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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

CENTRAL STATES, SOUTHEAST AND )
SOUTHWEST AREAS PENSION FUND, )
andARTHUR H. BUNTE, JR., as Trustee )
)
Plaintiffs, )
)
V. ) Case No16C 2746

)
SIDNEY INSULATION, INC. , )

a Missouri corporation, )
)
Defendant. )

MEMORANDUM OPINION AND ORDER

Sidney Insulation, Inc. ("Sidndpsulatiory) is an insulation contractor in the St. Louis
area owned bynajority shareholdeBarah Siney ("Sarah"and heminority shareholder
siblings Kevin Sidney ("Kevin") and Patrick Sidney ("PatrickTheir fatherDavid Sidney had
owned a successful insulation company, Flexo Supply Company, Inc. d/b/a Stovey Company
Division ("Stovey"), until it went out of business in 2011.

This action stem$rom Stovey's withdrawal from the Central States Pension Fund
("Pension Fund") on November 27, 2011 and its resulting withdrawal liability of $639,495.41 as

determined under 29 U.S.C. § 1381(b), pairthe Employee Retirement Income Security Act of

1974 (ERISA") (P. St. 1 5)

! This opinion uses that term throughout as a matter of convenigndact the
plaintiffs in this action are those stated in the case caption.

2 All further references t&RISA provisions will take the form "&tion--," omitting the
prefatory "29 U.C. §--."
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On April 30, 2013 this Court's colleague Honorable MattKewnelly entered judgent
in favor of Pension Fund and against Stovey in the amount of $787,967.48 (P. Refid)se
Stovey has not paid and cannot paat thithdrawal liability,Pension Fund brougktis action to
enforce thajudgment againssidney Insulatioras a claimeduccessor to Stoveylhat has
generated crossiotions for surmary judgmentand with those motions now fully briefed they
are ripe for decision.

Legal Standards

Every Rule 56 movant bears the burden of establishing the absence of any genuine issue

of material fact Celotex Corp. v. Catrett, 477 U.S. 317, 322-23 (1986)). For that purpose courts

consider evidentiary records in the light most favorable to nonmovants and draasatiabkle

inferences in their favoiLésch v. Crown Cork & Seal Co., 282 F.3d 467, 471 (7th Cir. 2002)).

Courts "may not make credibilileterminations, weigh the evidence, or decide which

inferences to draw from the facts" in resolving motions for summary juddiapbe v. Pauley,

337 F.3d 767, 770 (7th Cir. 2003)). But a nonmovant must produce more than "a mere scintilla
of evidence'to support the position that a genuine issue of material fact ewl erv.

Lawson 539 F.3d 629, 634 (7th Cir. 2008)) and "must come forward with specific facts
demonstrating that there is a genuine issue for tig): (Ultimately summary judgment is
warranted only if a reasonable jury could not return a verdict for the nonmovant (Anderson v.

Liberty Lobby, Inc, 477 U.S. 242, 248 (1986)).

3 Pension Fund's LR 56.1 Statement of Material Facts will be cited "P--Stith
Sidney's response cited "D. Resp. P. S$t,"fvhile Sidney's Statement of Facts will be cited
"D. St. § --" Pension Fund's Memorandum in Response to Sidmegsrootion will be cited
"P. Resp. Ment:-," while Sidney's Consolidated Memorandum in support of its cross-motion for
summary judgment will be cited "D. Mem."
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There is a potential addedmplexity where, as here, cras®tions for summary
judgment are presente@ecause theourt must then adopt a dual perspective that this Gasrt
often referred to as Janlike, it must credithe nonmovant's version of any disputed fast$o
each motion, and that could on occasion lead to the denial of both motions. Fhyrtinadis
not the case herfgr the undisputed facteadilysufficeto causePension Fund's motion to be
granted

Factual Background

Stovey was formed in 1922 (D. St. § 7), and David Sidney took over the company from
his father in 1981 (D. Dep. 6:13-15). Its businem®iprisedwo operations: It ran a supply
house where it sold insulation materials to insulation contractors, and it providediarsul
installation services as a subcontractor to mechanical contractors on caahnelding
projects D. St. I 8). Stovey's obligations to Pension Fund arose under collective bargaining
agreements with Teamsters'dab Union No. 862 ("Local 862")(P. St.  4greements that
David Sidney signed on behalf of Stovey (P. St. { 11).

