
 
 

 

 
HOUSATONIC REST OF RIVER MUNICIPAL COMMITTEE 

 
AGENDA 

 

Rest of River Municipal Committee 
March 6, 2020, 9:00 a.m. 

Lee Memorial Hall 
33 Main Street, Lee MA 01238 

Courtroom 
 
 
 

1. Introductions (9:00 am) 
 

2. Review of minutes of February 7, 2020 Meeting (9:05 am) 
 

3. Discussion of Public Outreach (9:10 am – 9:45 am) 
 

4. Update on Escrow Agreement (9:45 am – 9:55 am) 
 

5. RoR Committee Finances / Budget / Expenses (9:55 am – 10:05 am) 
 

6. Executive Session – legal strategy (10:05 am – 10:10 am) 
 

7. Other Business (10:10 am – 10:20 am) 
 

8. Next Meeting / Agenda Items (10:20 am – 10:30 am) 
 

9. Adjournment (10:30 am) 
 
 
 
City and Town Clerks: Please post this notice pursuant to Open Meeting Law MGL c. 30A, §§ 18-25. 

 
Please Note:  In the case of inclement weather on the day of the meeting, please call 

BRPC at 413-442-1521, ext. 5 to confirm if the meeting is still being held. 



ROR Meeting Minutes 3-6-20 approved  1 

                     

     
 

HOUSATONIC REST OF RIVER MUNICIPAL COMMITTEE 
Meeting Minutes 

Rest of River Municipal Committee; March 6, 2020, Lee Town Hall 
 

1. Introductions.  T. Matuszko opened the meeting at 9:00 am and stated the meeting was being recorded.  
Committee members attending: 

Pat Carlino, Lee Select Board and Representative 
Channing Gibson, Lenox Representative 
Martin Mitsoff, Sheffield Select Board and Representative 
Chris Rembold, Great Barrington Representative 

Others present: 
Melissa Provencher, BRPC  
T. Matuszko, BRPC 
N. Karns, BRPC 

2. Review of minutes of February 7, 2020 meeting.  A motion was made to accept minutes of 2-7-20 by C. 
Gibson and seconded by C. Rembold; minutes approved as written:  P. Carlino, Lee, AYE; C. Rembold, Great 
Barrington; C. Gibson, Lenox, AYE; and M. Mitsoff, Sheffield, ABSTAIN.   

3. Public Outreach – Committee offered their opinions about the 3 public informational sessions held in Lee, 
Great Barrington, Pittsfield.  Committee members summarized how the public can continue to be informed of 
the Settlement. P. Carlino noted that the public can continue to receive ongoing information about the 
settlement at ROR Committee meetings and the Lee selectboard meetings, and that additional information 
sessions with EPA may be held if the public requests it.  C. Gibson reported that Lenox had hosted a “kitchen 
table” meeting for the Lenox Dale neighbors, with EPA staff attending; most questions at that meeting were 
technical and directed towards EPA; EPA brought a sample of the landfill liner to show thickness.  C. Rembold 
reported that he and EPA recorded a radio interview to be aired next Friday; again most questions were 
technical in nature.  P. Carlino wondered if a live stream of the cleanup can be set up to keep residents apprised 
of cleanup activities; perhaps a web cam type of thing that would move downstream as the work moves.  
Discussion ensued about creating a possible central portal of the most relevant cleanup document links; could it 
be hosted on BRPC website for easy public reference to avoid all 5 Towns having to monitor and duplicate 
effort?   

N. Karns described how past Technical Assistance Services for Communities (TASC) grants have worked in the 
past; current scopes of work open for public review are floodplain sampling in floodplain in Pittsfield and vernal 
pools along full ROR; would be good to coordinate vernal pool comments with BEAT and Audubon, which have 
good knowledge of science. 

Discussion turned to Kameron Spaulding proposal to provide public messaging services.  C. Gibson stated that 
he does not see a need to “sell” the Settlement; it was a mediation and does not need to be sold; it is now an 
EPA public process.  C. Rembold agreed there was no need for formal PR process but there is a need to continue 
to get Committee’s and Towns’ information out to the public.  M. Mitsoff agreed no formal process, but need to 
provide a clearinghouse of information for public.  Might there be a partnership with Audubon to provide 
information to public?  Is the CCC the best place for the clearinghouse?   



M. Provencher reported that BRPC has entered into a database all the questions asked at the public 
informational sessions and she has begun to answer those BRPC has the expertise to answer; she will work with 
EPA staff to answer outstanding questions so they can be posted online; Towns can provide link to the posting. 

Members agree that there is a need to more clearly outline the ongoing role and responsibilities of the ROR 
Committee as the Settlement and cleanup progresses.  A draft list of ongoing responsibilities has been drafted 
and N. Karns will bring the document to the next meeting.  

4. Escrow Agreement and Finances.  Escrow Agreement – will seek legal guidance about whether it can be 
posted publicly; C. Gibson to follow up on this.   

Agreed Towns should begin to think about how they might spend the Settlement funds; individual selectboards 
may want to begin conversations now about possible beneficial uses; Town Meeting will need to approve; 
probably focus on reparation for neighbors in Lee and Lenox; agree need to set aside some funds for possible 
future legal or other consultant costs regarding cleanup.  The Committee will continue discussions next 
meeting.  

Committee reviewed invoice from Mirick O’Connell for $297.00.  A motion was made to approve payment of 
invoice by C. Rembold and seconded by C. Gibson; motion carried unanimously:  P. Carlino, Lee, AYE; C. 
Rembold, Great Barrington; C. Gibson, Lenox, AYE; M. Mitsoff, Sheffield, AYE.  Still waiting for invoice from 
Hagens Berman for work Jan. 1 to present. 

M. Provencher reviewed the budget with the Committee. It was noted that if there was an appeal of the 
Settlement or Permit, then escrow funds would be frozen and Town funds will be needed for any legal fight; the 
Towns need to have ROR funds for legal for FY21 just in case.  Total legal cost to Towns so far is approx. 
$312,000 since 2014; this does not include extensive grant funds from DLTA program for technical assistance 
from BRPC. 

5. Other Business.  Agreed that moving forward the Committee would have a standing meeting every other 
Friday; can cancel if no business; next meeting would be March 20th.  

6. Executive Session – for legal strategy, mediation and meeting/conferring with mediator. T. Matuszko 
requested a motion to go into Executive Session with respect to litigation or decision of public business whereas 
if the discussion where held in open session it may be detrimental to the legal position of the Rest of River 
Municipal Committee legal action with EPA and GE.  A motion made by C. Gibson and seconded by P. Carlino, 
for the Committee to enter into Executive Session, as stated above and not to return to open session, carried 
with the following roll call vote: P. Carlino, Lee, AYE; M. Mitsoff, Sheffield, AYE; C. Gibson, Lenox, AYE; C. 
Rembold, Great Barrington, AYE. The Committee went into Executive Session at 10:14 am. The Committee did 
not return to open session. 

Meeting Materials:  
 Meeting Agenda 3-6-20  
 Draft Meeting Minutes of 2-7-20  
 Email from C. Gibson to M. Provencher; Subject: Fwd: Clean Up; Date: 2-28-20, with attached proposal 
 Email from K. Walsh to M. Provencher, M. Refolo, M. Pawa; Subject: GE/Towns Escrow; Date: 3-4-20, with 

attached escrow agreement 
 Mirick O’Connell Letter dated 2-11-20 with invoice attached 
 Housatonic Rest of River Municipal Committee Financial Summary, updated 3/5/20 

 
Respectfully submitted,  
Lauren Gaherty, BRPC 



From: Channing Gibson
To: Melissa Provencher
Subject: Fwd: Clean Up
Date: Friday, February 28, 2020 3:13:59 PM
Attachments: Clean Housatonic.pdf

This was sent to me. Please distribute for discussion. FYI, in addition to running his PR firm,
Kameron is on the Lenox Planning Board and was formerly the director of the Lenox
Chamber of Commerce. Additionally, he grew up in Ft. Edward, NY, ground zero for the
Hudson River cleanup, so he does know the issues.  

Sent from my iPhone

Begin forwarded message:

From: Kameron Spaulding <kameronspaulding@gmail.com>
Date: February 28, 2020 at 12:27:33 PM EST
To: CHANNING GIBSON <changibson@mac.com>
Subject: Clean Up

﻿
Channing,
It was great to talk to you the other day. I have kept thinking about this plan, and
whether we love it or not it truly is the best chance we have. My fear is that the
noise growing on the other side is starting to get pretty loud.

Their Facebook group has topped 4000 members and averages over 100
posts a day
They have begun a campaign to call and write elected officials
A letter writing campaign has gotten them daily ink
They have designed and are ordering signs, bumper stickers and more
A "fact sheet" and talking points have been drafted and are being handed
out
A website has been launched
They are planning a campaign to harass local businesses and threaten the
tourism economy to force them to support when needed
They have worked with local students on a now launched social media
campaign with coordinated content, hashtags and more pages
They are now also planning organized demonstrations outside of public
meetings
The list goes on

So I was think how we can help tell the other very important side of the story. I
think we the supporters (even if reluctantly supportive) need to work to craft a
clear message that the public can understand to push back against the fear
mongering. I have put some ideas down in the attached document.

