercial Properties

BorgWarner promptly and voluntarilly undertock sampling and delineation activities at
the KEC plant and all adjoining residential and commercial properties that appear te or
reportedly have been affected by runoff or by the removal of seil from the KEC plant prior o
QOctober 6, 1999.  The results were submitted to the MDEQ and it is to our understanding that
the MDEQ has forwarded the results to the respective homeowners.

&

BorgWarner has acted under the continuons guidance and direction of the MDEQ with
respect to delineation and intended remediation activities at the residential and commercial
properties. Split samples are analyzed and QA/QC procedures are implemented by two
laboratonies experienced with polychlorinated biphenyl analysis. Further, the samples are
frequently split with on site MDEGQ representatives for MDEQ’s independent analysis, which to
our imowledge consistently correlates with the on-site and off-site laboratory analytical results.
MDEQ and U.S. EPA have stated that the residential soils, to the exient that the contamination
levels do not exceed 10 parts per million (ppm) polychlorinated biphenyls (“PCBs”), may be
permanently deposited on the KEC plant site if ultimately placed under concrete or asphalt.
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BorgWarner also is willing to conduct sampling activities at further properties where
credible information shows the deposition of soils from the KEC plant prior to QOctober 6, 1999.
Few further sites have been identified and BorgWamer is awaiting further related information.

As further discussed below, a group of third-parties has taken steps which interfere with
MDE(Q’s and BorgWarner’s efforts. Because of this development, the timing of further activities
conecerning the remediation and restoration of off site properties is uncertain and appears likely to
be deferred.

KEC Plant

After an initial phase of sampling in the areas identified with KEC’s construction
activities and the related equipment decontamination zone, BorgWarner returned and conducted
further, substantial sampling activiiies in the south and north parking lot arcas as well as the
former sbove ground storage tank area. These delineation activities, other than any possible data
gaps, have been completed. The results are currently being tabulated and compared for
correlation purposes between the on-site and off-site laboratories, prior 1o being issued to
MDE{). Should any data gaps exist, BorgWarmer will conduct further sampling activities.

Drainage Pathways

BorgWarner is aware of the drainage pathways provided by the drainage ditch cwrrently
leading to Lake Chautauqua and related to stormwater that may have run off the KEC plant in a
southerly direction. As stated above, BorgWamer already has performed delineation activities at
the suspected storm water runoff areas. BorgWamer has commenced the horizontal and vertical
delineation at the residential properties adjoining the drainage ditch now that access has been
arranged by the joint efforts of Crystal Springs Mayor Hugh Webb, MDE(Q and BorgWamer.
Unfortunately, it is anticipated that the activities of the third-parties are likely to interfere with
this effort.

Borg Wamer is not aware of additional drainage pathways, historic or otherwise.

Lake Chautanqua

BorgWarner intends to delineaie the sediments at Lake Chautanqua, prepare an
ecological assessment, and conduct surface water sampling, to the extent appropriate upon
receipt of the pending “Task Force™ report. As we have discussed, these activities will not begin
on any great scale until the Task Force report is evaluated and the primary source area, the KEC
plant property, and adjacent and affected residences, have been remediated.
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Groundwater Delingation

BorgWarner also intends to delineate the pature and extent of any groundwater
confamination relative to the KEC plant. ‘Groundwater delineation will take place at the time that
remediation at the KEC plant commences. It is critical not to disturb the protective cover at the
site and to leave the groundwater endeavor until BorgWarner is actively remediating on the KEC
plant property. This approach will ensure that sediments from the KEC Plant do not travel to the
ditch and the lake.

As you are aware, BorgWamner’s sampling activities to date have not identified evidence
of an underground aquifer.

AKT Gravel Pit

As we have discussed, BorgWammner’s contractual indemnity to KEC does not cover the
AKT gravel pit, Rather, the circumstances at the AKT gravel pit occired after BorgWamer had
sold KEC.

BorgWamer understands that materials collected by KEC from its employees™ homes
and the AXT Gravel Pit are staged in rolloff containers at the KEC plant. Both Craig Brown, of
1.8, EPA, and MDEQ representatives, have stated that no regulatory deadlines will apply to
KEC’s rolloffs during the cleanup, and that that these materials as well as materials from
properties adjacent to the KEC Plant, to the extent that sampling reveals contamination levels
that do not exceed 10 ppin PCBs, may be retarned 1o the KEC plant site and reclaimed as fill
material, if placed under concrete or asphalt.

FURTHER RELEVANT TOPICS

BorgWarner neither possesses kmowledge nor has access to information conceming the
following topics:
. The chemicals historically and currently in use on site and their related storage
and management methods, except as set forth in the Report,

v Whether KEC historically remanufactured or currently remanufactures
transformers at the Crystal Springs facility.

. The removal of any soils from the KEC plant at any time, whether dufing
constryction activities or otherwise, This information would be helpful to
BorgWarner in its efforts to address pre-October 1999 soil removal events.

. Piant improvements or regrading that may have affected surface gradients.
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. The removal of contaminated soils from the KEC plant by KEC’s employees and
KEC’s efforts to remediate locations impacted by these removal activities, exoept
as may be provided by KEC to MDEQ and U.S. EPA.

As you are aware, an unidentified consultant has undertaken what appears to be
sampling activities at properties neighboring the KEC plant property. We understand that these
activities may continue along the drainage ditch leading to Lake Chautaugua. We previously
were informed that te the extent that certain third-parties sought to conduct sampling activity on
properties arguably affected by the circumstances at the KEC plant property, the parties would
conduct split sampling with MDEQ and BorgWamer. In particular, we received October 17,
2000 correspondence from a Douglas J. Mercier, counsel for the Kellums and the Edwards, on
this point. We have since leamed that the unidentified consultant has conducted sampling
activities on the Kellums’ and Edwards’ premises and many others without notice to
RorgWarner, KEC, and MDEQ. We are informed that the Nutt Law Firm has commissioned
these activities, but are not certain.

First, the involvement of these law firms and the unidentified consultant is troubling in a
number of respects. This unidentified consultant is performing sampling activities in the midst
of MDEQ-directed sampling and remediation efforts. Second, the sampling activities of this
consultant are independent of MDEQ, and may later be used to question the quality of the
sampling and the integtity of this MDEQ-directed remediation effort. Third, they are interfering
with aspects of the commissioned remediation crews’ activities, and adding tension to an
otherwise progressing activity and have already greatly delayed the remediation and restoration
efforts scheduled for certain properties in vrder to protect man health and the environment

As we have discussed, BorgWamer will continue to address those properties for which
access has been arranged by MDEQ’s and the Mayor’s assistance and where an atforney and/or
the independent consultant are not involved. To the extent any sampling has or is believed to
have been conducted on a property by an independent consultant, we understand that MDEG
agrees that it makes little sense to proceed with the scheduled remediation activities unti! both
MDEQ and BorgWarner are assured that all sampling activities have besn completed and the
results are evaluated and perhaps challenged by further sampling. Te allow otherwise will invite
these third-parties to question the quality of the tightly gqualitycontrolled MDEQ and
BorgWarner sampling procedures and results as well as MDE(Q's managerent of this project.

We trust that the MDEQ will take the necessary steps to collect any and all sampling
event and analysis information from each of the residential property owners so that this
important project can proceed. As stated above, to allow otherwise would position non-
participants to challenge the integrity and progress of this projeet.



Jerry Banks - MDEQ .
Chetober 38, 2040
Page 6 0T 6

activities.

BorgWamer secks to continue the open comfunication with MDEQ.
BorgWamer will seek to regularly mest with and to keep the Office of the Mayor of Crystal
Springs both informed and up-to-date with its accomplishments and current and intended

Should you have any questions or comments concerning this lefter, please contact me

directly at (810) 497-4503 at your earliest convenience.

i

T. Russefl, MDEQ /
G. Zmitrovich, MDEQ

K. Dowell, Esq. MDEX)

C. Brown, US EPA

H. Webh, Mayor Crystal Springs
Laurene . Honszny, Esq.
Thomas D. Lupo, Esq.

Robert Martin, M&S

Scott E. Schang, Esq.

Thomas M. Minnich, CFC

Al Thomas

v

truly yours,

Anastagia Hamel
Director, Environmental Programs

BorgWarner Inc.
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The information contained in this facsimile message is legatly privileged and confidential
information intended only for the use of the individital or entity named above. If the reader of
this message is not the intended recipient, you are hereby notified that any dissemination,
distribution or copy of this telecopy is strictly prohibited. If you have received this telecopy in
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address above via the United Postal Service. Thank you.

666 NORTH STREET, SUITE 105A
MAIN NO.: (601) 354-1284
FAX: (601) 355-9191
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JACKBON, MISSISSIFP] 39202

DavID H NUTT
MARY E. MCALISTER

MAIN NUMBER: {601)355.9122
FAX NUMBER: {601)355-0191

m Writer's E-mail Address: maryemefimbellsough nes

November 1, 2000

VIA FACSIMILE ONLY: 354-6356
Ms Gretchen Zmitrovich

Mississippi Dept. of Environmental Quality
Post Office Box 20305
Jackson, MS 39289

Re: Kuhlman Electric Corporation/Borg Warner
MSDO08188724
Crystal Springs, Copiah County, MS

Dear Ms Zmitrovich:

We confitm Doug Mercier’s and my discussion with you yesterday, October 31,
2000, during which you advised that BorgWamer/Kuhlman does not have a written field
sampling plan and that MDEQ is not requiring subrmission of a written plan in connection
with the above referenced site.  We alse confirm that BorgWamner began soil sampling
yesterday afiernoon along with drainage ditch that connects the site to Lake Chatauqua.

Please advise us of MDEQ's reguirements for us to split samples with
BorgWamer and MDEQ. We have not made a final decision as to whether or not 1o split
samples but want to be prepared in the event we decide to do so.  In reliance on yowr
statement yesterday that all sampling is being conducted under the swpetvision and
approval of MDEQ, we assume that we need not contact BorgWarner to ascertain its
requirements to split samples, that we can arrange for and coordinate sampling activities
with your office, and that MDEQ will instruct BorgWamer to cocperate with our
environmental consultants to split samples. Our consultants are highly gualified,
experienced, and will not delay or impede BorgWarner’s or MDEQ's activities.

We do request a copy of the health and safety plan approved by MDEQ in
conjunction with BorgWarner’s sampling, if one exists, for review by owr consultants,
During our £.0.L review yesterdey of the MDEQ files, we found no such document.
Please advise whether a written health and safety plan exists or whether it. like the Field
Sampling Plan, is merely a verbal understanding between MDEQ and BorgWarner. 1t 2
written plan has been submitted to MDEQ, it was not made available te us despite our
request to review all MDEQ files ang documents in their entirety.
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. If the foregoing is incorrect in any regard, please contact us immediately. We
look forward to your response and thank you for your assistance.

Sincerely yours,

%HUTT & ASSOCIATES

Mary E.

Cc: Harold J, Barkley, I11, Esquire — via e-mail onty
Harold J. Barkley, Jr., Esquire- via fax only
Mark Pearson, Esquire— via e-mail only
Deoug Mercier, Esquire — via fax only
Randy Horsak — via e-mail only
Philip Bedient — via fax only
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ADDITIONAL MESSAGE:
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| INFORMATION INTENDED FOR THE USE OF THE INDIVIDUAL OR ENTITY NAMED ARGVE. IF THE READER

THIS MESSAGE 15 NOT THE INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISSEMINATIC
DISTRIBUTION OR COFPYING OF THIS COMMUNICATION IS STRICTLY FROEIBITED. IF YOU HAVE RECERV
THIS TRANSMISSION IN ERROR, PLEASE NOTIFY US IMMEDIATELY BY TELEPHONE, AND RETURN THE ORIGIN
: WDNWWLTWMMEMWTEEU.&MHALSERWEE THANK YOU.

PLEASE CALL {312) 346-8000 EXT. 3179 REGARDING ANY PROBLEMS
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October 30, 2000
PRIVILE AND CONFIDENT.

VIA FACSIMILE (601) 961-5300

Kelly Dowell, Esq.

Mississippi Department of Environmental Quality
P. O. Box 10385

Jackson, Mississippi 39389-0385

Re:  Mississippi Department of Environmental Quality’s
Draft Order to KEC '

Dear Kelly:

Aswe discussed, BorgWarmer Inc. understands that the Mississippi Department of Environmental
Cuality (“MDEQ") has been informed that the current Kuhlman Corporation opce owned and/or operated
the Kublman Electric Corporation ("EKEC™) plant. This is not gecurate.