Starting in the 2000Sovey ran into financial trouble when it was routinely named as a
defendant in a national wave of asbestos liability lawsuits (D. St.  18). When tbangosn
liability insurance ran out, Stovey found itself unable to secure bonds for newiorsplatects
(id.). From about 2006 to 2010 Stovegtmualincome shrank from $1.5 million to $22,908
(P. St. 1 23). Althouglstovey ceased contractiagout 2007 or 2008, it continued to operate its
supply house business until 2011 (D. St. § 19). Then in NovembelS20Mdy terminated its
sole warehouse employee and ceased making contribution payments to Pension Fund (D. St
1 19). David Sidney was Stovey's sole sharehalttre time of its withdrawal from Pension

Fund (P. St. 1 8).



As isoften thecase in familyownedbusinesses, David's children worked for the
company at various points throughout its existence. Sarah worked at Stovey during she 1990
(D. St. 1 11), after which she moved to various other cities to pursue educational and caree
opportunities until she returned in 2002 to work at Staggin actingin a clerical position
(D. St. 7 11, 12).

It should be acknowledged at this point that there is an area of the factual background on
which the litigants part company: the roles thata® played over the years vis-a-vis both
Stovey and Sidney Insulation. For their patethdantsnsist thatSarahwas never an officer of
Stovey, nor did she hold any positioneagirectos or manager (D. Resp. P. St. 1 19)), nor did she
handle payroll (D. St. 1 11, 12), while for its pRension Fund asserts that Sarah served as a
Stovey board member in 2004 ashn officer in 2004 and 2005 (P. St. 24 (d)). Notably,
Sarah is referred to as afficer of Stovey in its 2004 and 2005 tax returns (P. Ex. H at 30) and
as an officer and member fovey's board of directons its 2004 filings with the Missouri
Secretary of Statd Dep.Ex. A).* Pension Fund clain{d) that Stovey's accountant had
erroneously listed Sarah as an officer and direat@004 and2) thatin actuality Sarah would
have been prohibited by law from being an officer or director of Stovey while o\aN\VBE "at

the same time" (D. Resp. P. St. T £9).

* David Sidney's depositionill be cited"D. Dep.--" with Sarah Sidney's deposition
cited "S. Dep--"

® Itis not clear that Sarah would have owned a WBE "at the same time" as Seidgé
a director and officer of Stovefgr Sidney Insulation was not given WBE status until 2005 (P.
Mem. 7). And asPension Fund points out, holding a position on Stovey's Board of Directors
may have benefitted Sarah in her subsequent application for WBE status (P. Resp, Mem
citing City of St.Louis WBE Rules 88 II(C)(2)(c) and lI(E)(B)

-4 -



But lest those differences impermissibly-signal the defeat of either both summary
judgment motions even before this opinion turns to the relevant legal analysis, a breaf pfe
a critical aspect of that analysisthough normally out of place in the section of an opinion

labeledFactual Backgroune is in order.Remember first that the universally stated test of a

Rule 56 motion is its showing of the absence of any "genuine issue 3snatamial fact"”
(Colotex Corp., 477 U.S. at 322-23). And for that purpose the universally stated definition of a
"materialfact” is set out in the seminal opinion in Anderson, 477 U.S. at 248:

As to materiality, the substantive law will identify which facts are materialy Onl

disputes over facts that might affect the outcome of the suit under the governing

law will properly preclude the entry of summary judgment.

Hence, as the ensuing section of this opirtdhat labeledidney Insulation'Successor

Liability -- will demonstrate irspadesthe parties' justlescribed differences are not "material”
not even potentially duomedeterminative. And that being so, the later legal analysis can
proceed apace to decide whether summary judgment may properly be granted.

But to return to the factual background as such, it is undisputed that in 2004 Sarah
incorporated Sidney Insulation, a company whose primary business is alsoonsalats sole
shareholder (D. Resp. Mem. 4). Sarah applied for but was denied certification ds ia WB4
(S. Dep. 35:7t3). One year later she applied again and recaivekcertification {d.), which
conferred special status under Missoaw In competing for bids (D. St.  13). From 2006 to
2010Sidney Insulatiots annual income grew from $539,703 to $1.2 million (P. St.  23).

Sidney Insulatiorand Stovey are both thebusiness of inslling insulation though
Sidney Insulatiorasserts that its target market was quite distinct from Stovey's because it worked

on much smaller scale projects, including "setasides" fornmtyrowned businesses (D. St.



1 13). But documents from Enterprise Batdolisted a casino, Washington Universayd a
township as some &idney Insulatiols contracts in 200{P. St. Ex. G at 3).