This is not a sale pitch, its an offer to help. That being said if some supporting
organizations wanted to contribute for costs as they arrive that would be great and

mailto:cgibson.selectman@gmail.com
mailto:mprovencher@berkshireplanning.org



CLEAN
HOUSATONIC
SPAULDING COMMUNICATIONS


MARCH 2020







WHAT WE
OFFER


PROJECT
PROPOSAL


SPAULDING COOMUNICATIONS


KNOWLEDGE
Our principle has been through


a GE cleanup before and has
local  pol it ical  and zoning


expertise


PUBLIC RELATIONS
Our team wil l  work with al l
media outlets to make sure


that coverage of this c leanup is
handled in a clear manor and
that our goals and objectives


are del ivered


ORGANIZATION
We can offer a central


clearinghouse for information
and planning to make sure that


al l  stakeholders are wel l
informed and able to


effectively explain our posit ion
to the public 


ASSET
DEVELOPMENT


Further we can design and
distr ibute marketing materials
that help explain the benefits


of this plan and clearer answer
the public 's  questions and


quell  their  concerns


THE PROBLEM
A growing opposit ion to this plan is  start ing to
mobil ize onl ine,  at  public events and soon with
a pressure campaign on local  businesses.  This
is pushing false information and fear into the
public domain that wi l l  make progress on this
plan more diff icult  for al l  stakeholders.


CONTACT US
www.spauldingcommunicationsgroup.com
 
info@spauldingcommunicationsgroup.com
 
(518) 232-8735
 


Coming together to offer a simple and clear
explanation of how this plan was developed,
the posit ives i t  offers and the possible
outcomes of walking away from the table is
the best way to make sure the public is  wel l
informed and can be brought to support this
current cleanup plan.


THE SOLUTION







Our Objective
The most important outcome is a clean and healthy river. That is something even our
opponents agree on. The debate here is over the best way to move forward. We know that this
current agreement gives us a path forward to a clean Housatonic in a timely manner.
 
It is our job to explain the benefits of the current agreement to the public and work to assuage
their fears by providing factual information in a clear and concise manner.  To this end we will:


- Increase public knowledge of the positive outcomes from the plan
- Decrease the growing fear and distrust of the plan
- Secure positive media coverage for cleanup


 


Implementation
Our plan would be to create a wide reaching plan that will increase public knowledge and
minimize the spread of false information and fear. 
 


Organization
We will create an organization to
produce our materials and explain the
great benefits of this plan. Our proposal
is to name the group Clean Housatonic.
The name is clear and gets to the point
that this mission will leave the
Berkshires with a healthier river.


Website
Launching CleanHousatonic.com will
give us a digital home for information
about the benefits of cleaning the river,
the plans to keep any local dumps safe
and secure and detail current public
support for the plan. Those who
disagree with this current plan have
already begun using the web to spread
false information and we need to quickly
join that space.


Organization
PR Campaign
Currently we have received positive local
press coverage. But with an organized
opposition they will undoubtedly begin
pitching negative stories to the media.
We will work with stakeholders to make
sure they are prepared for press
contacts and also look to make sure that
negative attention being brought to the
project and the Berkshires on the whole
is minimized. 


Local Marketing
Using digital channels, grassroots
campaign techniques, informational
printed materials and other mediums
we will correct inaccurate statements
and explain the detailed thought and
work that created a plan that offers the
best path forward for the region. 







make this plan something we all can execute. I am willing to donate 20 hours of
my firms time to this plan and that can get us started if there is support for
crafting a coordinated retort. We need to get the public to hear and understand
that this is 99.9999% likely the best offer we are going to get and that walking
away could have incredible impacts for our region.

-- 
Kameron Spaulding
Spaulding Communications
518-232-8735 cell



From: Walsh, Kevin
To: Melissa Provencher; Refolo, Michael A.; Matthew Pawa
Subject: GE/Towns Escrow
Date: Wednesday, March 4, 2020 11:18:21 AM
Attachments: Executed Investment Direction.pdf

Executed Escrow Agreement.pdf

Attached are fully executed copies of the escrow agreement, including the specimen signatures, and
the investment direction letter.  I have sent these to Wilmington Trust so that they can activate the
account.  GE will begin moving money as soon as possible.  Thanks for your help on this matter.
 
 
Kevin J Walsh
Member

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center, Boston, MA 02111
+1.617.348.1622
KJWalsh@mintz.com | Mintz.com

 

STATEMENT OF CONFIDENTIALITY:
The information contained in this electronic message and any attachments
to this message are intended for the exclusive use of the addressee(s)
and may contain confidential or privileged information. If you are not
the intended recipient, or the person responsible for delivering the
e-mail to the intended recipient, be advised you have received this
message in error and that any use, dissemination, forwarding, printing,
or copying is strictly prohibited. Please notify Mintz, Levin, Cohn,
Ferris, Glovsky and Popeo immediately at either (617) 542-6000 or at
DirectorofIT@Mintz.com, and destroy all copies of this message and any
attachments. You will be reimbursed for reasonable costs incurred in
notifying us.

mailto:KJWalsh@mintz.com
mailto:mprovencher@berkshireplanning.org
mailto:mrefolo@mirickoconnell.com
mailto:mattp@hbsslaw.com
tel:+1.617.348.1622
mailto:KJWalsh@mintz.com
https://www.mintz.com/
https://www.mintz.com/















()WILMINGTON 
TRUST 


Account Name: 


MUTUAL FUND DISCLOSURE, CONSENT AND DIRECTION FORM-THIRD PARTY FUND OPTIONS 


------------------------------- (the "Account") 


As the issuer, borrower or other authorized person ("Authorized Person") with respect to the Account designated above, the 
undersigned hereby certifies, acknowledges and agrees as follows: 
1. Authorized Person has full authority to execute and deliver this Disclosure, Consent and Direction Form and to make the


acknowledgments, authorizations and agreements set forth herein.


2. Authorized Person understands that the funds listed below (the "Third Party Funds") are advised by parties not affiliated with M&T
Bank or Wilmington Trust, National Association (collectively, "Bank"), nor with the Bank's affiliated investment advisors, Wilmington
Funds Management Corporation and Wilmington Trust Investment Advisors, Inc. (collectively, "Adviser").


Authorized Person further understands that Adviser, the Bank and their affiliates (collectively, the "Company") may provide
investment management, shareholder services, administrative services, services under 12b-1 plans and other services to Third
Party Funds. The Company is entitled to receive compensation for any such services that it provides to Third Party Funds.


The Third Party Funds' prospectuses describe the fees that the Company currently receives from the Third Party Funds.


The Company may also receive payments from the distributor or the investment adviser (or one of its affiliates) of a Third Party
Fund for the support or services the Company provides with respect to the Third Party Fund. These payments: (i) are not charged
against the assets of a Third Party Fund; (ii) are in addition to the service fees and other fees described above that the Bank may
receive from a Third Party Fund; and (iii) are described in the prospectuses for the Third Party Funds.


Payments received by the Company from or with respect to the Third Party Funds may create an incentive for the Bank to make
shares of the Third Party Funds available to the Account.


Subject to and in accordance with the terms of the instruments and agreements governing the Account, Authorized Person
authorizes and directs the Bank, in its capacity as trustee or agent under the Account, to invest the Account cash balances
identified below in shares of one of the following money market mutual fund.


 X BlackRock Treasury Trust Fund


D Morgan Stanley Treasury Securities Fund 


D Goldman Sachs Treasury Obligations Fund


09248U544 


61747C533 


38141W315 


$ _100%___ _ 


$ ____ _ 


$ ____ _ 


3. Authorized Person understands that such Authorized Person could lose money by investing in a money market mutual fund.
Although a money market mutual fund seeks to preserve the value of Authorized Person's investment at $1.00 per share, it cannot
guarantee that it will do so. An investment in a money market mutual fund is not a deposit of a bank and is not insured or
guaranteed by the Federal Deposit Insurance Corporation or any other government agency and may fluctuate in value. The money
market mutual fund's sponsor has no legal obligation to provide financial support to a money market mutual fund, and Authorized
Person should not expect that the sponsor will provide financial support to a money market mutual fund at any time.


4. Authorized Person has received and read the prospectuses for the Third Party Funds, understands the information disclosed above
and in the Third Party Funds' prospectuses, and hereby authorizes and approves: (a) the investment of Account funds in mutual
funds that pay fees to the Company, as provided above in paragraph 2; and (b) the Company's performance of services for and
receipt of compensation from the Third Party Funds in addition to the Bank's receipt of compensation for services provided to the
::coun4_


/>1,ft( / tJ rcAIP? � 
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Third Party Mutual Fund Disclosure, Consent and Direction Form - IAS v.4 9/2019 
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ESCROW AGREEMENT 


 
This Escrow Agreement dated this ____ day of February, 2020 (the “Escrow Agreement”), is entered into 
by and among the General Electric Company, a New York corporation (“GE”), and each of the Towns of 
Great Barrington, Lee, Lenox, Sheffield and Stockbridge, Massachusetts (collectively the “Towns”)  and 
Wilmington Trust, National Association, as escrow agent (“Escrow Agent”)(GE, each of the Towns and 
the Escrow Agent are also individually referred to herein as a “Party” and collectively as the “Parties”).    