The former Kuhiman Corporation, 2 Michigan corporation, (“Old Kublman'™, was perhaps motre
closcly related to the plant atissue. However, Old Kuhhnan was merged into ihe newly formed KEC, the
plant’s owner, in 1993. A new Kuhlman Corporation, a Delawarc corporation, {“New Kuhlman'") was
formed as 2 holding company for KEC and other business entities. BorgWarner purchased the New
Kuhlmanin 1$99. The New Kuhiman purchased by BorgWarner in 1999 has never divectly owned and/or
opcrated the KEC plant.

In support of these statements, we have sttached the following documents:
1. June 9, 1993 Notice of Annual Mecting of Stockholders;

2. April 27, 1993 Proxy Statement-Prospectus of New Kuhlman Corporation, a Delaware
corporation (“New Kuhlman™).

RRLISSFLS

SAM FRAMCEC D WATHINGTON, 0.C,

SACRAMENTO

HEW PORK

105 ANGELES

CTHICAGO HOAISTCH

[t 0]

FILANLR:
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3. Minutes of Apnnal Meeting of Stockholders, Kuhlman Corporation, dated June 9, 1993;
and,

4. Certificate of Incorporation of New Kuhiman Corporation, dated June 58, 1993,

1f this does not resolve This issue or you wish ro discuss this corporate hiswory Jurther, please feel
fre= 1o contact me.

Very truly yours,
SEYFARTH SHAW

By: /": %
Thomas . Lapo

TDL:eym

Enclosures
103 784941

ge: Stephanie C. Bransfield, Esg.  (via facsimile)
Scott E. Schang, Esq.
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CERTIFICATE OF INCORPORATION
oF
EUHLMAN CORPORATION

First: ‘The pame of the corporation i Kublman Corporation (the “Corporstion”).

= Second: The sddress of the mogistersd office of the Corporation in fhe State of Delaware is
Corporation Trust Center, 1200 Orange Street in the City of Wilmington, County of New Castle. The
neroe of the regirtered agemt of the Carporation at that address it The Corporation Trust Company.

_ Third: The purpose of the Corporation & to engage In any lawfol sct oF activity for which’
eorporedons may be ergenized under the Delsware Genaral Corporstion Law.

 Fourth: Tha total sumber of shares of all classar of steck which the Corperation shall huve
authority to ferue ir ac fallown:

: (A) 2,000,000 sharss of Preferrod Stosk of the par valus of $1.00 per share (the “Fraferrad J
Stock™); and ) ) :

| IEE] lﬂ‘mmﬂthuunfmmman!tmkufﬂmwudmuﬂlm;ﬂshm{tha"m
' Stock™).

|~ The dadgnaticns, voting powers, prefarances and relabive, prrticipating optionsd or other speeial
.rlght;mdqunﬁmﬁnngunligﬂhuwu:mhieﬁnuafthanhw-duuluf:mckuduthuumd
‘brovisions relating thereto shall be st follows:

T

; ne s

PART |
. Przzanen STOCK

1, The Board of Direstors is expresdy suthorized at any time, and from time to time, k9 provide

for the Issunsce of tharest of Proferred Stock in one or more series, and for wuch consideration or

| coatiderations as the Board of Directors may determine, with sush votlog powers, full or limited, or

- without voting powers, and with such designstions, preferences und relative, participating, optional or

other rpacial rights, and qualifications, limitations or restrictions thereof. o3 shall be mated sud

expressed in the resolution or resolations providing for the issue thereof adopted by the Board of

Diréctérs, all #xcapt as otherwise required by law or this Cartificate of Incorporation, and including
but without Umiting the gensrality of the furegoing. the following:

{a) The distinetive dasignation xnd number of shares comprizing such serles, which number
may (except whers ctherwise provided by the Board of Directors In creating such saries} be
increated or decreased (but not below the sumber of shares thee vutstanding) from time to time
by sction of the Board of Diractors.

{b) The dvidend miz or rater on the shares of mch serias and the relation which sech
dividends shall bear to the dividends payable on any other class of cxpital ©tock or or any othar
seview of Preferred Stock, the termy and eanditions upon which and the pericds in respect of
which divideads skall be paysble, whether and upor what condifens muck dividends rball be
cusulative and, if cumalativa, the date or datts from which dividends shull eoumulnte.

{e) Whather the sharos of yuch saripd dhall be redeermable. end, i redasmable, whether
redesmable for eash, property or sights, ncluding securitier of say other corporation, st the
option of either the holder or the Corporation or upon the huppening of u spectled event, the
HmitsHons and restrictions with respect to such radomption, the tme or traes whean, the price ar
Drices or rate or raies &t which, tha xdjustments with which eud the mannsr in which sush shares
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chall be redoamable, ineluding the menner of selecting sharm of yuch serles For redemyption if lew E

than all shares are to be redeemod. P
_ Ed}Thtﬂl’cutuwhhhlhhnldinof:hﬂlufmhuduthaﬂhmﬂﬂeimﬂth: oo
preforences, If any, over any other wevics (or of any other series ovar such series), upoa the :
volnatasy or involuntary liquidation, dissclution, distributio o winding up of the Corporation,
which rights may vary depending on whetber such iquidatica, dlasolution, Qutribution or winding
up is voluntary or favoluntary, and, if volontary, mey VY st diferent dates.

(!}Whnherthashwuf:mhuﬁﬂﬁlﬂblnbjmm&twnnflwnhnm
retirement or tinking fund, and, if so, whether and upon what conditions such purchaze,
retirgmient or sinking fund shall be cumulstive or noncumulstive, the extent 1o whieh and the
mnnﬂriﬂﬁhldlmchﬁm&:hnhllpphe&mthepmhlwmmﬁmﬁﬁnnithilhuuﬁfﬂth i
series for retirament or to othar corporate pUIpRICE and the terms and providons relative to the - -
cperation thereol,

(f) Whethes the shares of such sarlss shall be convertible into or sxchangesble for sharws of
any other cluse or of sny nthu;eﬂulafmychuufﬂplhlltwknrathw secwitien of the
Co orthomdﬂﬂnfmymhnwnﬂonﬂmﬁty.ud.ﬁmwnﬁbhw '_
exchyngesble, the price or prices or the rute o rates of convendion or exchenge sud the methed, if
any, of sdiusting the sme, and sny other torms sad conditions of such conversion or exchange.

(£ ﬁnvumnmfuﬂudfwﬁmmﬂ.fﬂho!&nhwﬂrﬂM.mﬁwhm
udundﬂwhttmdiﬂumthuhuuofmchwﬁu{dmmmpﬂnuudththulhmnfnnw .
tore other garles) shall be ectitled to vote” sepisately ag o single class, UPOR &ny maTger or
mmﬁc{uﬂnnmothumnncﬂmufthicnmuﬁomwmnwaﬁummer.hdu&h[ﬁthmt
Hmltatlbnﬂuannfmﬂmsd&ﬁnnﬂmufﬁewmmnmofﬁm K
arrearnget 0 other mpecified events, ' .

(k) Whﬂhﬂrthnmmﬂnfmylddﬁnr;duhuﬂoftuchwﬂanwﬁftﬂ?lhuuufmy
other series, shall be subject tnmmictmmutninunmwututhepnwmwﬁmmor
rights of any such other series:

(i} Mrhﬁupﬁnnm;ﬂvﬂewnﬁpmudmhﬂmmmmﬂwu&ﬂ
mdﬂﬂxbnmﬂwﬂﬂomﬁﬂhﬂmmmm&mhuﬂunthﬂnurﬂnfm
m;dﬂmdﬁnlbhmﬂummwhmtmm“midmbf&hmd

locorporation.

2. All shires of Preferred Stock ofmrnne,uﬁslthnllbeofequluﬂlndidlnthﬂlnlﬂ
mnﬂptthu:huuefmfm-mhmad;tmtﬂmumydiﬁ'eruhnthn&nm&m
slob dividends therson, f cumulative, shall be cumalative, .

_ PARTT
Seams A PRIFERRRD STOCEK

l.nﬁpdﬂnnmimmncukhsuhy.mhmﬁt:muofmm Stock of the
anu'qumwmhfmdmkmr {tht“ﬁariuarr&maa“}
«d the sumber of sharss coastituting rach series shall be 75,000

2. Diotdends and Disirtbutions. ' :

{A) Subjecthﬂupﬂmmdmwﬂarruhunnhnhﬂdusnfmymﬁmfmedsmk
ﬂﬂhﬂlmmdw:hthu:hlnlnkaHAmwﬂhMtnMudn&l
huldmdthuuofsm“&?nfaﬂdlnpmfmhthhl&mdﬂamnnﬂmknfﬁo
&mmnmdﬂmyuﬁuﬁu-mmmumﬂﬁ&u&m&nmhmlhﬂ

hlult:l-tludtnIEMwhﬂ.HlmliEduchﬂdtwthdﬂuu&ﬁfD&ﬂctﬂnﬂutdﬁmd:
mnﬂuhhfwthcpurpﬁn.qumuhrﬂvldmdlpmhhhcuhnntheﬁntdt?nfmnh.]m
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$September and December in cach yzar (esch ek date being referved o berein as & “Quarterly
Dividesd Payment Date™), commencing on the frst quarterly Dividend Payment Date wfter the ;
ﬂr:ttu:m.nncofllhrlurﬁlctlunflsbulufﬁeﬂuat?ufuﬂhmmmtp:rm i
{vounded ta the nearset cxnt) equal to the grester of () 110.00 ar (b} subject to the provisien for ' :
wdjustment hezeinafier sot forth, 100 times the aggregate per share simount of a1l cash dividends, '
and 100 timeys the Kggregate per share armount (payable in kind) of all pon-cush dividends or other :
dhtrihuﬂmothuthm-rkﬂdmdnwblohm&msmkﬂrlmb&ﬂﬁonofm .
) outstsnding shares of Common Stock (by reclassification or olherwise), declared on the Common :
Srack sinea the imnedistely preceding Quarterly Dividend Payment Dty or, with respect to the ;

of & dividend 1n shares of Commoa Stock) lawo = ster or lemer gumber of shares of Common

Stock, then in each such case the amguxt to W holdars of ehares of Series A Prefarzed weore _
ﬂ-ﬂﬂ-ﬂhnmdiﬂﬂ?pdounmchwmuduﬂmu{b]nfthepnudinlmnm&aﬂhe |
adiusted by multiplying such mthy;&n:ﬂuthtnumuturofwﬁuhhthu number of shares

of Comman Stock cutstanding lmmediately sfier such event sad the denomingtor of whish is the

number of theres of Common Stock that were uuutqndinummndmtl?pﬂortu such event.

{B) ﬁaﬂﬂrpunﬂmph:]]deehﬂnmor&hmbuﬁmmthe Series A Preferrad as
mahmh{a;&ﬁhwwrﬂunw;&ﬂdmdwduﬁm
nntl:-GnmmonStock{uthuthﬂ:di%ﬂdpﬂ!bkh:hﬂﬂnfﬂnﬂnswk}imdd&m
1nthnwuntnoﬂvﬂm&mdﬂuﬁuﬂm:ﬁlﬂnwheﬂdudnﬂdmthe&mito&dmu
the perlod between any Quartedy Dividend Payment Dute, aod the szt subsequent Quarterly
Dividend Pyyment Dats, & dividesd ufthpu;hmonthlm#Hlfmdshﬂ
neverthalays be paysble on such ubsequent Quarterly Dividend Payment Date,

(C) Mm&-ﬁ:ﬂb-ﬁnmmmﬂhmdﬂwmw&ﬂnﬂiﬂl&wﬁmﬁ
Preferved fram the Questerly Dividend hymlntnltenﬂtpreoedintthechledhmofmh
:huunfﬁm&rmfcm&.m&-au-dmufm&ﬁumhmwmmm&duu&t
&ewwmﬁmdrwtmmmwhichm&ﬂdmﬁwmhﬁwﬁﬂmm
mcmewdhcmuhﬂw&nmth-ht-ufmdmch:huenormhuthrm&hmnhn
Qw?mﬂilﬂ?mmm-uii&uﬂum#mﬁME for the determination of
holders of sharos of Serisx A Prefarred eutitled to raceive » quarterly dividend and bafore such
Quarterly mwdandhymtﬂnl.hd&ﬂdwﬂchﬂmmnhdiﬂimduhﬂquwme
snd be cumulative fom such mmwmmbmww
shali pot bear interest. pd&nnthuﬂuruufhﬂﬂhmfnudhmmmmﬂuthn
themtdmmatnfmhdiﬂdm&snmumummedmdnnbhmwchm;hﬂbe
;ﬂnma&mmnntmwhuahuhm:ﬂmcththﬁmwmdwm
Board of Directors mey fx a record datz for the detersination of heldsey of shares of Sefles A
Prefarred sntitled to recelve payment of s dividend or disdbution declsred thereon, which
rr.eurddua:h.llnatbem&mﬂdwnpﬂﬂtnmmekdm&emthHﬂt

3. Voting Bights. Tha belders of shares of Series A Prefarved shall have the following voting rights:

(A) Elﬁhdu*hundnd!hofl:hmnfkﬂuﬁ.Prefnmd:hlﬂnﬁﬂiththnlduthmnftn
nm%mﬂﬂunmhﬂﬁﬂ;%dhﬂo&hoﬁﬁd%%nﬂum

_ {B) Except ax otharwise peroin or by Isw, the holders of shares of Series A
Prafarred and the holders of nfmmmsmk:hﬂwutuﬂhﬂnnmulmmiﬂ
mattars submiitad to s vote of stockheldars of the Corporetion.

