LIMITED ENVIRONMENTAL INDEMNITY AGREEMENT

This JIMITED ENVIRONMENTAL INDEMNITY AGREEMENT is enterod into as of
the _6th day of February . 2014, by Liquilon Enterprises LLC d/b/a Shell Cil
Products US. ("Indemnitor”) and the Village of Lombard, DuPage{lgunty, illineis (the
"Village"),

RECTTALS

A, WHEREAS. Tndemnitor is or wits the owner of certain real property located at
930 E. Roosevelt Rd., Lombard, Hlinois ("Inderanitor's Property”) and legally described in
EXHIBIT A; and

B. WHEREAS; an underground storage tank system, as defined in 40 CFR Part 280 or
supplanting federal regulations, owned by Indemnitor or its predecessir in inforest ("USsT
System™), was present on Indemnitor's Property; and

£. WHEREAS, a releaso to the epvironment of petroleum hydrocarbons, inchuding
gasaline and gasokine-additives, has oceuryed in the past at the Indemnitor's Property, (All of the
previously mentioned compounds which shull include 3enzene. Ethylbensene, Toluene, Xylene
and Methy! "Tertiary Butyl Lther (MTBE) and those identified in TACO/RBCA modeling
calculations for the soil and proundwater contamination identified at Indemmitor's Property are
hereby collectively referred to as “Compounds of Concern). As a result of said release, the
groundwater at the Indemnitor’s Propeity contains dotcetable copeentrations of Compounds of
Concern, The soil und groundwater impacted by Compounds of Coneern extends or may exfend
hevond tixe Indemmnitor’s Property. ‘The {liinois Emergency Manugement Agency ("IEMA™) has
assigned Jncident Nurabers 20081062 o the releases at the Indemnitor's Propeny (the
"Release™); and

D WHERFAS, Indemzitor desires to limit any polentiul threat to human health from
groundwater impacted with the Compounds of Concern and has requesied that the Village enter
into a highway authority agreement {("HAA") which wonld prevent access to soil and
groundwater under the pavement. of Moyers Road adjacent to Indernitor's Property. indernnitor
would then use the TIAA as an institutional control for the purpuse of assisting Indemnitor in
seeking a mo further remediation (“NFR") determination from the Dlinois Environmental
Protection Agency {"IEPA™) for the Reloase. The proposed HAA is attiched hereto as EXHIRIT
B, The area subject 19 this Agreement shall be the area in, under and adjacent to Indemmitor's
Property which is within the jurisdiciion of the Village as described aud set forth in the HAA
("HAA Arcu™): and,

ROW, THERTFORLE, in consideration of the terms and covenants contained herein, and
other good and valuable comsideration, the receipt and sufficiciicy of which ure hereby
acknowledged, the partics agree as follows:

L This Limited Environmental Indernmity Agreement ("Agreement”) is not binding
upon the Village until it is exceuted by the undersigned represen{ative of the Village of J.ombard
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and, prior to execution, this Agrcement constitutes an offor by Indemnitor. The duly authorized
iepresentative of Indemnitor hay signed this Agreement, and this Agreement is hinding upou
Indemnitor, its successors and assigns.

2, The Village agrees thut il will adopt the HAA provided, however, that if the
Viliage does not adopt the TAA or rescinds the HAA, this Agreement shall be deemed null and
void, and Indemnnitor shall have no other obligation pursuant to ihis Agreanent tw or remedy
against the Village. Nothing contained in this Agreement shall be construed as an admission of
liability by Indemunitor for any cnvironmental condition at or adjacent {0 Indermnitor’s Propurty
but, if approved by the Villuge. Indemnitor will undertake the activitios set forth hervin
irtespective of this non-admission. No breach by the Village, its agents, trustecs, employees amd
its successors in interest of a provision of this Agreement is actionable in law or equity by
Indemnitor against the Village, and Indemnitor hereby releases the Village and Village AfFiliates
(as defined below) from uny cause of action it may have against them wising under this
Agreement or Envivonmeninl Taws (us defined below), regulations or commion faw.