 
RECITALS 


 
 WHEREAS, GE and the Towns  have entered into a settlement agreement to resolve disputes 
regarding the United States Environmental Protection Agency’s (“EPA’s”) October 2016 RCRA 
Corrective Action Permit Modification for the “Rest of River” portion of the GE-Pittsfield/Housatonic 
River Site (the “2016 Permit”) (the “Settlement Agreement”). 
 
 WHEREAS, the Settlement Agreement requires GE to pay a total of fifty-five million dollars 
($55,000,000) to the Towns upon the final issuance of a revised Corrective Action Permit Modification for 
the “Rest of River” portion of the GE-Pittsfield/Housatonic River Site (the “Site”) containing terms 
substantially similar to those in the 2016 Permit, revised as specified in Sections II and III of the Settlement 
Agreement, and further subject to the terms of this Escrow Agreement. 
 
 WHEREAS, GE and the Towns have agreed to the payment of the $55 million into an escrow 
account and the release of the $55 million and any interest or income accrued thereon to the Towns upon 
the final issuance of a revised Corrective Action Permit Modification for the “Rest of River” portion of the    
“Site” containing terms substantially similar to those in the 2016 Permit, revised as specified in Sections II 
and II of the Settlement Agreement, and further subject to the terms of this Escrow Agreement. 


 NOW, THEREFORE, in consideration of the aforementioned Settlement Agreement, and further 
consideration of the covenants set forth hereafter, it is hereby agreed mutually as follows: 


 
ARTICLE 1 


ESCROW DEPOSIT 
 


1.1. Receipt of Escrow Property.   


 
(a) Following execution of this Escrow Agreement by each of the Parties and the Escrow 


Agent, GE will deposit $55,000,000 on or before March 11, 2020 into a United States Dollar denominated 
account (the “Escrow Account”) established by the Escrow Agent.  The Escrow Account is set forth below: 


 
Manufacturers & Traders Trust Co. 
ABA# 031100092 
A/C# [_____] 
A/C Name: [_____] 
Attn: Global Capital Markets 
 


(b) Upon receipt of the deposit, the Escrow Agent will acknowledge in writing to the Parties 
hereto the receipt by the Escrow Agent of such amount into the Escrow Account. 
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(c) The Escrow Agent will hold the deposits in the Escrow Account, together with all 


investments thereof and all interest accumulated thereon and proceeds therefrom (the “Escrow Property”), 
in escrow upon the terms and conditions set forth in this Escrow Agreement and shall not disburse funds 
from the Escrow Account except as provided herein.  The Parties hereto agree that the Escrow Property 
will be held in escrow and will be available to the Towns or GE as provided in section 1.3 below. 


 
1.2. Investments.   


(a) The Escrow Agent shall invest the Escrow Property in accordance with the written 
instructions provided to the Escrow Agent and signed by each of the Parties.  These instructions may 
authorize investments as shall from time to time be selected by the Parties; all such investments must be 
investments the Escrow Agent is able to hold.  In the absence of written investment instructions from the 
Parties, the Escrow Agent shall invest the Escrow Property in accordance with the Mutual Fund Disclosure, 
Consent and Direction Form -Third Party Fund Options executed and delivered by the Parties.  


 
(b) For the avoidance of doubt, any investment earnings and income on the Escrow Property 


shall become part of the Escrow Property, and shall be disbursed in accordance with Section 1.3 below. 
The Escrow Agent shall make no disbursement, investment or other use of funds until and unless it has 
collected funds. The Escrow Agent shall not be liable for collection items until such proceeds have been 
received or the applicable financial institution or Federal Reserve (as the case may be) has given the Escrow 
Agent credit for the funds.  


 
(c) The Escrow Agent is hereby authorized and directed to sell or redeem any such investments 


as it deems necessary to make any payments or distributions required under this Escrow Agreement.  The 
Escrow Agent shall have no responsibility or liability for any loss which may result from any investment 
or sale of investment made pursuant to this Escrow Agreement.  The Escrow Agent is hereby authorized, 
in making or disposing of any investment permitted by this Escrow Agreement, to deal with itself (in its 
individual capacity) or with any one or more of its affiliates, whether it or any such affiliate is acting as 
agent of the Escrow Agent or for any third person or dealing as principal for its own account.  The Parties 
acknowledge that the Escrow Agent is not providing investment supervision, recommendations, or advice. 


 
1.3. Disbursements.   


(a) Within ten (10) days of the later of (a) the final issuance of a revised Corrective Action 
Permit Modification for the “Rest of River” portion of the Site containing terms substantially similar to 
those in the 2016 Permit, revised as specified in Sections II and III of the Settlement Agreement; and (b) 
the date on which any appeals and remands regarding said revised Corrective Action Permit Modification 
for the “Rest of River” portion of the Site containing terms substantially similar to those in the 2016 Permit, 
revised as specified in Sections II and III of the Settlement Agreement, are completed, GE and the Towns 
shall execute and deliver to the Escrow Agent joint written instructions in substantially the form attached 
hereto as Exhibit A-1 signed by a duly authorized representative of GE and a duly authorized representative 
of each of the Towns (“Town Release Joint Written Direction”), instructing the Escrow Agent to release 
the Escrow Funds to the Towns as specified in such Town Release Joint Written Direction.  Within ten (10) 
days of the issuance of a revised Corrective Action Permit Modification for the “Rest of River” portion of 
the Site containing terms that are not substantially similar to those in the 2016 Permit, revised as specified 
in Sections II and III of the Settlement Agreement, GE and the Towns shall execute and deliver to the 
Escrow Agent joint written instructions in substantially the form attached hereto as Exhibit A-2 signed by 
a duly authorized representative of GE and a duly authorized representative of each of the Towns (“GE 
Release Joint Written Direction”), instructing the Escrow Agent to release the Escrow Funds to GE as 
specified in such GE Joint Written Direction. The Escrow Agent shall not be responsible to ensure that GE 
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and each of the Towns provides either the Town Release Joint Written Direction or the GE Release Joint 
Written Direction within the time periods mentioned herein above.  
 


(b) In the event that Escrow Agent makes any payment to any other Party pursuant to this 
Escrow Agreement and for any reason such payment (or any portion thereof) is required to be returned to 
the Escrow Account or another Party or is subsequently invalidated, declared to be fraudulent or 
preferential, set aside and/or required to be repaid to a receiver, trustee or other party under any bankruptcy 
or insolvency law, other federal or state law, common law or equitable doctrine, then the recipient shall 
repay to the Escrow Agent upon written request the amount so paid to it. 
 


(c) The Escrow Agent shall, in its sole discretion, comply with judgments or orders issued or 
process entered by any court with respect to the Escrow Property, including without limitation any 
attachment, levy or garnishment, without any obligation to determine such court's jurisdiction in the matter 
and in accordance with its normal business practices.  If the Escrow Agent complies with any such 
judgment, order or process, then Escrow Agent shall not be liable to any Party or any other person by reason 
of such compliance, regardless of the final disposition of any such judgment, order or process. 
 


(d) Each Party understands and agrees that the Escrow Agent shall have no obligation or duty 
to act upon a Written Direction delivered to the Escrow Agent for the disbursement of Escrow Property 
under this Escrow Agreement if such  Written Direction is not (i) in writing, (ii) signed by duly authorized 
representatives of the Parties designated on each Party’s respective Exhibit B-1 or Exhibit B-2, as applicable 
(in each case, each such individual an “Authorized Representative” of such Party), and (iii) delivered to, 
and able to be authenticated by, the Escrow Agent in accordance with Section 1.5. 
 


(e) The Escrow Agent will furnish monthly statements to each Party setting forth the activity 
in the Escrow Account for the preceding month. 
 


(f) The Parties may specify in the Written Direction whether the Escrow Property shall be 
disbursed by way of wire transfer or check, as provided in the Written Direction.  If the written notice for 
the disbursement of funds does not so specify the disbursement means, the Escrow Agent may disburse the 
Escrow Property by any means chosen by the Escrow Agent. 


 
 


1.4. Written Direction and Other Instruction. 


As used in this Agreement, the term Written Direction may refer, variably to a Town Release Joint 
Written Direction or a GE Release Joint Written Direction, or any other written instruction signed by an 
Authorized Representative of each of the Parties (including each of the Towns) that directs distribution of 
the Escrow Property, as permitted by the terms of this Agreement. 