Sr b B

[T ey ). Gy A SN e,
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4. Cartzin Realrichions,

{A) Whenever quartesly dividends or cther dividends or dirtributions payable an the :
Snduh?reﬁenedupmﬂ&adhmnimhmm.mmwmﬂtﬁmm !
unpaid dividends and distr{butions, whether or not declarad, on shores of Sazies A Preforqed
attstanding ahall bave been paid ln Full, the Corporation shelk not '

{1) declare or pay Sividends on, or make any other Gistributlons on, any shares runking

Junior {(either ag 1o dividends or vpan Uguidation, disselution or winding up) to the Serfes A \

Preferred; } ;

() declare or pay dividends on or maka any gther distributions or any shares ranking

on u parity (cither s to dividends or upea liquidation, dissolution or winding up) with the

Saries A Preferred, except dividends pald ratably on the Series A Praferred wad ell such perity

stook on which ﬁﬁ&nhmmﬁhwhmmwhm total atugunts to

which the holdars of sl such ihures are then entitled;

(i} redesm or purchass or otherwise acquire for consideretion shares ranking Junfor
{either 45 to dividends or upon lUguidation, dissalution or windizg wp) to the Seriex A
WiymmwmwunmuuymmMpmhuewo&m
mmmh}MrMhmhm?MﬁmMMMmmjm
{either M o dividends or upon dissolution, lquidstion or winding vp} to the Series A
Praferrad; or }

(v} pmhmnruwmqmifmumddeﬂﬂunm?mﬂfm&?ﬂfmdﬂ
mvﬁwmhumnpmwﬂ&ﬂaomhhcﬁﬂra&.ﬂﬂﬂhmmm:
pmhmuﬁumduhwﬂun;whrpubuuﬂm{u&mho&brthshu&ofm:mau}m
nlil:uldmnfmchthuuupunmhimuthtnaudafm-ﬂuund&mﬂmuf
the retpective wnnual dividend ruies wad other relative rights sad preferences of the
nmmwuﬂumddmu.m&mmmmo&mhﬂnmdm&kmdw
trestment among the respective serles or oluues.

' {B) The Corporstion shall not parmit sy subsidiuy of the Corporstion to purchae of
n&muqummnddulﬂmmrlhuﬂofthwmhﬂm&mm“
u:dm?n;u;hqm af&hSwﬂnuLpuchmwothmmwnhhmsum&thnemd

uch mannsr.

5 Reccquired Shorm. My&uuafﬁﬁu&ﬁdmmhmdwﬁwm&bfﬂn
Cumrltlonhmymmﬂwhtumn:haﬂhwﬂmdmdm:dledmmpﬂfther;hwn
shereof. All such shares shall upon thelr canseflation become izad but untsmed shares of
_ Preferred Stucl:udmyhninuidupmaflnwurlunf&efeuﬂlﬁtmkmbumndbr
- vagolution or resoiutions of the Board of Directors, subject to the conditions and restrictions oz
isguanse qet fortk herein.

& Liquidatton, Dissolution or Winding Up. Upunlnrnquﬂlﬂmahmhrﬂonurmﬂuupufﬂm
i Corporation, no distribution shall he made (1) to the holdars of shares rreking juntor {(eidher as 10
. dividends wanWwMuﬂm&%hhﬁnﬂMpﬁﬂr
?thnretn.ththnldmofﬂuruofsmA.Pufo:rodlhllluurwdvodllﬂ-ﬂﬂper:hm,plum
mm‘ﬂﬂhmduﬂ@ﬂvﬂ:ﬁu&ﬁﬂuﬁu&wwnﬂﬂhﬂwmdﬂuﬂm
. the dete of such pryment, provided that thehul&maf:hm:nfsmuarufamdlhaﬂbemﬁtleﬂto
recelva an sggregate amount PaT abare, subject to the provision for adjustment berelnafter set forth,
tqunltuImumuthewmmmmtmhaskﬁuudnﬂlhmhhnﬁmﬁﬂnmmmmuhn
- {£) ta the holders of shapes ranking op x parity {.ﬂhunto&vﬂmd:nrmnﬂqﬁdmn.ﬂimluﬂm
or winding up) wﬂh:hekdmarmhmd.nmtdhuibuunumn&amhlrnﬂukduh
Prﬂfmo&m&ﬂﬂnmnhﬂwﬂmhmmmmwmhﬂmmmdﬂl
mh:huu-.remuﬂdmn@lhﬁmmdmnmmmh&ewntmuw
thnllul.nyw&m-wmerMnmumﬁmﬁhmMufmmsmhw
affact ¢ yubdivisian or combinstion or consolidation of the outstanding shares of Commen Stock (by

s —
B e
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 poclussification of otherwise than by payment of & dividend in Gommoa Stock} into & greater o7 lesser
nmb:roflhutlHfﬂumﬁnStock.thmhmhmnhﬂuth&wamﬂuntwwhichhoﬁmaf
shares of Serles A Preferred were entitled immedistely prior 1o such event under the provie in
clangs {1) of the preceding sentence shall be adjusted by multiplying such amount by a fraciion the
numarator of which is the number of shares of Comimon Stook cutstanding mmedistely siter such
ovent and the denominatar of which is the number of sharss of Common Stock that werw outstanding
mmodintaly priot to such evant. .

- 7. Comsolidation, Mergsr, wic. In case the Corporuting shall sater lnta wa mergar,
, oombination uruthi:ru-a.nsu-timhwmchtheihwﬁmmmnmﬁkmmw&nrchm

hmoﬂm:hnufnrmuﬂuu;mhnd:wmfu&umm.&nmwmchm&nhwnf

' hh:&&ufumdthmnumdm;:hﬂ;nhlmﬁmlhmﬂﬁyuMﬂdMWhm

% grmount per share {subject to the provisien for sdjustment herelnafter set forth) equal to 100 tmes the
- xmount of shares, securities, eash endiar any other propesly {paysble in kind), as the case
+ may be, it which or for whick ech share of Commen Stoek is ohanged or exchasged, In the event
& thaﬂnrpunﬂnu:hﬂlntmfﬁmdwhnnrpwmrdiﬂdm&ucnmmunmckpiﬂbhh:huuof

* Stoak [by reclsssification or otherwise) hmnmmrwhmrmmburuflhﬂﬂofﬂumﬂuk.
”—’thuinu:hmchm&:mmtmhrmh&-mm&umtmmmmmmﬂ
._.ahmguhhm.nfsmua.m&m&mh-djmdwmmpbh;mhmmbnfnmﬂth

o pumnerator of which ir the sumber of ghares of Commos Siock outstanding immedinely after such
avent and the denominatar of which i the numbaer of sharm of Commen Stock that were gutstanding

& tmmediately prior to such event.

® 8 No Hedemption. The skares of Serles A Profervad shall not be redsemuble. However, the
@ Corporation may acquire shares of Serias A Praferved in any masner permitted by law, the provivions
Ehmfud the Certificate of Insorporation of the Corporstion.

: a.-nm}.na&ﬂgmm&mdmmkjuﬂww-nmnuﬁuﬂf&tcmmﬁnﬂwmd
‘.""ﬁt#ckutntheplrm:ntnfdiﬂdmﬂlmdthsﬂmihnﬂanﬁfmuﬂmthEtmnfmcho&lﬂ

serles specify to the cootrary,

18, Asnandment, mmﬂwdmwmﬁﬂmhmﬁhw
* mannar which would materially wlter or chsngs the powess, prefersnces Or special rights of the
 Series A Preferrsd vo a3 to xfiect them advencly witbout the aifirmative vote of the bolders of two-
% thirds of the mﬁﬁndhg:huunfﬁ&lﬂ&ﬁefﬂﬂiwmm@uuadnﬂem

-

P T4

!

BART I
Counon Stocx

¥ l.wtun&wunmhﬂbthﬂbyﬁhcﬂﬂﬂﬂhﬁhﬂmuﬂnmmhhuﬁud
-CunmnﬁtmkMhﬂﬂe%hﬂ&&ﬁﬂd&ﬂﬂih@kh&dﬁihﬂﬂumﬂﬁm

g !.Euhjnttnthapu&unﬂdM.udruhu.ﬁmy,wpumﬂnmﬁnﬂﬂfhe&udﬂwnkmd
' mubject to sppliable roqulrements, if acy, with respect to the setdng agde of rume for purchase,
i%;nﬂrm:ntwﬁnhncﬁmd:fnr?r&fmdsﬂhthehﬂdmuf&mmﬁtmk:hﬂh entitled to
: recelve, to the extent permitted by law, such dividends ay muy be deslared from tine to time by the

% Board of Directors.

; 1bth|wntn£mruqddaﬂomdmmuuurwm&nsupufthw&Qhoﬂmuf
_Commnsmck:h:llbenuﬂe&.a&upwmntorprmmﬂurmtuhhﬁhuudmhn
-.mmdmwmmmumwmmhﬁmdnyMEmmekmu
! entitlad, te sharw retably in the remaining nes assets of the Corporstisn,
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PART IV
GOERAL PROVIHONS

e Suhjnttuth-pawuﬁ&eﬁmﬂnfmrmhpmﬂntoth-mu-wwuhmmm
ona &r more series of Prefarred Siock st any tme authorized, ne holder of stock of sny class of the
Corporetion shall be antitled u;mnfﬂ;httupumhmnrmhuﬁh-fmuypmufmvw -
nncl:nhnjrcim.nrufmrnddiﬂmﬂ:mknfmyd:unfcnplhlmcknhh@muﬁﬁmwo{m
honds certifiontes of indebieduess, debanivwren, or other securities. whatber or nat ooovertible Into
ntbﬂmmlin.buturmohmkwu&uruemaﬂmhiumdu&dhpnmdnf tto
ruuhﬂmbﬂhhndnfbﬂ:ﬂnntqnnhm;lm;munﬂmwmhﬂﬂﬂm wpan fuch
wmmirurmhcomsdmﬁu:mhmmwmarmdvﬂmthempﬂ{ymmuf
mm:-h&eumﬂmdumﬁnnmrm:u&umyhpmﬂ-hthm
mwﬁ-mﬁnﬁmmmdmmm for payment therefor to be recelvad
by the Corporstion in cash, parsonal property, real property (ot lenses thereet) or services. Any and all
Mﬁmkwmm&rwhhhﬁvmm“lﬂhuhmnﬁm&ﬂvﬁei:hﬂh
hmdhﬂvwﬁm&antwmmMuuuwt

¢ Shares &my@or:ﬁuﬂuﬂﬂﬂﬂkudﬂdmﬂm exchanged, purchased,
rntlrednrmmd-mdtnthucnrpmuumwwhhhmmmhmsdndnwwndmmm
may, vpon complisace with any sppiicsbla provisions of the Delawxre Genaral Corporation Law, be .
ﬂmmemdnmhnmdm&unmu&mofﬁumm

mmﬁmmmumwmmwﬂmwmmmm
ﬂ&#nﬁiﬂofﬁtwmd&rﬁu&umimmmnuduphmnd&swmd
mwmammu&m

A, The busizen Mtﬂuefh&mﬂmﬁﬂhmﬁbynrm&armmﬁ_ ,
mm&mnmmm-wu&mwwm&m&wmmw
mmﬂurby&hcmiﬂmni'h:mnﬁuuthbﬁamdthu Corparation., the directors sxe
hmbrmwwnndhemﬁuﬂnuhpnmndda:ﬂmh acts and things & may be exercined
or done by the Corporation. .