Specifically, indemnfier Ynowingly waives amd releascs the Vilkige andior Village
Afliliates from any and all ¢laims, do ¥, dues and obligations of every kind and nawire under the
Tilinois and United States Constitutions as well as under any federal or stute statotes or laws,
including but not Jimited to envivonmental laws related o the subject matier of this Agreement,
Indemnitor further waives all remedies (including those which may be available under (he Civil
Rights. Act) which are availublc to it for the violations of any of the torms of this Agreement,
including but not Jimited to the cquitable remedy of specific performunce, and Ggrecs not to seek
injunctive relief of any sort. Indemnitor covenants not to sue the Village andfor Village
Affiliates for a violation of any provision or terms of this Agreement,

3. Indemmnitor on hehaii of fiself, its successors and assigns shall covenant and agree,
at its sole cost and expensc, to indemnify, defend and hold the Village and the Village's former,
current and fuiure officiuls, trustecs, eiticers, scrvas. employees, agents. sucerssors and assigns
(collectively "Village Affiliates™), huth in their capacilics as Village representatives und as
individuals, harmless from und against acy loss, actions, rosponsibifities. obligations, Hability,
dumage, expenses, claims (whether direct or indireet, existing or incheute, known or unknown,
having arisen or to arise in the iture), peualtics, fines, injunctions. suits {including hut not
limited to suits alleging or retated 1o persenal injury and/or death;), provecedings. disbursements or
-expenses (including, reasonuble aitorneys' and cxperts’ fees und disbursenents and court costs)
(colloctively, the "Liabilities"). arising uuder or relating to any Lnvironmental Taws (as defined
below), or any other Liabilities which way be incurred by or assurted against any of the Village
Affiliates resulting or arising from, alleged to arise from, or caused by, in wholg or in part, from
the presence of Hazardous Muterial (as defined below) on, in or from the Indemnitor’s Property

(including the groundwater) and/or any condition of any properfy (including proundwater) or-

surface water alleged to have been caused by the migration, transportation, release or threatencd
release of Hazardous Materials on or from the Indemnitor's Property.,

Indemnitor shall assume the éxpense of defending of all suits, adnsinistrative proceestings
and disputes of any description with gli porsons. entities, political subdivigions or gzovemnment
‘agencies arising out of the matters 0 b inderanified under this Agreement. In the avent that the

[
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Village or any of the Village Afilfiates is/ars named us a defendant(s} in any lawsuit arising out
of the matiers to be indemnified under this Agreement, the Village andfor any of the Village
Atliliates shall have the right to choose the attorney(s) who represent(s) thewn in said lawsuit, and
the reasonable costs, expenses and fees associated with said attorney(s) in relation to said lawsuit
shall be paid by Indemnitor pursuant to the indemnificstion provisions hercin. Indemnitor shall
pay. promptly upon entry, any nonappealable order, judgment or other final resolution of any
claim or dispute arising oui of the matters & be indemnified under this Agreeritent and shall pay
promptly when due any fings, penalties or agreed settlements arising out of the maiters to be
indemnified under this Agreement. in the eveni that such paymeat is 10t made, the Village or
any Village Affiliate, at their sole discretion, may proceed to filo suit against the Indemnitor to
compel such payment, Indemnitor also agrees that it will not settle or compromise any action,
suit or proceeding without the Villuge's prior written consent. which conseni shall not be
unreasonably withheld.