In 2007 and 2008idney Insulatiopurchasedrom Stoveysome vehicles and a host of
equipment needed to construct amstall insulation (P. S 10, 11, 26). At one point Stovey
also supplied insulation t8idney Insulationamong otheuserg(P. St. § 28). When Stovey
started sourcing its insulation from third parti8glney Insulatiorbegan buying insulation from
those same supple(d.).

Sidney Insulatiorand Stovey ran at least part of their operations out of the same
warehouse space at 5701 Manchester Ro&d. Louis (P. St. { 22). For official purposes,
however Sidney Insulationisted its business adels at Sarah's personal residence in Webster
Grove, Missouri (id.). In 2007 Stovey sold the Manchester Road building to DMC, LLC, which
is owned in equal shares by Sarah, Kevatriek and Megan hMnear, David Sidney's
daughtermn-law (D. St. § 28) DMC leased the building t8idney Insulationand then Sidney
Insulation subleased part of the building back to Stovey (P. S). JA82Stovey needed less
space for its operationSjdney Insulatiorexpandedid.). AlthoughSidney Insulatioristed its
addess ad30 Roseacre Lane (Sarah's residential address) on its report filedeWtissouri
Secretary ofState, Enterprise Bank notes on its loan documentSttiaey Insulatioroperates
out of the Manchester Road address (PEStGat 23).

Sarah starte&idney Insulatiowith money she had from an inheritance as well as a
personal loan from David Sidney (D. St.  13). In the latter part of Qbfey Insulation
received a line of credit from Commerce Bank that was @olsteralized with Stovesnd
personally guaranteed by both Sarah and David (P. St. { 25). Pension Fund also provides

documentation showing that on July 2, 208idney Insulatiomeceived a line of credit from
-6 -



Enterprise Bank and Trust in the amount of $210,000, the stated purpose of which was to pay off
debt to Stovey (P. St. § 25). David and Sarah also personally guaranteed the Etdarprise
(id.).

Members of th&idney family have held positions at both Stovey @ithey Insulation
In 2009 Sarah's brothers Kevin and Patrick purchased minority sh&emay Insulation
(D. St. 1 24). In addition to beirgjdney InsulatiorshareholdetsPatrick is a vice president and
estimator and Kevin works in the wareho(BeSt. § 24(f), (h)) Both brothers hadiorked at
Stovey inearlier years Kevin as a warehouseman and Patrickramsaulator (id). As for the
siblings' father David, aftewinding down Stovey's operations in 2011 he consulted for several
large insulation businesses, includBiginey Insulationwhile doing busiess as Insuli@n
Consultants LLC (P. St. { 24(d)). In 2014 he abandoned his LLC and [itheely Insulation
as an estimatoid.).

To cary out the work of installing insulatiosidney Insulatioralso employed members
of the same local union (Loca) that had beensed by Stovey for the same work (P. St(@)¢
and both Sarah and David were signiaio collective bargaimg agreements with Local 1
(D. Resp.P. St. 1 24).Sidney Insulatioremployed Tim Lischwe and Nick Eaton as vice
president and corporate secretary, respectiefgrtheyhad beeremployed by Stovey as
estimators antlad sat on its board of directors (P. St. I 24(b), @)dney Insulatioralso
employed John Buffa and listed him as a vice president aftesidhékewisewvorked at Stovey
as an estimator and sat it;board of directors (P. St. §(@¥). And finally,Sidney Insulation
employed Christopher Smith as a warehouseman (he had previously worked foraStavey

truck driver) (P. St. 1 48).



Sidney Insulationnsists that it ran its businessasentity vholly distinct from Stovey
and that it merely purchased its equipment, operated from the sarenaceal hired its people
as a matter of convenien@@@. Mem. 56). IndeedSidney Insulatiortlaims that Steey's steady
decline in business and operations had everything to do with asbestos liabilityaaroikdi
challenges and nothing to do with plans for Sardtate over"Stovey when David retired
(D. St. 11 18, 19). But Pension Fund asdbdsthe separation of businesses was a mere
formality and that for all intents and purposdney Insulatiotook over Stovey when David
was ready to retire, with@ear continuity of operations (P. Mem. 3-4). To bolgtatclaim
Pension Fund provides a statement under the heading "Relationship Manager Coyyimentar
takenfrom documents prepatdy Enterprise Bank with respdotSidney Insulatiols
line-of-creditapplication (P. Ex. G at 3):

Sidney Insulation is a young company. Sarah's father owns the Stovey Company,

which is a large insulation installeEarah started her company in September of

2004 and had her first full year of operations in 2005. As her father is gearing up

for refirement he is winding down the operations of Stovey. Because she is a

woman owned business and knew it would be benefit to have the WBE

Certification as a minority owned company, it prevented her from "taking over"

Stovey. So as Stovey winds down, Sidney insulation is growing quickly. She has

received several large contrabecause of the WBE designation, includifidhe

new Pinnacle Casino of approx. $700M for 2007, Washington University and

Rock Hill Township. Sarah's father was big in the industry so she has retained

her maiden name for the familiarity, she has also lare@ll known gentlemen in

the industry that has a wide following. He has been instrumental in the company's

rapid growth as well.