  
(a) The Escrow Agent is authorized to follow and rely upon a Written Direction given to it if 


the Escrow Agent believes, in good faith, that such Written Direction is genuine and to have been signed 
by an Authorized Representative of GE and of each of the five Towns; a Written Direction that is not signed 
by each of the five Towns is not valid.  The Escrow Agent shall have no duty or obligation to verify that 
the each person who sent such instruction is, in fact, a person duly authorized to give instructions on behalf 
of a Party, other than to verify that the signature of the Authorized Representative on any such instruction 
appears to be the signature of such person. Each Party acknowledges and agrees that it is fully informed of 
the protections and risks associated with the various methods of transmitting the Written Direction to the 
Escrow Agent, and that there may be more secure methods of transmitting instructions other than the 
method selected by the Parties. The Escrow Agent shall have no responsibility or liability for any loss which 
may result from: 
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(i) any action taken or not taken by the Escrow Agent in good faith reliance on any 


such signatures or instructions; 
 
(ii) as a result of a Party’s reliance upon or use of any particular method of delivering 


instructions to the Escrow Agent, including the risk of interception of such instruction and 
misuse by third parties; or  


 
(iii) any officer or Authorized Representative of a Party named in an incumbency 


certificate, Exhibit B-1 or Exhibit B-2 delivered hereunder prior to actual receipt by the 
Escrow Agent of a more current incumbency certificate or an updated Exhibit B-1 or 
Exhibit B-2 and a reasonable time for the Escrow Agent to act upon such updated or more 
current certificate or Exhibit.   


 
(b) Each Party may, at any time, update its respective Exhibit B-1 or Exhibit B-2, as applicable, 


by signing and submitting to the Escrow Agent an updated Exhibit.  Any updated Exhibit shall not be 
effective unless the Escrow Agent countersigns a copy thereof.  The Escrow Agent shall be entitled to a 
reasonable time to act to implement any changes on an updated Exhibit. 


 
1.5. Delivery and Authentication of Written Direction. 


(a) A Written Direction must be delivered to the Escrow Agent by one of the delivery methods 
set forth in Section 4.3. 


 
(b) Each Party and the Escrow Agent hereby agree that the following security procedures will 


be used to verify the authenticity of the Written Direction delivered by the Parties to the Escrow Agent 
under this Escrow Agreement: 


 
(i) The Written Direction must include the name and signature of each person 


delivering such Written Direction to the Escrow Agent.  The Escrow Agent will check that 
the name and signature of the person identified on the Written Direction appears to be the 
same as the name and signature of an Authorized Representative of such Party;  
 


(ii) The Escrow Agent will make a telephone call to an Authorized Representative of 
each Party purporting to deliver the Written Direction (which Authorized Representative 
may be the same as the Authorized Representative who delivered the Written Direction) at 
any telephone number for such Authorized Representative as set forth on such Party’s 
Exhibit B-1 or Exhibit B-2, as applicable, to obtain oral confirmation of delivery of the 
Written Direction;  and  
 


(iii) If the Written Direction is sent by email to the Escrow Agent, the Escrow Agent 
also shall review such email address to verify that it appears to have been sent from an 
email address for an Authorized Representative of such sending Party as set forth on such 
Party’s Exhibit B-1 or Exhibit B-2, as applicable.  


 
(c) Each Party acknowledges and agrees that given its particular circumstances, including the 


nature of its business, the size, type and frequency of its instructions, transactions and files, internal 
procedures and systems, the alternative security procedures offered by the Escrow Agent and the security 
procedures in general use by other customers and banks similarly situated, the security procedures set forth 
in this Section 1.5 are a commercially reasonable method of verifying the authenticity of a payment order 
in a Written Direction.   
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(d) The Escrow Agent is authorized to execute, and each Party expressly agrees to be bound 


by any payment order in the Written Direction (and associated funds transfer) (i) that is accepted by the 
Escrow Agent in accordance with the security procedures set forth in this Section 1.5, whether or not 
authorized by such Party and/or (ii) that is authorized by or on behalf of such Party or for which such Party 
is otherwise bound under the law of agency, whether or not the security procedures set forth in this Section 
1.5 were followed, and to debit the Escrow Account for the amount of the payment order.  Notwithstanding 
anything else, the Escrow Agent shall be deemed to have acted in good faith and without negligence, gross 
negligence or misconduct if the Escrow Agent is authorized to execute the payment order under this Section 
1.5.  Any action taken by the Escrow Agent pursuant to this Section 1.5 prior to the Escrow Agent’s actual 
receipt and acknowledgement of a notice of revocation, cancellation or amendment of the Written Direction 
shall not be affected by such notice of revocation, cancellation or amendment of the Written Direction. 


 
(e) The security procedures set forth in this Section 1.5 are intended to verify the authenticity 


of payment orders provided to the Escrow Agent and are not designed to, and do not, detect errors in the 
transmission or content of any payment order.  The Escrow Agent is not responsible for detecting an error 
in the payment order, regardless of whether any Party believes the error was apparent, and the Escrow 
Agent is not liable for any losses arising from any failure to detect an error. 


 
(f) When instructed to credit or pay a Party by both name and a unique numeric or alpha-


numeric identifier (e.g. ABA number or account number), the Escrow Agent, and any other banks 
participating in the funds transfer, may rely solely on the unique identifier, even if it identifies a Party 
different than the Party named. Each Party agrees to be bound by the rules of any funds transfer network 
used in connection with any payment order accepted by the Escrow Agent hereunder.   


 
(g) The Escrow Agent shall not be obliged to make any payment requested under this Escrow 


Agreement if it is unable to validate the authenticity of the request by the security procedures set forth in 
this Section 1.5.  The Escrow Agent’s inability to confirm a payment order may result in a delay or failure 
to act on that payment order. Notwithstanding anything else in this Escrow Agreement, the Escrow Agent 
shall not be required to treat a payment order as having been received until the Escrow Agent has 
authenticated it pursuant to the security procedures in this Section 1.5 and shall not be liable or responsible 
for any losses arising in relation to such delay or failure to act. 


 
1.6. Income Tax Allocation and Reporting.   


(a) Each Party agrees that, for tax reporting purposes, the Escrow Property shall be deemed to 
be the property of the Towns and all interest and other income from investment of the Escrow Property 
shall, as of the end of each calendar year and to the extent required by the Internal Revenue Service, be 
reported as having been earned by such Party to the extent required by law, whether or not such income 
was disbursed during such calendar year.  Notwithstanding anything to the contrary herein, the Escrow 
Agent shall have no duty to prepare or file any Federal or state tax report or return with respect to the 
Escrow Property, except for the delivery and filing of tax information reporting forms required to be 
delivered and filed with the Internal Revenue Service. With respect to the preparation, delivery and filing 
of such required tax information reporting forms and all matters pertaining to the reporting of earnings on 
the Escrow Property, the Escrow Agent shall be entitled to request and receive written instructions from 
the Towns, and the Escrow Agent shall be entitled to rely conclusively and without further inquiry on such 
written instructions.   With respect to any other payments made under this Escrow Agreement, the Escrow 
Agent shall not be deemed the payer and shall have no responsibility for performing tax reporting.  The 
Escrow Agent’s function of making such payments is solely ministerial and upon express direction of the 
Parties.   
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(b) Prior to the execution of this Escrow Agreement, or within seven days thereafter, each 
Party shall provide the Escrow Agent with certified tax identification numbers by furnishing appropriate 
forms W-9 or W-8 and such other forms and documents that the Escrow Agent may request.   Each Party 
understands that if such tax reporting documentation is not provided and certified to the Escrow Agent, the 
Escrow Agent may be required by the Internal Revenue Code of 1986, as amended, and the regulations 
promulgated thereunder, to withhold a portion of any interest or other income earned on the investment of 
the Escrow Property. 
 


(c) To the extent that the Escrow Agent becomes liable for the payment of any taxes in respect 
of income derived from the investment of the Escrow Property, the Escrow Agent shall satisfy such liability 
to the extent possible from the Escrow Property.  GE hereby indemnifies, defends and holds the Escrow 
Agent harmless from and against any tax, late payment, interest, penalty or other cost or expense that may 
be assessed against the Escrow Agent on or with respect to the Escrow Property and the investment thereof 
unless such tax, late payment, interest, penalty or other expense was finally adjudicated to have been 
directly caused by the gross negligence or willful misconduct of the Escrow Agent.  The indemnification 
provided by this Section 1.6(c) is in addition to the indemnification provided in Section 3.1 and shall survive 
the resignation or removal of the Escrow Agent and the termination of this Escrow Agreement. 


 
1.7. Termination.  This Escrow Agreement shall terminate on December 31, 2034. If by that date the 
Escrow Agent has not received a Written Direction pursuant to Section 1.3, the Escrow Agent is authorized 
and directed to disburse the Escrow Property to GE without any further direction or consent from the Parties, 
and this Escrow Agreement shall be of no further force and effect, except that the provisions of Sections 
1.6 (Tax Allocation and Reporting), 3.1(Indemnification) and 3.2 (Limitation of Liability) hereof shall 
survive termination. 