For purpuses of 1his Agreement. "Havardons Materials® racans and includes Compounds
of Concern, chensicals known or suspected to cause cuncer or reproductive toxicity, pollutauts,
effuents, conmuminants, enaissions or relaied materigls,. and any ftems defined as hazardous,
special or toxic makerials, substances or waste under any Lavirommental Taw, or any materiai
which shall be removed Jrom property located within the Vitlage of’ Wheeling pursuant te any.
administrative order or enforcement procecding or in order to place said property in 2 condition
that is suitable for ordinury wse. Havzardous Materials shull jnclude sach and every element,
compound, chemical mixture, contmminant, pollutant, material waste or other substancc which is
defined, determined or identificd ns hazardous or toxic vader Environmental Law or the rolease
of which is regulated under Environmental Laws. "Environmental TLaws" collectively means and
includes any present and fuinre local, state, federal or interpationa! law, statute, ordinance, order.
decree. mule, regulation or treaty relating to public heaith, safety or the environment (including
those laws relating to. releases, discharges, emissions. or disposals to air, water, land or
groundwater, to the withdrawal or use of groundwater, to the use, handling., storage, disposal,
treatment, transporlition or manugement of Hazardous Materizls including, withowt Lmitation.
the Resource Conservation and Recovery Act, as amended ¢ "RCRA", 42 18,6, $6901, et 884,
the Comprehensive Environmental Response, Compensation and. Liubility Act ("CERCLA"). 42
U.S.C. §9601, ¢t seq., uy amended by the Superfund Améndmenis and Reaunthotization Act of
1986 ("SARA"), the Harardous Materials T ransportation Act, 49 (L8.C. §1801, et seq., the
Clean Water Act, 33 LLS.C, §125), ot 5¢q., the Clean Air Adt, ay smended. 42 U.S.C. §7401, et
seq., the Toxic Substauces Control Act. 15 U.S.C, §2601, ¢t seq.. ihe Safe Drinking Water Act,
42 U.8.C. §300f, et seq.,, the Occupational Safety and Health Act, 29 {LS.C. §653, et seq.. the
Federal Tnsccticide, Fungicide and Rodenticide Act, 7 US.C. §i36. ct seq., the National
Environmental Policy Act, 42 U.8.C. §4321. et seq., the Lnergency Planning and Community
Right-to-Know Act, 42 11,8, §11001, ot seq, and the Jllinois nvirenmental Protection Act and
the amendments, regulations, orders, decrces, permits, licenses or deed restrictions new or
hereafter promulgated therevnder,

. In addition to the indeinnity provided above, if the Villuge or Village Affiliates encounter
Hazardous Materials while wikiag in. on or under the 1JAA Ares or encounter Hazardous
Materials migrating trom  Indemnitor's Property, the Villuge has the right to remove
contaminated soil or groundwater from the area it is working énd intends to do work and to
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disposc of them as it deems appropriate ot inconsistent with applicable Environmental Laws so
as to avoid causing a further release of the Hazardous Materials and to protect human health and
the environmont, If Hazardous Materials ar¢ found anywhere within the boundaries of the
proposed HAA, there is a presumption ihot the Hazardous Materials rnigrated from and arc
attributable to the Indemnitor’s Proporty. ’

The removal or disposal shull be based upon the site investigation (which may he
modified by field conditions during excavation), which Indemnitor may review or may perforn.
if requested to do so by the Village. If practicable, as determined by the Village. Indenmitor may
be allowed 10 remove and dispose of the contaminated soil and/or groundwater necessary for the
Viliage's work in advance of that work, In my ovent, Indemnitor shall refmburse the reasonuble
costs incurred by the Village to perform the site investigation and to dispose of any corduminuted
s0il or groundwater, The parties vnderstind and agree that the Village's soil and groundwaicr
removal will be in conjunetion ahd/or assodiated with other vork being done by the Vitlage in,
on. under ¢ near the Indemnitor's Property, and part of the purpose of his paragraph iy thut if
the Village encointers contaminated soil and/or groutadwiter while working on its utilities. or on
4 municipal project or otherwise, it will mot he respopsible in any way for the cost associad
with encountering. removing adior disposing of the contaminated soii andior groundwater, i
additien, it is specifically undersiood and ugreed between the parties that the Viflage will not be
identificd at any time, in any place, document ar-manifest as the owner, gencrator or ttamsporter
of contaminated 50il or groundwater taken from Indemnitor’s Property. If asked, Indemnitor will
coaperate with the Village in the removal und disposal of such soil and groundwater and will
sign all necessary documents and manifests for the proper transportation and disposal of the soil
and/or groundwater.

4, It requested by the Village, Indemaitor shall immediately deliver to the Village
any and all records, documents (including weitings, drawings, praphs, charts, phatagraphs, phono
records, und ather dawi compilutions from vhich inforination can be obtained. transiated, i
necessary, through detection devicey into ressonably usable form), or reports of any kind
(including all wrinen, printed, recorded or graphic matter however produced or reproduced and

alt copies, drafis and ‘versions thervof not identical in each respect to the original) which relate o

refer (which means. in addition to their customary and usual reaning, assess or assessing,
cunceri or concerning. consiitute or constituting, deseribe or describing, discuss or discussing,
embody or embodying, evidence or evideneing, imoeniion or mentioning and reflect or reflecting)
environmental matters andfor conditions associated directly or indirectly with 1lic Tndemmitarts
Property (including the groundwater thercunder), meluding but not limited o written POty ur 8
site assessment, cnvironmenta! utilits, soil lost reports, svater test reports, laboratory anaiysis and
documents, reports or writings refating or referrivg to the Indemnitor’s Property provided,
however, thai nothing in this paragraph shall require the Indemnitor to diliver to the Villnge
those communications and documents that are encompassed by the attorney-client privilege
and/or thé aitorney work product douirine.