Em&mﬂudthecomnﬂmmadmthuwwmhdhtuﬂwmw-hw
10 pravide,

C. Mvummmdwpmdﬁhnhnhrthamﬂgnl&mnhhﬁomwnmﬂ
-hﬁutdu;dﬂrunadmwmmdﬂMdmkbnﬁmimwmm
nmhewwuyummmbymchmﬂmldm

D.Sp.ddmefuukhﬂdmofﬂﬂcupnnﬁnnmrhanedoﬂybyﬁuﬂmf
Exmﬂwnﬂnuwbymm&nfmmuﬂupmmw-nwmﬂudﬂmahy:
Mrﬂwwnfﬂahmmﬁmnfhmmnm&-mm
Bwﬂ":hﬂmnthtmulm:mbernfmhoﬂ:ddhm“whﬂhnwnﬂtthmdnmr
yacancles in proviovaly authorixed direciurships.

, Shﬁummﬂﬂdmmm“hwmmudhdopnmndwupedhphmohh

} mmmmmmnmmdmwumomewnwehMﬂ

Dh-utuuMmhwdﬁ:mmwﬂ&:%d-mﬂﬁ&m&hoﬂmmmhm

. pmrmmmﬂngmmhr-mﬁmwmmmw.&mmm

: wIljfwuofﬁlﬂ'hnldulufurdmﬁﬂdunfmknfﬁiwwwhwuhﬂm
Gﬂﬁﬁmen{wnﬂm&aﬂmﬂwvmdthihddmnfﬂwmwmtm}dm
wﬂumﬁi:ﬂu{mmm&m&nﬂhew“ﬂdwmwm
Mﬂ&wwmitomnlwechthmdmmﬂ.MWMM
provigion of the by-laws of the Corporstion.

mawuﬁm&MMnathMMmtbﬂ or i
mﬂuﬂm&:mwﬁrhﬂufﬁwmﬂlﬂhﬂmﬁmﬂ‘m iltey (1) for
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| aaty breach of 1he director's duty of loyalty to the Corpoestion or its stockholders, {1i) for acts or
omisxony uot in good faith or which Involve inteatipnal misconduct or & knowing violstion of law,
{1tf) under Sectivn 174 of the Delswaro Canerxl Corporation Law, or {iv) for sy trantaction from
which the directer derivad an improper personal benefit. If the Dalaware Gaiisidl Corporation Law is
smended to suthorize corporste action Further eliminating or limiting the pertonal Lsbility of
direciors, then the Habllity of s diractor of the Corporusion sball ba slimingted or Umitdd to the fulless
| artent permitted by the Delawars General Corporation Law, o 5o pmeadod

Any repeal or medificution of the foragoing peeagraph by the stockholders of the Corparation
shall not sdverssly affect any vight or protection of & director of the Covpazation sxjyting at the time of
yuch repeal or modificedon. - _ .

| Elghth: Tbe Corporation reserves the right to smand or repesl sny provisica contained iy this
. Certifieate of Incorporation in the mgnner prescribod by the lawz of the State of Deleware and olf
rights conferred upan stockholdars are granted subjest to this resarvation

Ninth: The incerporstor is Xublman Corparation, s Michigan corporstion, whose mailing address
‘ % 2543 Alazandria Drive, Sulte 300, Laxington, Xantodky 40504,

THE UNDERSICNED incorporator hereby acknowledges that thit Certificate of Incorporation ks
its act xod dead and thyt the facty herein stated are trye

l Dated: March 1, 1063
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ANNUAL MEETING OF STOCKHOLDERS
KUHLMAN CORPORATION

L BINES.1993

The Apnual Meeting of Siockholders of Kuhlman Corporation was held at The Plantation
Club, 1 Cottonwood Drive, Savannah, Georgia, on June 9, 1993 at 9:30 am., local time,
pursvant to & Notice of Annual Mesting of Stockholders dated Aprl 27, 1993. A copy of the
Notice of Meeting and Proxy Qeatement is attached hereto and made a part of the minutes of
this meeting. Also attached hercto and made a part of the minutes of this meeting are the
affidavits of Emest J. Peck and Donatd E. Kleckner of NBD Bank, N.A., the Corporatiop's
wransfer agent, certifymg as to the mailing of the Notice of Mzeeting, Proxy Siatement, Proxy,
and Annual Report, .

Robert S. Jepson, Jr,, President and Chief Executive Officer of the Coipuration, acted s
Chairman of the meeting and called the meeting to order. Ricbard A, Walker, Executive Vice
President, General Counsel and Secretary of the Corporation, acted as Secretary of the
meeting. .

M. Jepson annotnced that e purposes of the meeting were as stated in the Motice. He then
introduced the members of the Board of Directors of the Corporation who were present at the
mesting, identifying Steve Cenko, Jobn L. Marceilus, Jr. and himself as candidates for re-
alection at the meeting, and William E. Burch, William M. Kearns, Jr., and Robert D.
Kilpatrick as candidates for election at the mesting.

Also present was Travie Storey, representing Arthur Andersea & Co., the Cotporation's
independent auditors. A list of those who signed in at the meeting is included in the

Secretary’s papers supporting the minutes of this meeting.

The Secretary reported that of the 5,899,105 shases of Common Stack of the Corporation
outstanding and entitled to vote at she close of business on April 12, 1993, the record date
established by the Board of Directors, there were 4,772,907 shares represented at the meeting
in person or by proxy, equivalent 1o approximately 80.5% of fne outstanding shares ehigible to
vots. The pumber of shares represented Was certified by Emest J. Peck of NBED Bank, N.A.,
Inspecter of Election appointed by the Corporation, whose report is attached hereto and made
a part of the minutes of the raseting. '

Mr. Jepsan stated that since there was more than a majonty of the outstanding shares of
Common Sfoclk represented, & QUOTWT Was preseat and it was in order to proceed with the
business of the meeting.

On motion duly made, ceconded, and carried, the reading of the Notice of leeting and
Affidavit of Mailing was waived. Also on motion duly made, ssconded, and carried, the
reading of the minutes of the previous year's annual stockholders' meeting was waived.

Mr. Jepson stated that the first order of business to be acted upon was the election of three
directors for & term of three years ¢ fill places made vacant due to terms of office now
expiring, as well as one director to serve 2 term of two years, and two direstors to serve a
term of one year, all as described on pages 15 through and inciuding 18 of the Proxy
Statement of the Corporation dated April 27, 1993. The Chairman then asked for nominations
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for directors to serve for the terms specified, wherzupon the following were nominated:

Steve Cenko - for a tenm of three years (uatil 1996}

Robert S. Jepson, Jr. - for a term of three years (until 1996)
John 1. Marceliys, Ir. - for & term of thres years {uadl 1996)
William E. Burceh « for 2 term of two years (ontil 1995)
William: M. Keams, Jr, - for 2 term of one year (untl 1994)
Robert D. Kilpatrick - for a term of one year {untl 1994)

There wers oo other pominations. )

It was thez duly moved and seconded that all nominations for directors be closed and the
Secretary be directed to cast a baflot for the election of directors as oominated There being
no discussion, this motion was carried, Whereupon, the nominations were closed, and
Massts. Cenko, Jepson, Marcelius, Burch, Kearns, and Kilpatrick were elected to serve for the
terms as earlier stated, or until their suscessors are elecied

Mr. Jepson stated that the pext item of business was to approve the Agreement and Plan of
Merger, a copy of which was attached as Appendix A to the Proxy Ststement of the
Corporation dated April 27, 1893, and which was described on pages 2 throngh and including
13 of that proxy statement. He noted that the proposad restucturing of the Corporation will
provide for a parent holding company structure, with the parent company, Kuhlman
Corparation, and subsidiary, Kuhlman Electric Corporation, being Delaware Corporations.
Whereupan this proposal was duly moved snd seconded. Thars being no dzsmmm the
motion carried.

Mr. Jepson stated that the next item of business was to approve a proposal to amend the
Carporation's 1986 Stock Option Plan to increase the number of shares of the Corporation's
Common Stock which may be issued mereunder. He noted thar this was described on pages
24, 25, and 26 of the Proxy Statement of the Corporatioz dated Apml 27, 1993. Whereupon
this proposal was duly moved and seconded. There being no discussion, the motion carried

Mir. Jepson staied that the next item of business was a proposal t approve a Non-Employes
Directors Stock Plan. He noted that this was described on pages 26, 27, and 28 of the Pxy

Statement of the Corporation dated April 27, 1993, Whereupon this proposal” was duly moved

and seconded. There being no discussion, the moticn carried.

M. Jepson stated that the next item of business wag¢ to ratify the selection of independent
auditors of the Corporation for the year 1993. He stated that upon recorunendation of the
Audit Committes, the Board of Directors had appointed Arthur. Andersen & Co. to act in this
capacity. Whateupon, it was duly moved and seconded that the appointment of Arihur
Andersen & Co. to serve as the Corporation's independent auditors for the year ending
December 31, 1993, be ratified and appmved There being 0o discussion, the motion was
carried.

Mr. Jepson then introduced Travis Storey fiom Asthur Andersen & Co., stating that Mr.
Storey would be available during the open discussion period for any questions relating to the
avditing funcoon.
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| e Secretary then reported as follows on the results of the voting as reported by the
Inspecior of Election:

proposal 1 - To elect six directors:

Ezch of the six Dhrectors nominated, that is, Messrs. Cenko, Jepson, Marcelius, Burch,
| Kearns, and Kilpatrick recsived at least 4,317,583 votes, or a percentage of at least 90.5% of
| shares voted in favor of his election for ths terms as earlie

Proposal 2 - To approve the Agreement and Plan of Merger:

$hares voting for: 3:444,878 (58.4% of total shares outstanding)

.~ Shares voting against 344,728
Shares abstaining: 63,282

ey .

Proposal 3 - To approve the amendment to the 1986 Stock Opton Plan:

R L N i i, T -,

- Shares voting for: 3,202,152 (67.1% of shares voteg)
! Shares voting egainsy, 764,337
Shares abstaining: 36,399

— R T

Proposal 4 - To approve the Non-Employee Directors Stock Plan:

, Wi ¢ o= AT

Shares voting for: 2,966,766 (62.2% of shares voted)
| Shares voting against: 33,439
. Shares abstzining: 102,633

i bhaes i il i b =L -F

'*‘ Proposal § - To ratify the selection of independent auditors:

. Shares voting for: 4,628,111 (97.0% of shares voted)
|- Shares voting ageinst: 37,824 -
| Shares abstaining: 30,472 "

- n

There being no further business 10 come befors the meeting, it was on moticn duly made,
seconded, and carried, adjourned at 9:40 am.
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KUHLMAN CORPORATION
April 27, 1993

To THE STOCKHOLDERS OF
LUl MAN CORPORATION:

The 1993 Annusl Mesting of Stockholders will be held this year on June 9, 1992 at The Plantation Club,
1 Cottonwood Drive, Savannah, Georgia. -

At the Annual Meeting there will be presented Bve impm‘t:mt matters for your consideration including
the election of six directors who, with the other three directors, will share the responsibility for direction of

the affairs of the Corporation.

At this meeting stockholders will be asked to eonsider and Rpprove 4 proposed coTporate resiTucuring
under which the Gorporation will be reincorporated as a Dialaware corporation and the business of the
Corporation will be conducted as 2 subsidiary of the new Delaware corporation. As a result of the proposed
restructuring, each share of the Corporation’s Common Stock would be converted into one share of
Common Stock of the new Delaware corporation. Your Board of Directors believes that the formation of
this type of structure is a key step in achieving growth bayond the present core business of the Corporation.

Other agenda items include 2 proposal to amend the 1986 Stock Option Plan to iperease the number of
shares of the Coorporation’s Common Stock which may be issued thereunder and a propesal to approve the
Non-Employee Directors Stack Plan. The Board of Directors believes that ils continued abillity to grant
options under the 1986 Stock Option Plan will be of assistance in attracting and retaining highly qualified
employess to the benelit of the Corporation and its stockholders. The Directors Stock Plen is intended to
increase the proprietary interest of non-employee directors in the Corporation’s success and io provide
them with an additienal incentive to serve as directors of the Corporation.