Sidney Insulations Successor Liability

Designed to maximize fluidity of corporate assets, the common law rule faithat
corporation that merely purchases for cash the assets of another corporation desgsmetthe

seller corporation’s liabilities'Upholsterers' Int'Union Pension Fund v. Artistic Furniture of




Pontiac, 920 F.2d 1323, 1325 (7th Cir. 19@6)ernal ctationand quotatiomarksomitted).®
Thatgeneral rule is limited bgny offour exceptions:.where ‘(1) there is an express or implied
assumption of liability(2) the transaction amounts to a consolidation, meogesimilar
restructuring of the two corporations; (3) the purchasing corporation is a 'mdaraiaton’ of
the sellerand(4) the transfer of assets to the purchaser is for the fraudulent purpose afigscapi
liability for the seller's debtgid. at 1325-26).

But the Supreme Court has also imposed successor liability in other instdreredaing
S0 is necessaty vindicate an important federal statutory poliejenthere is notice to the
successor andhentherearesufficient indicia of continuity of operations (id. at 1326). One
such important federal statutory policyeimbodied irthe Multiemployer Pension Plan
Amendments Act of 1980 Nlultiemployer Plan AcY), which amended ERISA "by imposing
liability on employers who withdraw, partially or completeiggm participation in an

underfunded multiemployer pension fun&b@rd of Trs of Auto. Mechanics' Local No. 701

Union & Industry Pension Fund v. Full Circle Group, 826 F.3d 994, 995 (7th Cir. 2016)).
Because multiemployer pension plans are deflvetkfit, all the remaining employers have to
make up the difference when one employer fails to make its required contrilArtigtid
Furniture, 920 F.2d at 1327-28).

Congress passed tMultiemployerPlan Act"in order to 'relieve the funding burden on
remaining employers' and to 'avoid creating a severe disincentive to ndgyeragntering the

plan. . " (Artistic Furniture 920 F.2d at 1328 (quoting H.R. Rep. No. 96-869, t 67

® Hereafter hat opinionis cited for convenience agitistic Furniture"

" Hereafter hhat opinion is cited for convenience &alll Circle."
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(2980, as rerinted in 1980J.SC.C.A.N. 2918, 2935)). Affording statutory status to
employers' contractual duties toward multienyglopension plans (see&ion1145), the
Multiemployer Plan Actlso authorized certain parties to sue in federal court to enforce those

obligations g§eeSection 1132)Artistic Furniture 920 F.2dat 1328). Hence mposition of

successor liability is entirely appropriate when necessary to enforce tugamial liability

section of theMultiemployer Plan Act if the other tets of succesor liability are metid.).
Becausesuccessor liability is an equitable doctringsourtconsidenng its imposition

should "carefully balanc[ghe need to vindicate important federal statutory policies with

equitable considerationsTgareff v. MaiWwWeb Serg., 794 F.3d 841, 845¢vCir. 2015)). Hre

imposing successor liability ddidney Insulations appropriate if there was adequatgice and
if Sidney Insulatiorand Stovey exhibited operational continuity.
Notice

Notice of withdrawal liability can beitheractual or implied (Artistic Furniture902 F.2d

at 1329), anas to the latter alternative "[n]otice can be implied from a variety of circunegan

such as common control or proximity" (Sullivan v. Running Wabeigation, Inc, 739 F.3d

354, 357(7th Cir. 2014) citing Artistic Furnitur¢. And Full Circle, 826 F.3cat 997 has

concluded that when a successor knleat the predecessor's workers wengonized "[t]hat
knowledge should have alerthon to the pasibility of withdrawal liability, which he could
have verified by asking [the predece$dorget an estimate from the union of the union's
liabilities to its membetrs (SeeSection1021())."