5. Any notice reguired or permitted to be given to sither party shall be deemed to be
received by such party (1) three {3) days after deposit in the United States Rogistored or Cortiiied
Mail. Return Receipt Requested, or (i} one (1) business day after deposit with 2 natjonally
recognized overnight delivery service gmaraniceing next business day delivery, or ( ii1) upon
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personal delivery to the party to whom addressed provided that a receipt of such delivery is
obtained, or (iv) on the same busincss day as {ransmitted and confirmed by telecopy provided

that a confirmation copy is concurrently deposited in United States Certified or Registered Mail,

Return Receipt Requesied. Such notices shall be addressed to the parties at the following
addresses;

1to Indemnitor: John Robbing
Linvironmental Program Manager
Shell Oil Products U$
20945 8. Wilmington Avenue
(larson, CA 90810
Phone: 815-468-8824
Fax: 713-423-0544

Ifto the Village: Villoge of Lombard
255 F. Wilson Ave,
J.ombard, TL 60148
Attn: Village Manager

with & copy fo: Klein, Thorpe and Jonking, Lid.
20 North Wacker Drive - Suite 1660
Chicago. Ilinois 60606-2903
Atin: Dennis G. Walsh

or to the purtics al such other addresses or telecopy numbers as they may designate by notice to
the other party as hercin provided.

6. This Agreement has been made and delivered in the State of Minois and shall he
construed according {o and governed by the internul laws of the state of IHineis withow regard o
its conflict of'Taw rules, If uny provision hereof shall be held invalid, prohibited or uncaforceable
under any applicable laws of any applicable jurisdiction, such invalidity, prohibition or
unenforceability shall be limited to such provision and shall not affect or invalidate the other
provisions hereof or affect the validity or enforceability of such provision in any other
Jurisdiction, and to that extent, the provisions hercof are scverable. Whenever possible, vach
provision of this -Agreement shall be interpreted in such a manner as 1o be effctive and valid
under applicable Jaw.

7. l'ailure of the Village to require performance of any pravision of this Agreoment
shall not affect the Village's right to require full performance thereof at any time thereafier, and
the waiver by the Village of a breach of any provision of this Agreement shall not constitute or
be deemed a waiver of a similar breach in the future, or any other breach, or nullify the
elfectiveness of such provisions of this Agreement. The tights and romedies of the Village of this
Agrecment are cumulative. The cxercise or use of any on¢ or more thereof shall not bur the
Village from exercise or use of any’ other right or rainedy provided hetein or otherwise provided
by law, nor shall excroise or use of any right or remedy by the Village waive any other right or
remedy. The parties are aware of 42 U.S.C. §9607(e), and waive any rights they may otherwise

(7.
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have to assert that such statute does not permit, or renders invalid, the waivers or indemnity
provisions contained in this Agreement,

8. This Agreement shall be binding upon the Indemnitor and the successors and
assigns. No transfer of Indemnitor's rights or nbligations hereunder shall be made without the
prior written approval of the Village, which approval shall'be with their reasonable discretion.

9, This Agreement constitutes the entire agreement of the partics hereto with respect
to the subject matter hercol. This Agreement may not be amended, modified, reviscd,
supplemented or restated except by a writing signed by cach of the parties hereto. In construing
this Agreement or determiniug the tights of the parties hereunder, no party shall he deemed to
have drafted or created this Agreement or alty portion thereof,

10, Indemnitor will pay und discharge all rcasonable costs, aftorney’s fees and
expenses that shall be made and incurred by the Village in enforcing the covenants and
agreements of this Agreement.

11, The exccuting representatives of the parties to this. Agreement reprosent and
certify that they are fully authovized 1o enter into the terms and conditions of this Agreement and
to execute aud legally bind that party to it.

-~

IN WITNESS WHERIOF, the parties have executed this Limited Lavironmental
Indemnity Agreement as of the day, month and year first above written.