 
ARTICLE 2 


DUTIES OF THE ESCROW AGENT 
 


2.1. Scope of Responsibility.  Notwithstanding any provision to the contrary, the Escrow Agent is 
obligated only to perform the duties expressly and specifically set forth in this Escrow Agreement, which 
shall be deemed purely ministerial in nature.  Under no circumstances will the Escrow Agent be deemed to 
be a fiduciary to any Party or any other person under this Escrow Agreement or otherwise.  The Escrow 
Agent will not be responsible or liable for the failure of any Party to perform in accordance with this Escrow 
Agreement. The Escrow Agent shall neither be responsible for, nor chargeable with, knowledge of the terms 
and conditions of any other agreement, instrument, or document other than this Escrow Agreement, whether 
or not an original or a copy of such agreement has been provided to the Escrow Agent; and the Escrow 
Agent shall have no duty to know or inquire as to the performance or nonperformance of any provision of 
any such agreement, instrument, or document.  References in this Escrow Agreement to any other 
agreement, instrument, or document are for the convenience of the Parties and the Escrow Agent has no 
duties or obligations with respect thereto. The Escrow Agent acts hereunder as escrow agent only, and is 
not responsible or liable in any manner whatsoever for the sufficiency, correctness, genuineness or validity 
of the subject matter of this Escrow Agreement or any part thereof. The Escrow Agent shall have no 
responsibilities (except as expressly set forth herein) as to the validity, sufficiency, value, genuineness, 
ownership or transferability of the Escrow Property, written instructions, or any other documents in 
connection therewith, and will not be regarded as making nor be required to make, any representations 
thereto. This Escrow Agreement sets forth all matters pertinent to the escrow contemplated hereunder, and 
no additional obligations of the Escrow Agent shall be inferred or implied from the terms of this Escrow 
Agreement, any other agreement or otherwise.  
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2.2. Rights of the Escrow Agent. No provision of this Escrow Agreement shall require the Escrow 
Agent to expend or risk its own funds or otherwise incur any financial liability or potential financial liability 
in the performance of its duties or the exercise of its rights under this Escrow Agreement. The Escrow 
Agent shall not be obligated to take any legal action or to commence any proceedings in connection with 
this Escrow Agreement or any property held hereunder or to appear in, prosecute or defend in any such 
legal action or proceedings. The Escrow Agent shall be protected in acting upon any written instruction, 
notice, request, waiver, consent, certificate, receipt, authorization, power of attorney or other paper or 
document which the Escrow Agent in good faith believes to be genuine and what it purports, to be, 
including, but not limited to, items directing investment or non-investment of funds, items requesting or 
authorizing release, disbursement or retainage of the subject matter of this Escrow Agreement and items 
amending the terms of this Escrow Agreement. 
 
2.3. Attorneys and Agents.  The Escrow Agent shall be entitled to rely on and shall not be liable for any 
action taken or omitted to be taken by the Escrow Agent in accordance with the advice of counsel or other 
professionals retained or consulted by the Escrow Agent.  The Escrow Agent shall be reimbursed as set 
forth in Section 3.1 for any and all compensation (fees, expenses and other costs) paid and/or reimbursed 
to such counsel and/or professionals.  The Escrow Agent may perform any and all of its duties through its 
agents, representatives, attorneys, custodians, and/or nominees and shall not be responsible for the acts or 
omissions of such agents, representatives, attorneys, custodians or nominees appointed with due care. 
 
2.4. Right Not Duty Undertaken.  The permissive rights of the Escrow Agent to do things enumerated 
in this Escrow Agreement shall not be construed as duties. 


 
ARTICLE 3 


PROVISIONS CONCERNING THE ESCROW AGENT 
 


3.1. Indemnification.  The Parties, jointly and severally, to the extent permitted by applicable law  
hereby indemnify and defend the Escrow Agent and its directors, officers, employees and agents 
(collectively, the “Indemnified Parties”), and hold the Indemnified Parties harmless from any and against 
all liabilities, losses, actions, suits or proceedings at law or in equity, and any other expenses, fees or charges 
of any character or nature, (including, without limitation, reasonable attorney's fees and expenses and the 
costs of enforcement of this Escrow Agreement or any provision thereof), which an Indemnified Party may 
incur or with which it may be threatened by reason of acting as or on behalf of the Escrow Agent under this 
Escrow Agreement or arising out of the existence of the Escrow Account, except to the extent the same 
shall be have been finally adjudicated to have been directly caused by the Escrow Agent's gross negligence 
or willful misconduct.  The Escrow Agent shall have a first lien against the Escrow Account to secure the 
obligations of the parties hereunder.  The terms of this paragraph shall survive termination of this Escrow 
Agreement.  Any indemnification by the Towns shall be made solely out of the Escrow Account, for which 
amounts the Escrow Agent shall have a right of lien and set-off on the Escrow Property. 
 
3.2. Limitation of Liability.  THE ESCROW AGENT SHALL NOT BE LIABLE, DIRECTLY OR 
INDIRECTLY, FOR ANY (I) DAMAGES, LOSSES OR EXPENSES ARISING OUT OF OR IN 
CONNECTION WITH THIS ESCROW AGREEMENT, THE ESCROW ACCOUNT, THE ESCROW 
PROPERTY, OR THE SERVICES PROVIDED HEREUNDER, OTHER THAN DAMAGES, LOSSES 
OR EXPENSES WHICH HAVE BEEN FINALLY ADJUDICATED TO HAVE DIRECTLY RESULTED 
FROM THE ESCROW AGENT’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, (II) 
SPECIAL, INDIRECT OR CONSEQUENTIAL DAMAGES OR LOSSES OF ANY KIND 
WHATSOEVER (INCLUDING WITHOUT LIMITATION LOST PROFITS), EVEN IF THE ESCROW 
AGENT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSSES OR DAMAGES AND 
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REGARDLESS OF THE FORM OF ACTION, OR (III) ANY AMOUNT IN EXCESS OF THE VALUE 
OF THE ESCROW PROPERTY. 
 
3.3.  Resignation or Removal.  The Escrow Agent may, at any time, resign as escrow agent hereunder 
by furnishing written notice of its resignation to each Party. At such time, all fees and expenses to which 
the Escrow Agent is entitled shall be immediately due and payable to Escrow Agent. The Parties may 
remove the Escrow Agent by furnishing to the Escrow Agent a joint written notice of its removal along 
with payment of all fees and expenses to which it is entitled through the date of removal.  Such resignation 
or removal, as the case may be, shall be effective thirty (30) days after the delivery of such notice or upon 
the earlier appointment of a successor, and the Escrow Agent’s sole responsibility thereafter shall be to 
safely keep the Escrow Property and to deliver the same to a successor escrow agent as shall be appointed 
by the Parties, as evidenced by a joint written notice filed with the Escrow Agent or in accordance with a 
court order.  If the Towns and GE have failed to appoint a successor escrow agent prior to the expiration of 
thirty (30) days following the delivery of such notice of resignation or removal, the Escrow Agent shall be 
entitled, at its sole discretion and at the joint expense (one half each) of the Parties, to petition any court of 
competent jurisdiction for the appointment of a successor escrow agent, and any such resulting appointment 
shall be binding upon the Parties, provided that any payment obligation of the Towns shall be solely out of 
the Escrow Account. 
 
3.4.  Compensation.  (a) The Escrow Agent shall be entitled to compensation for its services as stated 
in the fee schedule attached hereto as Exhibit C, which compensation shall be paid jointly (one half each) 
by the Towns out of the Escrow Property and by GE out of its own funds.  Such compensation is intended 
for the Escrow Agent's services as contemplated by this Escrow Agreement. In addition to such 
compensation, in the event that the conditions for the disbursement of funds under this Escrow Agreement 
are not fulfilled, or the Escrow Agent renders any service not contemplated in this Escrow Agreement, or 
there is any assignment of interest in the subject matter of this Escrow Agreement, or any material 
modification hereof, or if any material controversy arises hereunder, or the Escrow Agent is made a party 
to any litigation pertaining to this Escrow Agreement or the subject matter hereof, then the Escrow Agent 
shall be compensated for such extraordinary services and any services or work performed by Escrow Agent 
in connection with any delay, controversy, litigation or event, and reimbursed for all costs and expenses, 
including reasonable attorneys’ fees and expenses, occasioned by any such delay, controversy, litigation or 
event.     
 


(b) As security for the due and punctual performance of any and all of the Parties’ obligations 
to the Escrow Agent hereunder, now or hereafter arising, the Parties, individually and collectively, hereby 
pledge, assign and grant to the Escrow Agent a continuing security interest in, and a lien on and right of 
setoff against, the Escrow Property and all distributions thereon, investments thereof or additions thereto 
(whether such additions are the result of deposits by the Parties or the investment of Escrow Property or 
otherwise).  If any fees, expenses, indemnities or costs incurred by, or any obligations owed to, the Escrow 
Agent hereunder are not promptly paid when due, the Escrow Agent may reimburse itself therefor from the 
Escrow Property, and may sell, convey or otherwise dispose of any Escrow Property for such purpose.  The 
security interest and setoff rights of the Escrow Agent shall at all times be valid, perfected and enforceable 
by the Escrow Agent against the Parties and all third parties in accordance with the terms of this Escrow 
Agreement. In the event the Escrow Agent reimburses itself out of the Escrow Property under this 
subparagraph (b) due to a default by a Party to this Escrow Agreement, any other Party shall have the right 
under this Escrow Agreement to seek to compel the defaulting Party to replenish the Escrow Property for 
the amount removed by the Escrow Agent; provided however that the Towns shall have no obligation to 
replenish amounts paid pursuant to Section 3.4(a). 
 