The final agenda jtem to be acted upon is the ratification of the appointment, by the Board of Diractors,
of Arthur Andersen & Go. as independent auditors o conduct the annual examination of the financial
ctaternents of the Corporation and its subsidiaries for tha year eading December 31, 1993.

The Bbard of Directors and your management urge your favorable action on the matters described
abave, and the prampt return of your proxy. -

Sinecerely yours,

Donald O. Dulude
Chairman of the Board

Robart 5. Jepson, Jr.
Fresident and Chisf Executive (Mfficer
 IMPORTANT g
To assure the presence of a querum of stockholders at this meeting, please vote, date, sign and mail the
enclosed PROXY promptly. Sign your name a5 it appears on the enclosed Proxy {do not print); executors,
administrators, personal representatives, irustees, guardians, ete., should so indicate; corporations should
sign by an aothorized officer whose title should be indicated.

The 1992 Anneal Heport to Stockholders of the Corporation, including financial statements, is
furnished herewith to those stockholders who did not previously have one mailed to them.

F-207
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KUHLMAN CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS -
JUNE 9, 1993

To THE STOCKAOLDERS OF
KunLMan CORPORATION:

WOTICE IS HERFRY GIVEN that the Aanaal Meeting of Stockholders of Kuhlman Corpora-
tion, a Michigan curporation {"Gurpnraﬂon"} will be held on Wednesday, the %th day of June,
1993, at 9:30 AM., local time, at The Plantatioa Club, 1 Cottonwood Drive, Savannah, Georgia, for
the following purposes:

1. to elect six directors of the Cerporation:

2. to approve the Agresment and Plan of Merger, a copy of which is artached as Appendix A
to the accompanying Proxy Statement, between the Corporation, a newly formed Dela-
ware corporation also named Kohiman Corporation {(“MNew Kuhlman™) and Kublmen
Electric Corporation, a newly formed Delaware corporation and & subsidiary of New
Kuhiman (“Kuhlman Electric™} providing for the reincorporation of the Corporetioa in
the State of Delaware pursuzant 1o the statutory merger of the Corporation into Euhiman
Electric with the resnit that the Corporation will become a subsidiary of New Kohlman,
and the holders of the Corperation’s Cominon Stock will become holders of New
Kublman's Commaon Stock, all as described in the accompsanying Froxy Statement;

3, to approve a propossl to amend the Corporation's 1880 Stock Option Plan to increase the
number of shares of the Corporation’s Common Stock which may be issued thereunder;
4. to approve the Non-Employee Dirsctors Stock Plan:

5. to ratify the salection of independent auditors; and

6. to transact such other business as may properly come before the meeting or any
adjournments thereof,

The close of business on Apdl 19, 1993 has been Bxed as the record date for the
determination of the stockholders entitled to notice of and to vote &t the meeting or any
adjournments thereof. Stockholders are requested to complete, date, sign and mail the &nclosed
proxy promptly ia the enclgsed addressed envelope. If you should be present at the meeting and
desire to vobte in person, you may withdraw your Droxy.

By Order of the Board of Directors, '
BacHARD A. WALKER,

Vice Chairman, General Counsel
znd Secretary

April 27, 1993

+3123458000 . T=380 P.016/028 F-207
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PROXY STATEMENT-PROSFECTUS

KUHLMAN COHPOBATION
COMMON STOCK.
$1.00 par value

This Proxy Statement-Prospectus pertains to the issuance of shares of Common Stock, $1.00 par
wilue, of Kublman Corporation, & Delaware corporation {“New Kuhlmen™}, wpon the consummation
of the proposed merger (the “Merger') of the Corporation, a Michigan corporztion into Ku¥iman
Electric Corporatian, a Drelaware cnrpnrai:{on and a wholly-owned subsidizry of New Kuhlman. Af the
effective date of the Merger, each share of the Corporation’s Comman Stock will be converted into
and, without action on the part of the holder thereof, become one share of New Kuhlman Common
Stock. The Merger is described in the Corporation’s Froxy Statement, which is included as part of this
Frospectus.

The outstanding shares of the Corporation’s Common Stock are currently lsted on the New York
Stock Exchange {“NYSE™) wnd the shezes of New Hahlman's Common Stock will be listed on the
NYSE. On April 26, 1098, the closing sale price of the Corporation’s Common Stock on the NYSE
Compusite Tape was $15% per shars.

THESFE, SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURTTIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOB HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION
pPASSED UPON THE ACCURALCY OB ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY I8 A CRIMINAL OFFENSE.

The Date of this Proxy Statement-Prospectus is Apri 27, 1892
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- Mo person s miborized o give any information ot to meke any representation not contained in
ﬂ this Proxy Statement Prospectus, or incorporated in it by teference, and, if given or made, such
1 information or representation should not be relied upon as having been authorized. This Proxy
a Statement-Frospectus does not constitute an offer to sall, or a solicitation of an offer to purchase, the
securities offered by this Proxy Statement-Frospectus, or the solicitation of a proxy, in say jurisdiction
‘to or from any person to whom it i5 unlawful to make such affer, or solicitation of an offer, or proxy
solicltation in such jurisdiction. Neithar the dalivery of this Proxy Sintement-Prospectus nor any
distribution of the securities offered pursnant to thic Proxy Statement-Fraspectus shall, under any
circumsiances, creats an implication that there has been no change in the affairs of the Corporation 1
since"the date of this Proxy Statement-Frospectos.

AVAILABLE INFORMATION

A Begistation Statement under the Sscurities Act of 1933, as amended, has been Bled with the
Securities and Exchange Commission {the “Commission") covering the shares of New Kuhlman
Common Stock to be issued in connection with the Merger, As patmitted by the rules and regulations
of the Commission, this Proxy Statement-Prespectus omits certain information, exhibits and undertak-
ings contained in the Hegistration Statement. For further information pertaining to the securities
offered hereby, referenice is made to the Registration Statement, including the exhibits filed as a part
thereof,

The Corporation is subject to the informetional requirements of the Securities Exchange Act of
1934, as amended (the “Exchangs Act™), and in aceordance therewith, Sle raports, proxy statements
and gther infarmation with the Commission. Reports, proxy statements ang other information filed by
the Corporation can be inspected and copied at the public reference faciliies maintained by the
Commission at 450 Fifth Street, NNW., Washington, D.C. 20549 and at its Regional Offices located at
Snite [400, Northwest Afrium Center, 500 Madison Avenue, Chicago, Illinoeis 50661; and ¥ Werld Frade
Centsr, New York, New York 10048. Copies of such material can be obtained from tha Public
Reference Section of the Commission, 450 Fifth Streat, N.W,, Washington, 10.C. 20549, at prescribed
rates. In additipn the Corporation's Common Stock is listed on the New York Stock Exchange and such
materizl as to the Corporation can be inspected at the offices of the New York Stock Exchange, 20
Broad Street, New York, New York 100035,

: THIS PROXY STATEMENT-PROSPECTUS INCORPORATES DOCUMENTS BY REFERENCE
t WHICH ARE NOT PRESENTED HEREIN OR DELIVERED HEREWITH. THESE DOCUMENTS
b ARE AVAILABLE UPON REQUEST AND WITHOUT CHARGE FROM RICHARD A WALKER,
| VICE CHAIRMAN, GENERAL COUNSEL AND SECRETARY, KUHLMAN CORFORATION, 2343

ALEXANDRIA DRIVE, SUITE 200, LEXINGTON, KENTUCKY 40504 (TELEPHONE NUMBER (606)

- 224-4300}. IN ORDER TO ENSURE TIMELY DELIVERY OF DOCUMENTS A PERSON DESIRES TO
i EXAMINE PRIOR TQ THE ANNUAL MEETING OF STOCKHOLDERS, ANY REQUEST FOR
|
|

s - il e

T e

DOCUMENTS SHOULD BE MADE BY JUNE 2, 1993,
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KUHLWMAN CORPORATION
PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS

April 27, 1993
INTRODUGCTION

This Proxy Statement-Frospectus is Furnished in connestion with the solicitation of provies by the
poard of Directors of Xuhlman Corporation (hereinafter referred to as the “Corporation”} from the
holders of the Corporation’s Common Stack to he used at the Annual Meeting of Stockholders to be
held on june §, 1993 ut §.30 AM., local time, The address of the principal executive oBees of the
Corporation is 2343 Alezandria Drive, Suite 200, Lexington, Eentucky 40504.

Any proxy given pursyant 1o this solicitation may be revoked by the person giving it at any time
 pefore its exercise by nonce in writng 1o ihe Secretary af the Corporation prior to the meeting. Unless
the proxy i revoked, the shares represented thereby will be voted as specified by the stockholder on
the proxy at the Annual Meeting ot any adjournments thereof. If no specification is made on the proxy,
the proxies are appointed to vote for the election of all directors and for the proposals. The giving of
the proxy does not affect the right to vote in person should the stockholdar attend the meeting.

The Board of Directors in accerdance with the By-Laws has fixed the close of business on Aprl 19,
1687 53 the record dute for determining the stockholders sntitled to notice of and to vote 2t the Apnuad
Meeting of Stockholders or any adjomEnments thereof, At the close of business on such date the
outstanding number of voting securities of the Corporntion was 5,899,105 shares of Common Stock,
$1.00 par value, sach of which s entitied to one voie.

All votes will be tabulated by employees of NBI) Bank, N.&., the Corporstion’s transfer agent for
the Common Stock, who will serve as inspectors of election. Abstentions and broker non-votes are
each included in the determination of the number of shares present. Abstentions are counted in
tsbulations of the votes cast on proposals presented 0 stockholders, whereus broker pov-votes are not
counted For purposss of determining whether 2 proposal has been approved.

INFORMATION INCORPORATED BY REFERENCE

The Anpual Report of the Corporation gn Form 10-K for the year ended December 31, 1892
greviausly filed with the Commission by the Corporation {s incorporeted herein by reference.

All documents subssquentiy filed by the Corporation pursesnt fo Sections 13(z), 13{(e), 1¢ oF
* 15{d) of the Exchange Act, after the date of this Proxy Statement-Prospectus and prior to the date of
the Annual Meeting of Stockhoiders, shall be deemed to be incorporated by referencs into this Proxy
Statement-Prospectus and o be a part hereof fom the dates of filing of such documents. Aay
statement contained in a dacument ingorporated or deemed to ba jncorpomted by reference in this
Proxy StatementProspectus shall be deemad to be modified or suparsaded for purposes of thiz Proxy
Staternent-Erospectus to the extent that a cratement contained herein or in any other subsequentiy
fled document which also is or (s desmed to be incorporated by reference in this Proxy Statement-
Prospectus modifies or supersedes such statement Any statement so modified or superseded shail not
be deemed, except as so modified or superseded. to constitute 2 part of this Proxy Statement-
Prospectus.