VILLAGE OF LOVIBARD EQUILON ENTERPRISES LLC d/b/a

SEELL, ?IL PRODUCTS U8
. At N L -
:‘iﬁ :M 7 By: f"‘:}.lu 5’({» (‘ f t"J” éﬁ-@-«? J

i / E A 4 pr

Name: Keith Giasnorio Name: il A ;‘ffrf‘h_:ﬁr-s.

. SV s
Title: Village President Title: 2 a’,f‘:zrh.:;:. .:fa,z.ﬁf
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Exhibit A
Legal Dsscription

CO#LI6820

LOT 1 IN EQUILON ENTERPRISESLIC CONSOLIDATION PLAT MO.
% RECORDED FEBRUARY 13, 2003 AS DOCUMENT R2003062780 OF
LOT 6 (EXCEPT THAT PART TAKEN FOR HIGHWAY IN CASE £GED-
89) AND ALL OF LOT 7 IN BLOCK 7 IN A. 7. ¥C INTOSH AND
CO/8 WESTONN IANDS SUBDIVISION, BEING A SUBDIVISION OF
PART OF THE WESY 1/2 OF THE SOULRWEST 1/4 -OF SECTION 16,
TOWNSBI® .32 HORTH, RANGE 11, FAST OF THE THIRD PRINCIPAL
WERIDIAN, ACCORDING TO THE "PLAT THERRECE RECORDED JUNE
12, 1951 AS DOCUMENT 625824, IN DUPAGE COUNTY, ILILYHOTE.

Tax Parce! D No. 06-16-31 1017

Address: 930 Bast Roosevolt Road, Lombard, 1L 60145 .
116820/6778

BOTBOI %5346 ,
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HIGHWAY AUTHGRITY AGREEMENT

This Agreement is entered into this Othay of February 2014 pursuant to 35
lil, Adm, Code 742.1020 by and between Equilon Enterprises LLC d/b/a Shell Oi] Products Us
("Owner/Cperator") and the-Village of Lombard Illinois ("Lombard"), collectively known as
the "Parties."

WHEREAS, Owner/Operator is or was the owner or operator of one or more leaking
underground storage tanks presently or formerly located at 930 E. Roosevelt Rd., Lombard,
IHinois (the “Site™);

WHEREAS, as a result of one or more teleases of contaminants at the above referenced
Site "(the “Reiease™), soil and/or groundwater contamination at the Site exceeds the Tier |
residential remediation objectives of 35 Iil. Adm. Code 742;

WITEREAS, the soil and/or groundwater contamination exceeding Tier 1 residential
remediation objectives extends or may extend into the Highway Authority’s right-of-way;

WEEREAS, the Owner/Operator or Property Owner is conducting corrective action in
response to the Release;

WIERFEAS, the Parties desire to limit access to soil within the right-of-way that exceeds
Tier I residential remediation objectives so that human health and the environment are protected
during and after any access;

NOW, THEREFQRE, the Parties agree as follows:

1. The recitals set forth above are incorporated by reference as if fully set forth herein

2. The Illinois Emergency Management Agency has assigned incident number 20081062
to the Release.

3. Attached as Exhibit A is a scaled map(s) prepared by the Owner/Operator that shows
the Site and surrounding arca and delineates the current and estimated future extent of
soil and groundwater contamination above the applicable Tier I residential
remediation objectives as a result of the Release.

4. Attached as Exhibit B is a table(s) prepared by the Owner/Operator that lists sach
contaminant of concern that exceeds its Tier [ residential remediation objective, its Tier
[ residential remediation objective and its concentrations within the zone where Tier |
residential remediation objectives are exceeded. The locations of the concentrations
listed in Exhibit B are identified on the map(s) in Exhibit A.

5. Attached as Exhibit C is 3 scaled map prepared by the Owner/Operator showing the
roadway areas within which Lombard maintains utility lines on Meyers Road which is
adjacent to the Site that is governed by this agreement {"Right-0f-Way™. Because

1



10.

Exhibit C is not a surveyed plat, the Right-of-Way boundary is that area of Meyers
Road which is within the depicted area and which may be an approximation of the
actual Right-of-Way lines. Because the collection of samples within the Right-of-Way
is not practical, the Parties stipulate that, based on modeling, soil and groundwater
contamination exceeding Tier I residential remediation objectives does not and will not
extend beyond the boundaries of the Right-of-Way or that area which is depicted
within Exhibit C.