Summaryjudgment doctrineequires federatourts todraw all reasonable inferences in

favor ofa non-movantl{esch 282 F.3d at 471 But of coursehedoctrine'soperative wordn
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that respeds "reasonable®- a court is not obligated to draw all possifaeorable inferences to
enable a litigant to escapemsmary judgment.

In this instance the undisputed facts show a@bhat minimunmSarah, as a former employee
of the predecessor company and daughter of its ownethbakcessary implidchowledge of
Stovey's withdrawal liability.In an unpersuasive effort to escape that showing, Sidney
Insulation contends that Sarah was never an officer of Stovey and that its accatethhel as
an officer on the tax returns "erroneously” (D. Mem. 6),iadntends further that she did not
know of a collective bargaining agreement that provided for participation in the Pension Fund
(D. Mem.9).

But it strains credlity past the breaking point to accept a contention that \Baeahwas
employed at Stovey, and as she built her own business that dekaets/ the same services as
Stovey, she was not "intimately familiar with [Stovey's] operations.” At thelgast Sarah
musthave known that the trucking and warehouse workers at Stovey were unionized (note that
her brother Kevin- who later went on to work &idney Insulatiorand to own 14 percent of the
company-- washimself a membeof Local 682) (P. St.  12). Arsidney Insulatioremploys
and is party to a collective bargaining agreement with the same asbestoswarie (Local 1)
thatStoveydealt with As Full Circle, 826 F.3d at 997 teaches as a matter of law, such a
concatenatiomwf factors"should have alertedSidney Insulatiorto "the possibility of withdrawal
liability ."

Sidney Insulatioralsodenies that David had "any knowledge about much less the
concept of withdrawal liability" befor8idney Insulatiorpurchased Stovey's assets in 2009
(D. Mem. 9). But whetheor not that is so is wholly irrelevant as a matter of law. Reibee

that our Cou of Appeals imposes withdrawal liability @isuccessor who is aware that the
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predecessoriworkers are unionized yetignorant of the fact or concept of withdrawal
liability -- and that being so, it would make no sense at all to excupeetthecessdrom the
congressionallreate (and courthonored) withdrawal liability because of the same level of
ignorance David Sidney had operated his business for decaddshis company wasparty to
the collective bargaining agreement with Local Union 862. It is simply epétadale for him to
play ostrich, figuratively hiding his head in the sand.

To shift to another aspect of the requirement of notice to impmsessor liabilitythat
requirement is imposed in part to protém innocent purchasarho did not havan opportunity
to protectitself by obtainng indemnification or negotiating lower purchase prit€Tsareff 794
F.3d at 849).Sidney Insulations not in need of such protection, because it was not an "innocent
purchaser.” To the comtry, it availed itself of the benefits operating as a quagint family
company with Stovey during the seven ydhegthe two ceexisted. Orthat score the Factual
Backgroundsection has already reflectdtht David sold Stovey's building to &hC, 3/4 of
which was owned bgidney Insulatiois shareholdergnabling that LC to lease the building
back toSidney Insulatiorand Stovey.With the fourSidneyfamily membergshus involved in
three separate legal entities with overlapping ownersigy cannot call on any notion that
reasonable inferences spare them from "notice" as construed under contrshilagvca

Continuity of Operations

Our Court of Appeals haegulaty taken a totalityof-thecircumstances approach to

finding successolability, weighing a number of factosde e.g.,Int'l Union of Operating

Endrs, Local 150, AFL-CIO v. Centor Contractors, Inc., 831 F.2d 1309, 1312 (7th Cir. 1987)).

In decidingwhether the continuitgf-operationgactorhas beemstablishedArtistic Furniture,

920 F.2d at 1329 considered that the successdlehguloyed substantially all of Pontiac's [the
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predecessor's] workforce and it appears, supervisory personnel as weltl Pomsi@c's plant,
machinery, and equipment and manufactured the same products,” and two vice presigedts
on as senior management of the successor company.

"Continuity of operationstieals with a different factual scenario in the present case,
becauseather than entering ineomerger or acquisitio8idney Insulabn and Stovey cexisted
for approximatelysevenyearstechnically aseparate companies. But the undisputed facts show
that for all intents and purposgsschseparation wasdeeda mere technicalityather than a
realworld substantive differenc&r the companies shared assatg] over time Sidney
Insulation came to acquire much of Stovey's space, workers and operational infnastruct

More specifically, réher than selling Stovey to his daugh®arahor grooming her to
take over thatompany Daid gradually transferred his workers, trucks and equipment to Sidney
Insulation. Andbn a relatelifront, he sold his warehouse to an LLC comprisirsgthree
children and his daughtéamn-law Megan Minnear, who then leased the property back to both
Stovey andsidney Insulationwhere theyshared spad®r a number of years befoBdney
Insulation slowly took over more of the space as Stovey reduced operations. Moreower, Davi
also used his own personal funds and his own company as collateral to Sidmee Insulation
And after closing Stovey's doors, he eventually joiS&bhey Insulatioras a consultant and then
as a fulitime employee.