The terms of this Section 3.4 shall survive termination of this Escrow Agreement.  
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3.5. Disagreements.  If any conflict, disagreement or dispute arises between, among, or involving any 
of the Parties hereto concerning the meaning or validity of any provision hereunder or concerning any other 
matter relating to this Escrow Agreement, or the Escrow Agent is in doubt as to the action to be taken 
hereunder, the Escrow Agent may, at its option, refuse to act until the Escrow Agent (a) receives a final 
non-appealable order of a court of competent jurisdiction directing delivery of the Escrow Property or (b) 
receives a written instruction, executed by each of the Parties, in a form reasonably acceptable to the Escrow 
Agent, directing delivery of the Escrow Property.  The Escrow Agent will be entitled to act on any such 
written instruction or final, non-appealable order of a court of competent jurisdiction without further 
question, inquiry or consent.  The Escrow Agent may file an interpleader action in a state or federal court, 
and upon the filing thereof, the Escrow Agent will be relieved of all liability as to the Escrow Property and 
will be entitled to recover reasonable and documented out-of-pocket attorneys’ fees, expenses and other 
costs incurred in commencing and maintaining any such interpleader action.    In the event the Escrow 
Agent receives conflicting instructions hereunder, the Escrow Agent shall be fully protected in refraining 
from acting until such conflict is resolved to the satisfaction of the Escrow Agent.  Notwithstanding 
anything to the contrary in this Section 3.5 or Section 4.6, any disputes between GE and the Towns 
concerning any Written Direction shall be finally settled by arbitration in accordance with the following 
provisions; provided however, that the Escrow Agent shall not be a “Party” for purposes of Section 3.5(a)-
(d) and shall not be required to participate in, or be subject to, any such arbitration proceedings. GE and 
each of the Towns certify that any Written Direction delivered to the Escrow Agent shall not be subject to 
any further dispute. 
 


(a) In the event of a dispute such that any of the Parties fails or refuses to execute and deliver 
the Joint Written Direction in accordance with Section 1.3(a), any Party may give the other Parties written 
notice to commence negotiations to resolve the dispute over the failure or refusal of a Party to execute and 
deliver the Joint Written Direction (a “Dispute Notice”).  Thereafter, the Parties shall attempt in good faith 
to resolve such dispute.  If the Parties are unable to resolve the dispute pursuant to this section within thirty 
(30) days after receipt of a Dispute Notice, then such dispute shall be finally settled by arbitration 
administered in accordance with the provisions of the JAMS Comprehensive Arbitration Rules and 
Procedures] (including the Expedited Procedures set forth in JAMS Comprehensive Rules 16.1 and 16.2). 


(b) In the event of arbitration as contemplated in section 1.1(a), the Parties, the arbitration shall 
be administered by JAMS before three arbitrators selected according to JAMS procedures.     No JAMS 
arbitrator shall have been employed by, or performed services for, any of the Parties within the preceding 
ten (10) years, nor shall the arbitrators have any personal or financial stake in the outcome of the resolution 
of the dispute.  All arbitration proceedings shall be conducted at Lee, MA, or, at such other location as is 
mutually agreed in writing by the Parties. 


(c) The arbitrator(s) are not empowered to award punitive, exemplary, incidental, indirect or 
consequential damages, including direct or indirect damages for lost profits.  The arbitrator(s) may, in the 
award, allocate all or part of the costs of the arbitration, including the fees of the arbitrator(s) and the 
reasonable attorneys’ fees of the prevailing party, except that no award or judgment against the Towns may 
exceed the amount in the Escrow Account. Any judgment on the award rendered by the arbitrator(s) may 
be entered in any federal court having jurisdiction thereof; such proceedings shall be governed by the 
Federal Arbitration Act.  


(d) Except as may be permitted or required by law, all proceedings and all documents prepared 
in connection with the arbitration shall be confidential and the arbitration subject matter shall not be 
disclosed to any person other than the Parties to the proceedings, their counsel, witnesses and experts and 
the arbitrator(s).  All documents submitted to the arbitrator(s), to the extent allowed by law, shall be 
submitted under seal.  The Parties shall stipulate to all arbitration orders necessary to effectuate these 







Client Matter 30099/00001/A6203367.DOCX[Ver:5] Client Matter 30099/00001/A6229684.DOCX[Ver:2]10 
GCM - Escrow – 001 v.03/2018 


confidentiality provisions.  The Parties reserve the right to seek provisional remedies in aid of arbitration 
from a court of appropriate jurisdiction. 


3.6. Merger or Consolidation.  Any corporation or association into which the Escrow Agent may be 
converted or merged, or with which it may be consolidated, or to which it may sell or transfer all or 
substantially all of its corporate trust business and assets as a whole or substantially as a whole, or any 
corporation or association resulting from any such conversion, sale, merger, consolidation or transfer to 
which the Escrow Agent is a party, shall be and become the successor escrow agent under this Escrow 
Agreement and shall have and succeed to the rights, powers, duties, immunities and privileges as its 
predecessor, without the execution or filing of any instrument or paper or the performance of any further 
act. 
 
3.7. Attachment of Escrow Property; Compliance with Legal Orders.  In the event that any Escrow 
Property shall be attached, garnished or levied upon by any court order, or the delivery thereof shall be 
stayed or enjoined by an order of a court, or any order, judgment or decree shall be made or entered by any 
court order affecting the Escrow Property, the Escrow Agent is hereby expressly authorized, in its sole 
discretion, to respond as it deems appropriate or to comply with all writs, orders or decrees so entered or 
issued, or which it is advised by legal counsel of its own choosing is binding upon it, whether with or 
without jurisdiction.  In the event that the Escrow Agent obeys or complies with any such writ, order or 
decree it shall not be liable to any Party or to any other person, firm or corporation, should, by reason of 
such compliance notwithstanding, such writ, order or decree be subsequently reversed, modified, annulled, 
set aside or vacated. 
 
3.8. Force Majeure.  The Escrow Agent shall not be responsible or liable for any failure or delay in the 
performance of its obligation under this Escrow Agreement arising out of or caused, directly or indirectly, 
by circumstances beyond its reasonable control, including, without limitation, acts of God; earthquakes; 
fire; flood; wars; acts of terrorism; civil or military disturbances; sabotage; epidemic; riots; interruptions; 
loss or malfunctions of utilities including but not limited to, computer (hardware or software), payment 
systems, or communications services; accidents; labor disputes; acts of civil or military authority or 
governmental action; it being understood that the Escrow Agent shall use commercially reasonable efforts 
which are consistent with accepted practices in the banking industry to resume performance as soon as 
reasonably practicable under the circumstances. 
 
3.9. Compliance with Legal Orders.  The Escrow Agent shall be entitled to consult with legal counsel 
in the event that a question or dispute arises with regard to the construction of any of the provisions hereof, 
and shall incur no liability and shall be fully protected in acting in accordance with the advice or opinion 
of such counsel. 
 
3.10. No Financial Obligation. The Escrow Agent shall not be required to use its own funds in the 
performance of any of its obligations or duties or the exercise of any of its rights or powers, and shall not 
be required to take any action which, in the Escrow Agent's sole and absolute judgment, could involve it in 
expense or liability unless furnished with security and indemnity which it deems, in its sole and absolute 
discretion, to be satisfactory. 
 


ARTICLE 4 
MISCELLANEOUS 


 
4.1. Successors and Assigns.  This Escrow Agreement shall be binding on and inure to the benefit of 
each Party and the Escrow Agent and their respective successors and permitted assigns. No other persons 
shall have any rights under this Escrow Agreement.  No assignment of the interest of any of the Parties and 
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the Escrow Agent shall be binding unless and until written notice of such assignment shall be delivered to 
every other Party and the Escrow Agent and shall require the prior written consent of every other Party and 
the Escrow Agent (such consent not to be unreasonably withheld). 
 
4.2.  Escheat.  Each Party is aware that under applicable state law, property which is presumed 
abandoned may under certain circumstances escheat to the applicable state.  The Escrow Agent shall have 
no liability to any Party or any other parties, should any or all of the Escrow Property escheat by operation 
of law. 
 