RECENT DEVELOPMENTS ¢

As noted in the Corporation’s 1992 Annual Report to Stockholders, 1992 was a difizult year for the
Corporatien. Due to 2 weakening econcmy, the Corporation’s electrical utility customers have been
raducing demand for the Corporation’s products and continue to manage their purchases and
inventories more c¢arefully. This irend has continned into 1993,
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In an effort to improve its operating performance the Corporation anticipates taking several
actions which will resuit in a significant charge to esrnings in the first guarter of 19932, These actions
include reductions in it work force, redeployment of personnel, restructuring of certain mancfattaring
operalions, and ratienalization of its product offerings. As part of these efforts, the Corporation
announced on March 15, 1993 that it was reducing its salaried workforce by approximately 19%. In
addition the Corporation expects to take a charge for costs associated with post-retivement benefits
other than pensions provided to retirees in socordance with FASB 106. The charge to net earnings for
i these actions has not beew fully quantified, but s 2 result thereof, the Corporation expects to report a
net loss for the 1993 first quarter, . -

. SUMMARY OF RESTRUCTURING

H
]
41
i
i
. . ) ) ¥
i - The following is a summary of certain Iinformation contajned elsewhere 1n this Proxy Statement- i
_ Prospectus. This summary is qualified in its entirety by the detziled information contained herein, the
! Appendices hersto and the documents referred to herein, to which reference is made for 2 complete :
1 statement of the metters discussed below. Certain capitalized terms used in this summary sre defined !
slsewhere in thic Proxy Statement-Prospectus. . . ;
]
E
¥
]
i
'
i
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! Parties to the Restructuring

: The Corporation, a Michigan corporation founded in 1894, manufacturers distribution, power and
: mstrument wansformers for the electric utility industry. The Corporation also manufactures springs
and metal prodocts. :

Kuhlman Corporation {“New Kuhlman™) and Kvhlman Electric Carporation {“Kuhlmar Elec-
tric”)-are Delaware corporations recently orpanized by the Corporation for the purpose of effecting
the Mezger. They have no material asssts and have not engaged in any activities except in ¢connection
with the Merger. : - .

i me:md Rﬂtructuring

New Kuhlman has been organized to become the holding company for Kuhlman Elsctric, The

formation of the parent holding company strutture will be achieved by the merger of the Corporation

| into Kuhiman Electric pursuant to the terms of the Fian of Merger. In the Merger, each outstanding

I share of the Corporation’s Common Stock will be converted into one share of New Xehiman Common

- Stack, the holders of the Corporation's Common Stock will collectively become the sole holders of

[ New Kuhlman Common Stock, and New Kuhlman will become the sole holder of Evhiman Electric
Common Stock. :

Stockholders of New Enhlman, as stockkclders of a Delaware corporation, wifl in general, have
the same rights that they possess ag stockholders of the Corporation, a Michigan corporation, although
certain changes are inherent in being incorporated in Delawsre rather than in Michigan, A summary of i
the material changes, as they might affect the stockholders. iz set forth under “Proposal to .
Reincorporate in Delaware with Halding Compeny Structure -— Comparative Stockhclders’ Rights t
under Michigan snd Delaware Law™.

Reasons for Reincorporation in Delaware ol

By reincorporating in Delawars pursuant to the Merger, the Corporation will be able to make nse
¢f the increased Bexibility and certzin other features afforded by the Ceners! Cormporation Law of
Delaware. Because of Delaware’s significance as the state of incorporation for many major corpeTa-
tions, the Delaware judiciary has become particularly familiar with matters of corporate law, and a
substantial body of court decisions has developed construing Delaware laws. As a consaguence.
Delaware corporate law has been, 2nd is likely to continue to be, interpreted snd eaplained in 2

8



' . . ’ +31 23468000
t=31- : -
ct=31-00 01:58pm  From-Seylarth 3123466000 . 130 P.0z2A2s  F-207

- ————

i
)

pumber of significant court decisions, a circumstance which may provide greater predictability with
respect to the Corpouration’s corporgte legal affairs, See “Propasal to Reincorporate in Delaware with
tiolding Company Structure — Reasons for Reincorporation in Delaware.”

Reasons for the Holding Company Structure

2
£
E
The manzgement and Board of Directors of the Corporation ananimously belisve that, in order 1o
e growth opportunities in new aress, the proposed restructuring Into a holding company is in the
best interests of the Corporation’s stockholders, customers and employees. The formation of 2 holding
company will be a key step In meeting the Corporation’s objective of identifying and pursuing growth
] opporfunities that 2re beyond its present core business, but which effectively build on_existing
managemant experience and expertise. It is believed that a holding company structure will provide a
greater focus on creating value through better allocation of resources at the holding company level
& where the primary focus will be to pursue growth opportunities through acqulsitions. As to individual
. opertions or acquisitions which will be operated as subsidiaries of the holding company, the
: management teams at such operations will facus on growing their own businesses, See “Proposal to
Reincorporate in Delaware with Holding Company Structure -— Heasons For Helding Company
Structure.”
:
3
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Yote Requived for Appraval

The afirmative vote of ihe holders of a majority of the outstanding shares of the Corporation’s
Common Stock is reqaired to approve the Plan of Merger. See “Inoduction”.

Recommendation of the Corporstion’s Board of Directors

The Board of Directors believes that it is in the best interests of the Corporation and its
stockholders in connection with the reincorporation io reorganize the corporate structure of the
Corporation and its subsidiaries by creating 2 new holding company to be the publicly-held parent of
the Corporatiomn.

Conditions to the Bestructuring

The Merger is subject to approval of the Plan of Merger by the afirmative vote of 2 majority of the
i outstanding Common Stock of the Corporation, and approval for listing, subject to notice of issnance,
: by the New York Stock Exchange of the New Kuohlman Common Stock to be issued or initially
. reserved for lssuance, )
.1

Federal Income Fax Consequencss

The Merger is intended to qualify as a tax fres reorganization under Section 388(a){1)(F} or
368(a}{1)(A) of the Internal Revenue Code of 1986, as amended. Assuming such tax treatment, 0o
taxable income, profit or loss will be recogaized by the Corporation or the stockholders as a result of
the exchange of shares of Common Stock of the Corporation for shares of New Kuhlmian Common
Stock upon consummation of the transaction. Stackholders should consult their own tax advisors with
respect to the tax consequences of the Merger.

e T

Dissenters’ Rights of Appraisal

Stockholders of the Corporation de not have dissenters’ vights of appraisal under Michigan Taw
with respect to the Merger, '

Exchange of Certificates

It will not be necessary for stockholders to turn in their certifeates of the Corporation's Commen
Stack in exchange for certificates of New Kuhlman Common Stock. The certificates for the

3



. ’ +31 23468006
Oct=31-00  01:59m  From-Seyfarth ' +3123468000 . T-380 P 0234026 F-207

Corporation's Common Stock which are cutstanding, will autormatically represent the same number of
shares of New Kuhlman Comman Stock. '

PROPOSAL TO REINCORPORATE IN DELAWARE
WITH HOLDING COMPANY STRUCTUBE

General
The Board of Directors of the Corporation has proposed that the state of incorporation of the

Corporation, which 1% currently Michigan, be changed to Delaware and that a hoiding company
structure for the Corporation and Its subsidiaries be established, Suck-change is proposed to be

effected by an Agreement and Plan of Merger, a copy of which is attached to this Proxy Statement — -
Prospevius as Appsndiz A {the "Plan of Merger™). The Bowrd of Divectors has wnanimovsly spproved
the Plan of Merger for submission, to the stockbolders. The Plan of Merger provides for the merger of .

the Corporation with and into Kuhlman Electric Corporation (“Ruhlman Electric™}, a newly formed
Deleware corporation and a subsidiary of Knhlman Cerporation, s Delaware corporation newly formed
by the Corporation {“New Kuhlman™}. This will, in effect, cause the Corporation to be reincerporated
in Delaware and effect the holding company structure. On the effective date of the Merger, each issned
and outstanding share of Common Stock of the Corporation will be converted into gne share of
Common Sock, $1.00 par value per shars, of New Fuhlman {“New Xnkimar Commen Stoek”}), The
following discussion summarizes certain aspects of the Merger, but is qualified in its entirety by
reference to the Plan of Merger.

Cn the efsctive date of the Merger, Kuhlman Eleetric will succead to all of the assets, liabilities
and business of the Corporation and will possess il of the rights and powers of the Corporation. After
the effective date of the Merger, the subsidiaries of the Corporation will be subsidiaries of Enhlman
Eleetric, '

Except as described below, stockholders of New Kuhlman, as stockholders of a Delaware
corporation, will in general, hava the same rights that they possess as stockholders of the Cerporation,
a Michigan corporation, although certsin changes are inherent in being incorporated in Delaware

* rather than {n Michigan. A summary of the materia! changes, as they might affect the stockhelders, is

set forth under “Cemparative Stockbelders” Rights under Michigan and Delaware Law™ below.

On the effective date of the Merger, issued and outstanding shares of Common Stock of the
Corporatian will agtomatically be converted inte shares of New Kuhlmae Common Stack. Stockhold-
ers may, but are not reguired to, surrender their present Common Stock certificates so that
replacement certificates representing shares of New Kuhlman Common Steck may be issued in
exchange therefor. Certifieates representing Common Stock should not be desiroyed or returned to
the Corporation. After the Merger, certificates representing Common Stock will ‘constitute “good
deMvery” in connection with sales through a broker, or otherwise, of shares of New Kuhlman Commen
Stock. NBD Bank, N.A., the Gorporation’s transfer agent, will continue to act as transfer agant for New
Fuhlman Coemmon Stock afier the Merger. ' '

Prior to the resfructuring stockholders of the Corporation have direct control over the assets of
the Corporation while after the restructuring stockhelders will thave indirect control through the
helding company. Actions of the holding company relative to the essets of the Corporation will be
hirmited by Drelawars law.
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The following diagrams illustrate the corporate structyre of the Corporation and its subsidiaries

pefore the restructuring and fellowing the restry¢turing:
Present Stnacturs

Kuhiman
Corporation
iMichigan]

|

. Emrec Agsociated |
Ine. Engineen?g -
Comgs
Proposgd Structure
Eyhliman
Corporation
Carporation
|
Emtan ggociatad
Inc Engineering
) Company

Meorger by the affirmative vote of a majority of the
g, subject to notice of issuance,
Stock to he issued or initislly

Thé Merger is subject to approval of the Flan of
sutstanding Common Stock of the Corporation, and approval for listiv
by the New York Stock Exchange of the New Furimanr Common

reserved for (ssumnce.

The Plan of Merger may be termi
before or after stockholder approvel, by

nated gt any tme prior to the effective date of the Mearger, sither
the Bogrd of Directors of the Corporation. In additien, the
terms of the Plan of Merger may be amended prior to the effective date of the Mexger, provided that
the Plan of Merger may ot be amended after it hes been adopted by the Corporation’s stockbolders, if
in the judgment of the Corporation’s Board of Directors, such amendment. would have a material

adverse effect on the rights of stockhalders.

Reasons for Reincorporation in Delesware

By reincorporating in Delaware pursuant to the Merger, the Corporation will be abie to make use
of the increased Bexibility and certain other festures offorded by the General Corporation Law of
Delaware. For many years, Delaware bas fallowed a policy of enconraging incorporaticn in that state

and. in furthecsnce of that policy, bas adopted comprehensive, modern and Aexible corporate laws
which are periodically updated and revised to maet changing business needs, As & vesult, many maiar

corporstions have initially chosen Delawsare for their domicile or have subseguently reincorporated in
Delaware in a manney similar to that propesed by the Corporatien. Because of Delawsrs's significance
tions, the Delzware judiciary has become

as the state of imcorporston for many major ¢QTpoOTa
particularly Familiar with matters of corporate law,
developed construing Delawsre laws. As a consequence, Delawars corporate jaw hes been, and is
Mikely to continue to be, interpreted and explained in a number of significant court decisions, 2
citcumstance which may provide greater predi{:tibilit}' with respect to the GCorperation’s cerporate

legal affairs.

and a substantial body of court decisions has-
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Renasens for Holding Company Structurs

The Board of Directors believes that it is in the best interests ef the Corporation and its
stockholders in copnestion with the reincorperation to reorganize the corporate structure of the
Corporation and its subsidiaries by creating 4 new holding company to be the publicly-held parent of
the Corporation.

Foliowing the eFective date of the Merger, New Kuhlman will conduct all of the operaticns
currently conducted by the Corporation and its subsidiaries and New Kuhlman will have the same
consolidated net worth ss the current consolidated net worth of the Corporation and its subsidiaries.
Under Yoe Plan of Merger, sach share of the Corporation’s Common Stock =it bhe converted, inko one
share of New Kuhlman Common Stock. Consequently, the stockholders of the Corporation witl
become stackholders of New Kubiman and will have the same percentage ownership interests in New
Kuhlman as they now have in the Corporation. '

New Kuhiman does not plan 1¢ be an operating company and its assets will consist principally of

cash and the capital stack of #ts subsidiaries. It will derive its income principally from its subsidiaries.

The management and Board of Directors of the Corporation unanimously believe that, in order to
pursue growth opportunities in new areas, the proposed restructuring into a holding company is in the
best interests of the Corporation’s stockholders, customers and employees. The formation of a holding
company will be a key step in meefing the Corpomticn’s objective of identifying and pursuing growth
opportunities that are beyond its present core business, but which effectively build on existing
management experience and expertise. It is believed that a holding company structure will provide 2
greater facus on ereating value through better ellocation of resources at the holding company level
where the primary focus will be to pursue growth opportunities through acquisitions. As to individual
aperations or aequisidons which will be opersted as subsidisries of the holding company, the
management teams st such operations will focus on growing their own businesses. The Corporation
may investigate acquisitions which offer opportunities in vertical and horizontal integration, as weil as
potential aequisitions outside the electrical aguipment industry.