In a classic example aflawyer'soften-perceivedunction as advocate "to make the

worse appear the better reasdiBitney Insulatiormsserts that Stoys transfer of workers,

8 Bad pun intended.
° Aristophanes, Clouds.
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assetsand space was a mattdrcoincidence and convenienteat Stovey wound down its
business because of the high costs of asbestos liability, that Stovey ssd@itsta Sidney
Insulationat fairmarket value (which is hardly relevant) and t8atney Insulatioomerely

"poached" employees from Stovey, as it would do to any other company (D. St. § 9). Those
makeweight contentions do not obscure the already-discussed factors that cdpadsivish

the continuity of operations notethe related factathat although Elney Insulatiormay have
started with smaller scale contracts than Stovey's "hospitals and spaittista(D. St. § 9), by
2008 itlisted on its Enterprise loadocuments contracts for a casino, a township and a university
(see P. Ex. G at 3).

Indeed, any scintilla aoubtas toSidney Insulatiols status aa clear successor to
Stovey would be dispelled by the description of the two compaelationship in the Enterprise
loan document- a smoking gun, in actualityTo repeat part of the earliguoted excerpt from
that document, here is the image of their relationgiapthe two companigeemselves
projected in order to receive finangin

As her father is gearing up for retirement he is winding down the operations of

Stovey. Because she is a woman owned business and knew it would be beneficial

to have the WBE Certification as a minority owned company, it prevented her

from "taking over" Stovey. So as Stovey winds down, Sidney Insulation is

growing quickly.

ThusSidney Insulatiornas taken full advantage of its predecessmcessor relationship with
Stovey by holding itself owds sucHor the purposes of financingdnd the accuracof that
portrayal is confirmed by adif the factorghatthis opinion has recountedfactorssuch as its
acquisition of Stovey's personntdgethemwith their expertise gained while working at Stovey,

and its occupancy of space that was sold by Stavan LLClargely owned byDavid's children

who areSidney Insulatiois shareholders. It would be wholly unjémt this Court toallow
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Sidney Insulatiorto enjoy such benefits while absolving the compaimgsponsibility forts
predecessor's withdrabliability to Pension Fund.
Conclusion

There is no genuine issue of material fact that stands in the way of a summaryjudgme
in favor of Pension Fund. This Court graitéssummary judgmemhotion (Dkt. No. 26), ruling
that Sidney Insulatigrinc.is liable as the successor to Stovey for withdrawal liab#itd of
courset denies the crossotion by Sidney Insulation, Inc. (Dkt. No. 33). Judgment is ordered
to be entereth favor of Central States, Southeast and SouthwesasPension Fund and
Arthur H. Bunte, Jr. as Trustegainst Sidney Installatioinc.in the sum of the following
amouns:*°

1. $639,495.41 in withdrawal liability;

2. $137,478.52 in interest;

3. $137,478.52 in liquidated damages;

4. $21,609.00 in attorney's fees;

5. $2,372.51 in cosfs;

6. additionalnterest on the withdrawal liabilityf $639,495.4 that will haveaccrued

from Octoberl6, 2016 to the date of paymeoalculatecht an annualized interest

19 These amounts do not reflect any amount for reasonable attorney's fees and costs
incurred for the period since October 16, 2016. Pension Fund may hereafter file ackiohf
additional amount pursuant to Section 1132(g), but the potential for sngrshall not affect
thefinality of this judgment (8eBudinich v. Becton Dickinson & Co., 486 U.S. 196, 202-03
(1988)), and as such there is no need to make a determination under Rule 54(b).

1 ltems 1 through 5 reflect the amounts due as of October 16, 2016 as itemized in
Pension Fund's Mem. 14-15 and described in its Statements of Material Facts 29 thrailgh 32,
of which were admitted by Sidney Insulation.
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rate of 2% plus the prime interest rate established byodgavi Chase Bank, N.A. for
the 15h day of the month for which interest is charged;
7. additional liquidated damages equal to the amount of interest providedtéon B

This is the final judgment in this action

Milton 1. Shadur
Senior United States District Judge
Date: Januar23, 2017
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