Lombard stipulates it maintains utilities within the Rj ght-of-Way that gives it access 1o
the soil located within or beneath the Right-of-Way.

Lombard agrees that to the limit of its ability to do so, it will prohibit within the
Right-of-Way all potable and domestic uses of groundwater exceeding Tier [
residential remediation objectives,

Lombard further agrees to limit access by itself and othets who are under its contro] to
soil within the Right-of Way exceeding Tier | residential remediation objectives.
Access shall be allowed only if human health (including worker safety) and the
environment are protected during and after any access. Lombard may construct,
reconstruct, improve, repair, maintain and operate its utilities within the Right-of-Way,
or allow others to do the same by permit. In addition, Lombard and others using or
working in the Right-of-Way under permit for utility work have the right to remove soil
or groundwater from the Right-of-Way and dispose of the same in accordance with
applicable environmental laws and regulations. Lombard agrees to allow utility work
on its behalf in the Right-of-Way subject to the following or a substantially similar
condition: Asa condition of this permit or contract the permittee shall request the
office issuing this permit or access right to identify sites in the Right-of-Way where
Lombard governs access to soil that exceeds the Tier I residential remediation
objectives of 35 11l Adm. Code 742, The permittee shall take all measures necessary to
protect human health (including worker safety) and the environment during and after
any access to such soil.

This agreement may be but is not required to be referenced in the Hlinois
Environmental Protection Agency’s (the “Agency”) no further remediation
determination issued for the Release.

If required by the Agency, the Agency shall be notified of any transfer of jurisdiction
over the Right-of-Way at least 30 days prior to the date the transfer takes effect. This
agreement shall be null and void upon the transfer unless the transferce agrees to be
bound by this agreement as if the transferee were an original party to this agreement,
The transferee's agreement to be bound by the terms of this agreement shall be
memorialized at the time of transfer in a writing ("Rider") that references this Hi ghway
Authority Agreement and is signed by Lombard, or subsequent transferor, and the
transferee,
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12.

13.

14,

I5.

This agreement shall become effective on the date the Agency issues a no further
remediation determination for the Release. It shall remain effective until the
Right-of-Way is demonstrated to be suitable for unrestricted use and, if required to be
fited by the Agency, once the Agency issues a new no further remediation
determination to reflect there is no longer need for this agreement, or until the
agreement is otherwise terminated or voided.

In addition to any other remedies that may be available, if the Agency has determined
that this Agreement is required to obtain an NFR determination, the Agency may bring
suit to enforce the terms of this agreement or may, in its sole discretion, declare this
agreement null and void if any of the Parties or any transferes violates any term of this
agreement. The Parties or transferee shall be notified jn writing of any such declaration.
This agreement shall be nul and void if a court of competent jurisdiction strikes down
any part or provision of the agreement,

This agreement supersedes any prior written or oral agreements or understandings
between the Parties on the subject matter addressed herejn. It may be altered, modified
or amended only upon the written consent and agreement of the Parties.

Any notices or other correspondence regarding this agreement shall be sent to the
Parties at following addresses: )

If'to the Illinois Environmental

Protection Agency Manager, Division of Remediation Management

Bureau of Land

1021 N. Grand Ave. East
PO Box 19276

Springfield, IL 62974-9276

If 1o Indemnitor: John Robbins

Environmental Program Manager
Shell Qil Products US

20945 S. Wilmington Avenue
Carson, CA 90810

Phone: 815-468-8824

Fax: 713-423-0544

If 10 the Village: with a copy to

Village of Lombard Klein, Thorpe and Jenkins, Ltd

255 E. Wilson Ave. 20 North Wacker Drive - Suite 1660
Lombard, Illinois 60148-3931 Chicago, Illinois 60606-2903

Atin: Village Manager Attn: Dennis G. Walsh




IN WITNESS WHEREOF, the Parties have caused this agreement to be signed by their duly
authorized representatives.

VILLAGE OF LOMBARD

Date:_February 6 ,2014 /Bir KeithG’Ia/nf%
Its: Village Presfdent

ATTEST;

KQWM,

By{ Janet\Downer
Its:\ Deputy Village Clerk

Date: _ February 6 | 2014,
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