Changes in the Corporation's Articles and By-Laws to be Effected by the Heintorporation

Approval of the Plan of Merger by the stockhoiders will alse constitute approval of the provisions
of the Certificate of Incorporation of New Euhlmen {the “New Kuhlman Certificate”) and the By-
Laws of New Kuhiman {the “New Kuhlman By-Laws”) which are attached & Appendices B and C,
respectively, to the Proxy Statement. The New Kublman Certificate and New Kuhlman By-Laws differ
from the Corporation’s Articles of Incorporation {the “Corporation's Articles”) and the By-Laws of

the Corporation {“Corporation’s By-Laws™) In certain respects, the principal diferences of which are

deseribed below.

-

'Bu.ﬁnem Combinations with Substantiol Stockholders

The Corporation currently has in effect the following provisions in its Articles of Incorporadon. In
1974, the stockholders of the Corporstioa spproved an amendment to the Corporation’s Articles which
require the afirmative vote of at least 75% of the outstanding voting stock of the Corporation in order
to autherize {a) a merger or conselidation with or into, (b) the disposition of all or substantially ell of
the assets of the Corporation te, or (¢) the issuance of voting securities of the Corporation in exchange
for payment for securities or assets of, any other person if such person is, or has been within the
proceeding twelve months, the beneficial owner of 5% or moré of the cutstanding voting stock of the
Gorporation. The foregoing provision does not apply in a transaction approved by the Board of
Directors of the Corporation if & majority of those directors voting for such approval were elected and
acting directors of the Carperation priar ta the tme that such person became the holder of 5% or more
of the Corporation’s outstanding veting stock. Absent a recommendation by a majority of the diregtors
to stockholders, a vote of 75% of the outstanding voting stock of the Corporation is required to amend,
modify or repeal the foregoing provisions of the Cerporation’s Articles.

&
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Under Michigan law the holders of a majority of the outstanding shares are required to approve a
merger or sale of substantially all of the assets of a corporation unless the articles of incorporation
require a greater vote. Tha effect of the foregoing provision in the Corporation’s Articles !5 to allow a
minerity of stockholders to block approval of a husiness combination with a 5% stockholder unless a
mujority of the directors approve the transaction in advance. The New Kublman Certificate will aot
contain provisions similar to the Michigan provisions on business combinations,

Delaware law contains 3 business combination provision that prevenis buyers whoe acquire 15% or
more of & target company’s ctock From completing a hostile takeover for three years. A takegver con,
however, be completed if the buyer, while acguiring this 15% interest, manages to aeguire M Teast 85%
of the outstanding stock. The 85% excludes shares owned by directors who are alse officers and certain
chares held under certiin employee stock plans. The takeover can also be complated if it is approved
by the target company's board of directors prior to the date the buyer became & 13% gr more
stockholder or after the date the buyer bacame a 15% or more stockholder if it is approved by the
target company’s baard of directors and two-thirds of the shares voting at an anpnual or special meeting
of stockhelders, excluding shares held by the buyer. The business combinatian provision applies
automatically to Delawara eorporations sxcept thase corporations with less than 2,000 stockhojders of
record or those that do not have voting stock listed on 2 nutional securities exchange or listed fer
quotation with a registered national securities assoclation, Such 2 corporation may, i it wishes, “opt
in" by amending its certificate of incorporation to adopt the provision. Apy corporation may decide to
“gpt out” of the statute by action of its stockholders. The foregoing provisions will be applicable to
New Kuhiman ' '

While there is no provision in the New Kuhlman Certificate similar to the provision in the
Corporation’s Articles which reguires a vote of 75% of the gutstanding shares to approve busines:
eombination with a 5% stockhoelder, Delaware iaw limits for a period of three years the ability to do
varous business combinations with a 15% stackholder. None of these provisions are applicable if the
business combination is approved by the directors prior to the time the person became an interested
stockholder. These provisions could have the efiect of discoureging a third party from meking a tender
offer or otherwise attempting to obtain contral of the Corporation, sven theugh such an attempt might
be beneficial to stockholders who could be deprived of an appertunity to sell their stock at a highet
market price.

' Prohibition Ageinst Stockholder Action by Written Consent; Limitations on Calling Special

Mestings )
_ Pursuant to Michigan law provided for in the articles of incorporation, any action required or
pertitted to e taken by stockholders of a corporation Tay be taken without a meeting and without a
stockbolder vote if o written consent setting forth the active to be taken is signed by the holders of
shares of outstanding stock haviog the reguisite pumber of votes that would be necessary to authorize
such action at a meeting of stoakholders. The Corporation’s Articles do mot so provide, Delgware law
allows guch action in all cases, except a5 specifically prohibited by the certificate of incorporation. The
New Kuhlman Certificate would require that stockholder action be taken at an snnual of special
meeting of stockholders and would prohibit stockholder action by consent.

The Corporation’s By-Laws provide that speclal meetings of stackholders may be called by the
chisf executive officar of the Corporation or by the Board of Directors. In addittion Michigan Jaw
provides that upon application by bolders of not less than 10% of the voting shores of a cotporation, a
court for good cause shown reay order a special meeting of stockhelders. Under the New Kuhlman
Certificats stockholders would not be permitted to call 2 special meeting of stbckholders or to require
that the Board csll such a special meeting; only the chief executive oficer or the Board, pursuant to a
resolution adopted by a majority of the entire Baard, would be able to call such a special meeting.

The provisions of the New Kuhlman Certificate prohibiting stockholder reton by consent would
give all the stockholders of New Kuhlman the opportunity to participate at 2 duly calied meeting In
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October 27, 2000

V1A FACSIMILE (601) 206-1612

Douglas G. Merzcier, Esq.
357 Towne Center Blvd.
Suite 203

Ridgeland, Mississippi 39157

Re: Kellums’ property located at 412 Lee Avenue, Crystal Springs, Mississippi
Edwards’ property located at 406 Lee Avenue, Crystal Springs, Misskssippi

[Dear Mr. Mercier:

Following our Qctober 16, 2000 conversation, we received your O¢tober 17, 2000 letter and
follow up information on the Bdwards’ home purchase. As 1 promptly responded in messages to you,
we were considering the requests and information on the referenced properties and were awaiting
information on your retained consultant. We stated that BorgWarner would be willing to split samples
with your consultant and the Mississippi Department of Environmental Quality ("MDEQ™). In fact, we
agreed with you that the sample collection and splitting activities be undertaken side-by-side with
BorgWamer and MDES) to maximize accuracy and credibility, and 1o reduce later issues.

As Anastasia Hamel stated to youon October 15, 2000, your clients” properties were designated
10 be remediated first, at MDEQ s direction. The equipment stood ready and was schednled to proceed
with the remediation and restoration on Wednesday, October 18, 2000. When you became invelved,
we remained hopeful that ali aspests of your Cctober 17, 2000 letter would be resolved by this past
Monday, October 23, 2000 and the remediation promptly commenced. Unfortunately, we subsequently
began receiving conflicting and second-hand information from various sources concerning different
attorneys representing your clients, the conditions which might apply for proceeding with the clean up,
and, most importantly, we received no information on a designated congultant for sample collection and
splitting with MDET) and BorgWarner.

On Monday, October 23, 2000, | contacted you in an attempt to clarify these issues. You
verbally confirmed the “association™ of ancther law finm, but provided iittle further information. I
requested a follow up letter from you to clarify these issues in the hope that BorgWamner could
promptiy proceed with the cleanup and restoration of your clients’ properties. 1again asked you to keep
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in mind that BorgWarner is performing these activities under the strict direction of and scheduling with
the MDEQ. Accordingly, BorgWarner must coordinate any changes in plans with the MDEGQ and
knowledge of vour clients’ positions and intentions are necessary.

On October 25, 2000, we were informed that a consultant under the direction of another law firm
had entered various properties, including those of your clients, and commenced some form of sampling
activities in the midst of this MDEQ-directed action. No coordination, and therefore no splif sampling
or shared quality contrel of any kiad, has occurred. The previously agreed appiroach, upon which we
thought we had reached a sensible accommodation that we had hoped would be acceptable 1o MDEQ,
likely would have allowed both your consultant’s sampling and the properties’ remediation to proceed
in a timely manner. BorgWarner has full confidence in its sampling results. Samples are tested and
guality controlled by twa laboratoties experienced with polychlorinated biphenyls analysis. Further,
the samples are frequently split with on site MDEQ representatives for its own analysis. The current
unfortunate and aveidable circumstances, inchuding your October 17, 2000 letter’s threat that any on
site activities otherwise conducted by BorgWarner will constitute a trespass, complicate matters and
delaved the cleanup of your clients’ properties,

BorgWarner is extremely diseppointed thet the cleanup and restoration of your clients’
properties cannot proceed at this time, It has invested substantial monies and resources to promptly
address the properties adjacent to the plant and to protect the safety and health of the local population
and the environment. The cleanup and restoration of your clients’ properties would have been well
underway and perhaps compieted by this time. BorgWarner infends to proceed with remedijation and
restoration activities, where possible, However, the current phase of this activity, which was to address
all of the actionable Lee Avenue and Jacksen Street properties, will likely end shortly in this tangle of
developments as it 15 conceivable that contarmnation from your clients’ properties may re-contaminate
cleaned properties.

As we also discussed, BorgWarner never directly owned or operated the Kuhlman Electric
Corporafion plant, but is acting pursuant to a contractnal indemnity. The KEC facility was a subsidiary
of a company which BorgWamer purchased in 1999. The KEC facility was sold a mere nine menths
later. BorgWarner and KEC are completely independent and unaffiliated companies and BorgWarner
possesses only publicly available infortmation about the KEC plant’s gperations. Nonetheless, upon
being notified of existing contamination, BorgWarner promptly and veiuntarily commenced, with the
caopetatian of KEC, MDEQ and local government, the investigation, remediation and restoration
efforts at the KEC facility and the adjacent properties, such as your clients’, to resolve these issues and
to protect human health and the environment.
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SRS

Douglag GG, Mercier, Esq,.
October 27, 2000
Page 3

As we are sure you understand, your October 26, 2000 letter, sent and received after these
developments sponsored by you and your co-counsel, does nothing io resolve the circumstances creating
the delay. While we by no means can speak for MDEQ, we do not believe the remediation will proceed
until 21l sampling results are veceived and evaluated, and any conflicts resolved.

Please contact me if you wish to discuss any of the foregoing.
Very truly yours,
SEYFARTH SHAW
By: m&
Thomas D. Lupo
TDL:cyn
ce: Anastasia Hamel

Scott E. Schang, Esq.
Oretchen Zmitrovich
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357 TownE CENTER Bivi., SUITE 203
RIDGELAND, MIssissippl 39157
MMAILNG ADDRESS:
RO, Box 2324 TELEPHONE: (601} 206-5557

RIDGELAND, MS 39158.2324 October 26, 2000 . maihﬁl:\;j rrf;?:l :; ;ﬂﬂé;iﬁlz
: : glisouth.net

VIA FACSIMILE (810) 497-4441
Anastasia Hame!, Director of Environmental Programs

VIA FACSIMILE (312) 269-8869
Tom Lupo, Esq.

Re:  Kellums’ property located at 412 Lee Avenue, Crysta) Springs, Mississippi;
and Edwards’ property located at 406 Lee Avenue, Crystal Springs, Mississtppi

Drear Anastasia and Tom:

I have associated the law firm of David Nutt & Associates, Jackson, Mississippi, to assist in
the handling of the cases for my clients affected by the chemical contamination and exposure from
the Kuhlman Plant in Crystal Springs, Mississippi. Mary E. McAlister, Esq., 666 North Street, Suite
105-A, Jackson, Mississippi 39202, is primarily handling the cases on behalf of David Nutt &
Associates.

It should go without saying, since there is a serious probability of litigation concerning the
injuries and damages sustained as a result of chemicai contamination from the Kublman Plant, Borg
Warner and its affiliated and related companies should preserve all documents, soil samples, test data
and other tangible things relating to the operations at the Kuhlman Plant, the use of chemicais at the
Plant, and the disposal of same. Any destraction or spoliation of evidence wilt be dealt with

appropriately.

[ have not received a written response from your company that it will hortor my clients’
request regarding remediation efforts on their property, as outlined in my October 17, 2000, facsimile
to you. Nevertheless, my clients do not wish o stand in the way of remediation or clean up efforts
required by the Mississippi Department of Environmental Quality or those that your company
believes to be necessary. Therefore, you may proceed with the remediation efforts that you deem
necessary on the referenced property of the Kellums and Edwards families located on Lee Avenue.