4.3. Notices.  All notices, requests, demands, and other communications required under this Escrow 
Agreement shall be in writing, in English, and shall be deemed to have been duly given if delivered (i) 
personally, (ii) by facsimile transmission with written confirmation of receipt, (iii) by overnight delivery 
with a reputable national overnight delivery service, (iv) by mail or by certified mail, return receipt 
requested, and postage prepaid, or (v) by electronic transmission; including by way of e-mail (as long as 
such email is accompanied by a PDF or similar version of the relevant document bearing the signature of 
an Authorized Representative for the Party sending the notice) with email confirmation of receipt.  If any 
notice is mailed, it shall be deemed given five business days after the date such notice is deposited in the 
United States mail.  If notice is given to a party, it shall be given at the address for such party set forth 
below.  It shall be the responsibility of each Party to notify the Escrow Agent in writing of any name or 
address changes.  In the case of communications delivered to the Escrow Agent, such communications shall 
be deemed to have been given on the date received by the Escrow Agent. 


 
If to GE: 
 
Eric Merrifield, Esq. 
Executive Counsel, Environmental Remediation 
Global Operations, Environment, Health & Safety 
General Electric Company 
1 River Road, Bldg. 5-7W 
Schenectady, NY 12345 USA 
Telephone: (518) 527-5140 
Email: eric.merrifield@ge.com 


 
If to Towns: 
 
Town of Great Barrington 
Great Barrington Town Hall  
334 Main Street 
Great Barrington, MA 01230 
 
Town of Lee, 
Lee Town Hall 
32 Main Street 
Lee, MA 01238 
 
Town of Lenox 
Lenox Town Hall  
6 Walker Street 
Lenox, MA 01240  
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Town of Stockbridge 
Town Offices 
P.O. Box 417 
50 Main Street 
Stockbridge, MA 01262 
 
Town of Sheffield 
Sheffield Town Hall 
21 Depot Square 
Sheffield, MA 01257    


 
 
If to the Escrow Agent: 


 
Wilmington Trust, National Association 
Corporate Client Services 
1100 N. Market Street 
Wilmington, DE  19890 
Attn: Julianne Powers 
Facsimile: 302.636.4145  
Email address:  Jnpowers@wilmingtontrust.com 
  


 
4.4. Governing Law.  This Escrow Agreement shall be governed by and construed in accordance with 
the laws of the State of Delaware without regard to any laws relating to choice of laws (whether of the State 
of Delaware or any other jurisdiction) that would cause the application of the laws of any jurisdiction other 
than the State of Delaware.   
 
4.5. Venue.   Each Party and the Escrow Agent hereby consent to the exclusive personal jurisdiction of 
the courts located in New Castle County in the State of Delaware in the event of a dispute arising out of 
or under this Escrow Agreement, provided however that any judgment on an award rendered by the 
arbitrator(s) pursuant to section 3.5(c) may be entered in any federal court having jurisdiction thereof.  Each 
Party and the Escrow Agent hereby irrevocably waive any objection to the laying of the venue of any other 
suit, action or proceeding and irrevocably submit to the exclusive jurisdiction of such court in such suit, 
action or proceeding.   
 
4.6. Entire Agreement.  This Escrow Agreement and the exhibits hereto set forth the entire agreement 
and understanding of the parties related to the Escrow Property and supersedes all prior agreements and 
understandings, oral or written.  If a court of competent jurisdiction declares a provision invalid, it will be 
ineffective only to the extent of the invalidity, so that the remainder of the provision and Escrow Agreement 
will continue in full force and effect.  In the event of any direct conflict of the terms of this Escrow 
Agreement with the terms of the Settlement Agreement as with respect to the rights of the Parties, the terms 
of such Settlement Agreement shall control and prevail provided, in no event shall the Escrow Agent be 
bound by the terms of the Settlement Agreement.  This Escrow Agreement is not intended to confer upon 
any person other than the Parties hereto any rights or remedies.  
 
4.7. Amendment.  This Escrow Agreement may be amended, modified, supplemented, superseded, 
rescinded, or canceled only by a written instrument executed by the Parties and the Escrow Agent; provided 
that Exhibit B-1 or Exhibit B-2, as applicable, may be amended at any time in accordance with Section 1.4.  
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4.8. Waivers.  The failure of any party to this Escrow Agreement at any time or times to require 
performance of any provision under this Escrow Agreement shall in no manner affect the right at a later 
time to enforce the same performance.  A waiver by any party to this Escrow Agreement of any such 
condition or breach of any term, covenant, representation, or warranty contained in this Escrow Agreement, 
in any one or more instances, shall neither be construed as a further or continuing waiver of any such 
condition or breach nor a waiver of any other condition or breach of any other term, covenant, 
representation, or warranty contained in this Escrow Agreement. 
 
4.9. Interpretation.  Section headings of this Escrow Agreement have been inserted for convenience of 
reference only and shall in no way restrict or otherwise modify any of the terms or provisions of this Escrow 
Agreement. Unless otherwise indicated by the context, the singular shall include the plural and the plural 
shall include the singular.  Any references to an Exhibit is a reference to an Exhibit of this Escrow 
Agreement. 
 
4.10. Counterparts.  This Escrow Agreement may be executed in one or more counterparts, each of which 
when executed shall be deemed to be an original, and such counterparts shall together constitute one and 
the same instrument. 
 
4.11. Waiver of Jury Trial. EACH OF THE PARTIES HERETO EXPRESSLY WAIVES THE 
RIGHT TO TRIAL BY JURY IN RESOLVING ANY CLAIM OR COUNTERCLAIM RELATING 
TO OR ARISING OUT OF THIS ESCROW AGREEMENT. 
 
 
 


[The remainder of this page left intentionally blank.] 
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EXHIBIT A-1 
 


Form of Town Release Joint Written Direction 
 
 [DATE] 
Wilmington Trust, National Association 
[Corporate Client Services 
1100 N. Market Street 
Wilmington, DE  19890] 
Attention: [name] 
 


Re:  Escrow Account No.:  [##], [escrow account name] 
 
Ladies and Gentlemen: 
 


Reference is made to the Escrow Agreement, dated as of _____________ [●], 2020 entered into by 
and among General Electric Company (“GE”), Towns of Great Barrington, Lee, Lenox, Sheffield and 
Stockbridge, Massachusetts (collectively, the “Towns”) and WILMINGTON TRUST, NATIONAL 
ASSOCIATION, a national banking association, as escrow agent (the “Escrow Agent”).  Capitalized terms 
defined in the Escrow Agreement shall have the same meanings when used herein. This letter is the Town 
Release Joint Written Direction referred to in Section 1.3(a) of the Escrow Agreement. GE and the Towns 
hereby direct the Escrow Agent to release the Escrow Property to the Towns.  


 
GE and each of the Towns hereby direct the Escrow Agent to release the Escrow Property for the 


benefit of the Towns to the account(s) set forth below: 
 


Amount:  
Beneficiary Bank Name:  
Beneficiary Bank Address 
Line 1: 


 


Beneficiary Bank Address 
Line 2: 


 


Beneficiary Bank Address 
Line 3: 


 


ABA#:  
SWIFT#:  
Beneficiary Account Title:  
Beneficiary Account No./IBAN:  
Beneficiary Address 
Line 1: 


 


Beneficiary Address 
Line 2: 


 


Beneficiary Address 
Line 3: 


 


Additional Information:  
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JOINT WRITTEN INSTRUCTION MUST BE EXECUTED BY GE AND ALL TOWNS. 
 
GENERAL ELECTRIC COMPANY 
 
 
By:  ______________________________________  
Name: 
Title: 
 
Date: 
 


TOWN OF GREAT BARRINGTON 
 


By:  ________________________________  
 Name: 
 Title: 
      Date: 
 


TOWN OF LENOX 
 


By:  ________________________________  
Name:  
Title: 


      Date: 
 


TOWN OF LEE 
 


By:  ________________________________  
Name:  
Title: 


      Date: 
 


TOWN OF SHEFFIELD 
 


By:  ________________________________  
Name:  
Title: 


      Date: 
 


TOWN OF STOCKBRIDGE 
 


By:  ________________________________  
Name:  
Title: 


      Date:  
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EXHIBIT A-2 
 


Form of GE Release Joint Written Direction 
 
 [DATE] 
Wilmington Trust, National Association 
[Corporate Client Services 
1100 N. Market Street 
Wilmington, DE  19890] 
Attention: [name] 
 


Re:  Escrow Account No.:  [##], [escrow account name] 
 
Ladies and Gentlemen: 
 


Reference is made to the Escrow Agreement, dated as of _____________ [●], 2020 entered into by 
and among General Electric Company (“GE”), Towns of Great Barrington, Lee, Lenox, Sheffield and 
Stockbridge, Massachusetts (collectively, the “Towns”) and WILMINGTON TRUST, NATIONAL 
ASSOCIATION, a national banking association, as escrow agent (the “Escrow Agent”).  Capitalized terms 
defined in the Escrow Agreement shall have the same meanings when used herein. This letter is the Town 
Release Joint Written Direction referred to in Section 1.3(a) of the Escrow Agreement. GE and the Towns 
hereby direct the Escrow Agent to release the Escrow Property to GE.   