Nothing contained m this letter, or the permission given for your ¢orapany 1o conduct
remediation efforts, is to be construed as a waiver of any rights ot remedies of the Kellums, Edwards,
ot any of my other clients. My clients specifically reserve all rights and remedies that they possess
now, or may possess in the future, against all persons or entities that may be responsible, in whole
or in part, for any personal injury or property damages that they have sustained, or may sustain, as
a result of chemical contamination or exposure, or remediation efforts for same.



QOctober 26, 2000
Page 2

If you wish to discuss this matter further, please do net hesitate to coatact me.

Sincerely,

Doug ier

DM
¢c: Mary E. McAlister, Esq.
Pan! and Suste Kelium




PERILLOUX & ASSOCIATES, PA. %},
ATTORNEYS AT LAW -

%
4343 DIXIE DRIVE Q* 7 >
(ACKSON, MISSISSIPPL 38709 >

[
ROY I, PERILLOUX PHONE: {601} 922-3482
{ALSO ADMITTED N LOLHISIANAY FAX: (601) 922-3472
JAMES E. RENFROE ERGAIL: roy4343@metad.net
D, BRIAN ALLEN cn P Y
LEGAL ASSISTANTS:
BONNIE PERILLOLX
GGl WALL
BRENDA SLAY October 26, 2000

Tony Russel

¢/o Mississippi Dept. Of Envitonmental Quality
Office of Pollution Control

PO Box 10385

Yackson ME 39289-0385

CERTIFIED# P 551 512 771

Fe: Kevin & Terri Frazier
405 Lee Avenue
Crystal Springs MS

Dear Mr. Russeil:

This leiter will serve to put you on notice that this firm has been retained to represent
Kevin & Terri Frazier's interest for injuries that they have suffered as a direct and proximate
result of contamination of their homestead property with Polychlorinated Biphenyis (PCBs). Any
and all correspondence, inquiries and contact concerning this matiee should be addressed and
forwarded to this office,

i would respectfully request that one of your representatives contact this firm upon receipt
of this so that we can discuss this maiter.

I thank you for your valued attention and consideration in this matter and {ook forward to
heanng fronm yeu soon.

Respectiully,

o Kevin & Terri Frazier
DB A/
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PERILLOUX & ASSOCIATES, PA.
ATTORNEYS AT LAW

4343 DIt DRIVE
JACKSON, MISSISSIPE 39209

PHOME: (RO Y22- 3482
FAX: {601) 922-31472
EMAIL: royd 34 1Eme1a3 net

RO ). PERIELCHLIX

(ALSC ADMITTED IN LOUISIANAY
JAMES E. REMFROE

D, BERIAM ALLEN

LECAAL ASSISTAMNTS:
BOMMNIE PERILLOLIX
GHGI WALL

EMDY
BRENDA SLAY {ctober 26, 2000

Hugh Webb, Mayor

¢/o City of Crystal Springs
PO Box 473

Crysta] Springs MS 39059

CERTIFIED# P 551 512 772

Re:  Kevin & leni Frazier
405 Lee Avenue
Crystal Springs MS

Dear Mayor Webb.

This letter will serve to pul you an notice that this {irm has been retained to represent
Kevin & ‘Lerri Frazier's interest for injuries 1hat they huve sutfered as a direct and proximate
result of contamination of their homestead property with Polychlorinated Biphenyls {PCBs). Any
and all ¢orrespondence, inquiries and contact conceming this matter should be addressed and

forwarded io this affice,

[ would respectiully request that you or one of your represctatives contact this firm upon
reccipt of thix so that wee cun discuss this matter. '

I thank you for vour valued atiention and consideration in (his matter and look forward to
hearing, from you soon.

Respectlully,

oo Mevin & Termi Frazier
DRAS



218 497 444

7 otasE6/00 THU 17:25 FAX 810 4.441 @ool

JJLE CoPy

BorgWarner Inc.
11955 East Nine Mile Road
Warren, Michigan 48089

FAX TRANSMITTAL INFORMATION

From: Anastasia Hamel To: Gretchen Zmitrovich
Of: _ BorgWarner Inc. Of  MDEQ)

Phone: (310} 497-4503 Fax: 60L-951-5300

Fax: (810} 497-4441 RE: USEPA Letter

Please deliver the attached to Gretchen Zmitroviteh,

This facsimile contains mibmriation which {23 may be tegally privilegad, proprietary in nature or otherwise protected by |av from disclosure,
and {b is intended only far the use of the agdressees) named above. 17 you are nol the addressee o the person respansible for delivering this
(o the addnesses(s), you are kereby nobified that any disclasure, copying, disgfbuting 07 use of this Teesimmile i2 prohibiled and may conseume
an invasion of the privacy of the addressee(s). I you have received this facsimile in srmor, please 1elephone us (cobec) immediately 2o thae
we can amange for the readeval of the facsimile ar na cost to you.

Date: October 26, 2000 Number of page(s) in this fax including
cover 2

o

Original will be sent via: Mail___ Overnight Courter___  Will Not Be Sent_X
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L]

_CT-IE-'@B 9942 PROM.4 AFPT PISH

TOXICS SECTION
FAX SHEET

U5 EPA, Repion 4
AFC Blgg., 12th Floor

61 Forsyth Street, §5.W,
Atlanta, Georgis 30303

DATE: QOctober 19, 2000

No. Of Pages | (Including cover sheet)

TO:  Kathy Danijels 26 Aibort mertin Cﬁ AL Thimas o2
BF1 HuAL Pinm
FAX Nomber: {601) 982.9439

FROM: Craig Brown -
EPa 4 ﬁ@‘-ﬁ ]g’um_,-

Phone : (404) 562-3990
FAX:  (404) 562-8073

Messape: Kathy . I received the data package yau transmitted yesterday on sgil
rémoved from two properties near the Kuhlman Electric site. Given the size of the project
area I believe that the in-sity grid sampling performed by Ogden has adequated
characterized the sail for disposal under TSCA PCB regulations, The highest PCH
concentration I noted was 7.2 ppm. This particulay cleanny action of adjncent
Tesidential/commercial properties that were contaminated by run-off and/or fll dixt
transfer from Kulbman is being done under MDEQ’s direction. Based on what we know of
the site and the timing of PCB releases to soil at Kchiman, any soil from the properties
surronnding Kohiman that is currently helow 50 pp PCB based on adequate in-sity
characterization does not meet the definition of “PCE remediation waste™ and therefore
may be disposed of as solid waste in 4 ate-approved soNid waste JandfilL
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:: N / .. Gretchen Zmitrovich
10/26/2000 D8:51 AN

Ta Jeft Smith <l5mith@sheldonlabs.com= @ INETDEQ
oo

Subject: Re: i

The first twe days of the remediation the crew was waiting on approval from BF| to dispose of the
sail at Jackson's landfill. Then two pieces of their equipment broke down. It has taken longer
than expected but no one could have anticipated the problems. They are having to go deaper in
some areas. YVerbally, | was informed that the confirmation samples came back above 1 ppm. |
do not have copies yet of this data though.

Jett Smith <JSmith@sheldonlabs.com= on 1072572000 10:29:57 AM

Jeff Smith <JSmithi@sheldonlabs.com= on 1072572000 10:29:57 AM

Subject:

Gretohen:

T've acticed that che remsdiacicn crew has been at the cliniec longer than
expected. I think Robert Marcin had t£old me they would be finished in a
couple of daya. Do you know what the =zrtatus i=? I alsc noticed that they
hawve gone pretty desp. tos. Do you have che results from the tesc they did
while digging? If o2, can you share those?

Thanks,

Jefi Bmithn



® ®
FILE Copy

Jeff Smith <JEmithi@sheldonlabs.com> on 10/25/2000 10:29:57 AM

Ten Gretchen Zmitrovich/HW/OPC/DEQ@DED
ce:

Subject:

Frekchen:

I'wve noticed that the remediation crew has besen at the <linic longer than
expected. 1 think Robert Martin had tald me they would be finished in a
couple of days. Do you know whatb the status is? I alse noticed thatb they
have gone pretoy desp, too. Do you have the results from the test they did
while digging? If =c, can you share thoge?

Thanks,

Jetff &mich
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e ,_/;:M Gretchen Zmitrovich
102372000 0836 AM

Tou HERML 3ZBANKHEAD@aol.com & INETDED
o

Subject: Re; CONTAMINANTS AT KUHLMAN ELECTRIC CORPORATION (PCBs) )

| tried to return your call several times last week but kept missing you. The remediation crew in
the field are using measures to control dust, i.e. dampening the soil with water. In addition, they
are using air monitors to ensure that safe levels of air quality are maintained. | do not expect a
probiern with dust during trus remediation. Hence, there was ng need o notify the employees.
EPA has approved the remediation and worked with us the gt clearance for the material at the
landfill

Hope the information helps ease your eoncerns. Gratchen Zmitrovich

HERM132BANKHEAD@acl.com on 10/20/2000 04:56:36 PM

HERM13IZEANKHEAD®Ac! .com on 10/20/2000 04:56:36 PM

Al

" ml

To: Gretchen Zmitrovich/HW/OPC/DEQ@E@DEQ
6o

Subject: CONTAMINANTS AT KUHLMAN ELECTRIC CORPORATION (FCBs)

Gretcnsen:

¥y name is Herman May and I gerve a5 Chief Steward of Local 79% of the IUB
Union at ¥uhlman Electric here ia Crystal Springs, Ms, 33055,

We noticed the remediabion process has started and ic's besn gong on for a
few days now,

My guescions are: what are the dangers of being exposed after the PCBa gail.
dust has been digturk? BShould there have been some bype of notification ko
the employeess even though che actual remediaticn is next door? Was this
remediak ion process oleared tchrough EPA?

Please regpond &% soon as poszible.

Thank you. o, .- Herman
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HERM13ZEBEANKHEAD@E a0l com on 10/20/2000 04:56:36 PMW

To: Gretehen Zmitrovich/HW/OPC/DEQ@DEQ
(5

Subject: CONTAMINANTS AT KUHLMAN ELECTRIC CORFORATION (FCEs)

Greloien:

My name iz Herman Mav and I cerve ag Chief Steward of Lecal 73% of che IUE
Tnion at Huhliman Blectric here i Cryetal Bprings, Ms. 33059,

We noticed the remediacion process has started and it's been gong on for a
few days now,

My guesticns are: what are the dangers of being exposed after the PCOBs soil,
dust has besh digturb? 5Should there have besn some cype of notification vo
the employess even thoough rhe actual remediacicn iz next door? Was this
ramediation process cleared ehrough EPA?

Please Tespond 3= soon as posaible.

Thank vou.o oo oo ari o Hermarn






Tel: (601} £892-9661 (I:{ EHRL%JQNRE}%C;Tgfg

Fax: (601} 392-6406

Jpstrument Teansformers

Power Transformers
101 Kuhiman Drive, Crystal Springs, Mississippi 39039

Cctober 16, 2000

Ms. Kathy Damiel

Browning-Ferris [ndustries of M5, Inc.
F. Q. Box 4736

Greenville, M3 38704-4736

RE: Kuhtman Eleciric
Waste Profiles for PCB Contaminated Soil

Dear Ms, Damel:

Per your request, this letter details the source of the soil and the respective tonnage of waste
associated with each site.

The contaminated soil that is destined for disposal is the result of remediation activities at various
residences and commercial properties surtounding the Kuhlman Electric Corporation facility in
Crystal Springs, Mississippi. The source of the PCB contamination is believed to be transformer
oil used in the production of electrical transformers at the facility from the mid 1950s to 1973,
As shown in the laboratory reports, there are no other contaminants associaied with the soil.

The lacations are as follows:

Medical Clinic — Lee Avenue 774 tons
Edwards Property — 406 Lee Avenue 446 tons
Garment Shop - 414 Lee Avenue 42 tons

Frazier Property — Lee Averue 333 tons
Duplex -408/410 Lee Avenue 63 tons

Kellum Property - 412 Lee Avenue 228 tons
Dabney/Smith Property — N. Jackson & Lee Avenue 298 tons

Excavation is currently scheduled to begin during the week of October 16, 2000.



[f you have any question or coraments, please do not hesitate to call Robert Martin at (828) 669 —
3929,

Sincerely,

Manager Maintenance / Facility Engineer