 
GE and each of the Towns hereby direct the Escrow Agent to release the Escrow Property to GE 


to the account set forth below: 
 


 
Amount:  
Beneficiary Bank Name:  
Beneficiary Bank Address 
Line 1: 


 


Beneficiary Bank Address 
Line 2: 


 


Beneficiary Bank Address 
Line 3: 


 


ABA#:  
SWIFT#:  
Beneficiary Account Title:  
Beneficiary Account No./IBAN:  
Beneficiary Address 
Line 1: 


 


Beneficiary Address 
Line 2: 


 


Beneficiary Address 
Line 3: 


 


Additional Information:  
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JOINT WRITTEN INSTRUCTION MUST BE EXECUTED BY GE AND ALL TOWNS. 
 
GENERAL ELECTRIC COMPANY 


 
By:  ______________________________________  
Name: 
Title: 
Date: 
 


TOWN OF GREAT BARRINGTON 
 


By:  ________________________________  
 Name: 
 Title: 
      Date: 
 


TOWN OF LENOX 
 


By:  ________________________________  
Name:  
Title: 


      Date: 
 


TOWN OF LEE 
 


By:  ________________________________  
Name:  
Title: 


      Date: 
 


TOWN OF SHEFFIELD 
 


By:  ________________________________  
Name:  
Title: 


      Date: 
 


TOWN OF STOCKBRIDGE 
 


By:  ________________________________  
Name:  
Title: 


      Date: 
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 If more than one, list all Home: 
Other: 


E-mail (required): 
If more than one, list all 


Email 1:  
Email 2: 


Facsimile:  
 
 


COMPLETE BELOW TO UPDATE EXHIBIT B-1 


If GE wishes to change the names or details of any of its Authorized Representatives, GE must complete, 
sign and send to Escrow Agent an updated copy of this Exhibit B-1 with such changes.  Any updated Exhibit 
B-1 shall be effective once signed by GE and Escrow Agent and shall entirely supersede and replace any 
prior Exhibit B-1 attached to this Escrow Agreement or submitted to Escrow Agent.   
 
GE 
 
By: _______________________________________  
Name: 
Title: 
Date:  
 
 
WILMINGTON TRUST, NATIONAL ASSOCIATION 
 
 
By: _______________________________________  
Name: 
Title: 
Date:  
 
 
 
Internal Use Only: 
□ Updated details of Authorized Representatives completed in full 
□ Signed by a representative of GE per relevant board resolutions/certificate of incumbency on file (if 
relevant). 
□ Call-back performed to GE to confirm authenticity of updated Exhibit B-1: 
 
Person Called:    Date of Call:    Time of Call:  am/pm 
 
Reviewed by (name):  Signature:  Date:     
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TOWN OF LENOX 
 


By:  ________________________________  
Name:  
Title: 


      Date: 
 


TOWN OF LEE 
 


By:  ________________________________  
Name:  
Title: 


      Date: 
 


TOWN OF SHEFFIELD 
 


By:  ________________________________  
Name:  
Title: 


      Date: 
 


TOWN OF STOCKBRIDGE 
 


By:  ________________________________  
Name:  
Title: 


      Date: 
 
 
WILMINGTON TRUST, NATIONAL ASSOCIATION, as Escrow Agent 
 
 
By: _______________________________________  
Name: 
Title: 
Date:  
 
 
 
Internal Use Only: 
□ Updated details of Authorized Representatives completed in full 
□ Signed by a representative of Towns per relevant board resolutions/certificate of incumbency on file 
(if relevant). 
□ Call-back performed to Towns to confirm authenticity of updated Exhibit B-2: 
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Person Called:    Date of Call:    Time of Call:  am/pm 
 


Reviewed by (name):  Signature:  Date:     
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EXHIBIT C 
 


Fees of Escrow Agent 
 


Acceptance Fee: 


Waived 


 


  


Escrow Agent Administration Fee: 


$3k year one, and $1.5k per annum thereafter OR one-time payment of $20k 


For ordinary administrative services by Escrow Agent – includes daily routine account 
management, including record keeping and disbursements, etc. 


 Wilmington Trust’s fees are based on the following assumptions: 


 Approximated duration of 15 years 
 Towns of Great Barrington, Lee, Lenox, Sheffield, and Stockbridge, Massachusetts as 


parties to escrow 


  
 


Out-of-Pocket Expenses:        Billed At Cost 
 
 
 
 
 
 


96553423v.4 















HOUSATONIC REST OF RIVER MUNICIPAL COMMITTEE FINANCIAL SUMMARY

Expenses - Hagens Berman through 12/31/19 and Mirick O'Connell through 1/31/20

Municipality FY19 Rollover Funds FY20 Allocation FY20 Budget FY 20 Expenses FY20 Rollover Funds FY21 Allocation FY21 Budget FY 21 Expenses  Total Current Funds 
Pittsfield
Lenox  $                        22,962.11 30,000.00$         52,962.11$            34,078.95$           18,883.16$                      
Lee  $                        29,137.11 30,000.00$         59,137.11$            40,253.95$           18,883.16$                      
Stockbridge  $                        29,137.11 45,000.00$         74,137.11$            40,253.95$           33,883.16$                      
Great Barrington  $                        22,962.11 10,000.00$         32,962.11$            34,078.95$           (1,116.84)$                       
Sheffield  $                          2,402.16 4,757.53$           7,159.69$              7,174.54$             (14.85)$                            
Total  $                      106,600.60 119,757.53$       226,358.13$         155,840.33$        70,517.79$                      

Municipality Method of Allocation Total Allocation Total Expenses Invoiced Paid Outstanding Total Remaining
Pittsfield  N/A 9,022.14$           9,022.14$              9,022.14$             9,022.14$                      -                           -                       
Lenox Legal Expenses 90,000.00$         71,116.84$            71,046.30$           69,538.17$                    1,508.13                 18,883.16           
Lee Annual Town Meeting 90,000.00$         71,116.84$            71,046.30$           58,693.31$                    12,352.99               18,883.16           
Stockbridge Reserve Fund Request 105,000.00$       71,116.84$            71,046.30$           67,481.43$                    3,564.87                 33,883.16           
Great Barrington Legal Expenses 70,000.00$         71,116.84$            71,046.30$           58,693.31$                    12,352.99               (1,116.84)            
Sheffield Legal Expenses 18,835.49$         18,850.34$            18,835.49$           18,835.49$                    -                           (14.85)                  

382,857.63$      312,339.80$        312,042.80$        282,263.85$                29,778.98$            70,517.79$        

Fiscal Year TOTAL COST SUMMARY
Pawa /                  

Hagens Berman BRPC Bracket & Lucas KP Law Mirick O'Connell
FY14 24,467.76$                       21,442.68$         2,561.08$              464.00$                 -$                                -$                         
FY15 25,506.91$                       20,790.91$         4,716.00$              -$                       -$                                -$                         

FY16   (thru 8/18/16) 5,787.50$                          5,787.50$           -$                        -$                       -$                                -$                         
FY17 61,156.22$                       61,156.22$         -$                        -$                       -$                                -$                         
FY18 4,140.00$                          4,140.00$           -$                        -$                       -$                                -$                         
FY19 35,441.10$                       35,279.10$         -$                        -$                       162.00$                         -$                         
FY20 155,840.32$                     142,364.82$       -$                        -$                       -$                                13,475.50$             
FY21 -$                                    -$                     -$                        -$                       -$                                -$                         

TOTAL 312,339.80$                     290,961.23$       7,277.08$              464.00$                162.00$                         13,475.50$             

10 Invoices FY20
Voted to approve 8/16/19 Hagens Berman Invoice # 267754209 13,290.00$           Payment  $               3,156.38 x2 664.50$                   6,977.25$                        
Voted to approve 8/16/19 Hagens Berman Invoice # 267754227 39,290.00$           Payment  $               9,331.38 x2 -$                         18,662.75$                      
Voted to approve 9/19/19 Hagens Berman Invoice # 267754261 15,010.00$           Payment  $               3,564.88 x4 750.50$                   15,010.00$                      
Voted to approve 10/25/19 Mirick O'Connell Invoice # 452575 4,870.50$             Payment  $               1,156.74 x4 243.53$                   4,870.50$                        
Voted to approve 11/15/19 Hagens Berman Invoice # 267754332 53,325.25$           Payment  $             12,664.75 x4 2,666.26$               53,325.25$                      
Voted to approve 11/22/19 Mirick O'Connell Invoice # 454955 4,685.00$             Payment  $               1,112.69 x4 234.25$                   4,685.00$                        
Voted to approve 12/13/19 Mirick O'Connell Invoice # 459408 3,295.50$             Payment  $                  782.68 x4 164.78$                   3,295.50$                        
Voted to approve 1/17/20 Mirick O'Connell Invoice # 461907 327.50$                 Payment  $                    77.78 x4 16.38$                     327.50$                           
Voted to approve  1/17/20 Hagens Berman Invoice # 267754442 48,389.57$           Payment  $             11,492.52 x4 2,419.48$               48,389.57$                      
To be approved 3/6/20 Mirick O'Connell Invoice # 464175 297.00$                 Payment  $                    70.54 x4 14.85$                     297.00$                           

155,840.32$                   

Updated 3/5/20

Total
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