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Liability Transfer Agreement
This Liability Transfer Agreement (“Agreement”) is entered into by and between Phillips 66 Company
(“Phillips 66”) and the City of Warrenville (the “City”), and shall become effective upon full execution by
Phillips 66 and the City (the “Effective Date”). Phillips 66 and the City shall sometimes hereinafter be referred
to, individually, as a “Party” and, together, as the “Parties.”
RECITALS
WHEREAS, Phillips 66’s predecessor in interest, Phillips Petroleum Company (“Phillips Petroleum”),
owned and/or operated two underground storage tanks (“USTs”) and associated dispensers at 28W244
Warrenville Road, Warrenville, Illinois 60555, further identified by DuPage County Assessor as Parcel No.
04-35-403-021 (the “Property”);
WHEREAS, in December 1997, the USTs were removed from the Property and replaced;
WHEREAS, during the December 1997 removal activities petroleum odors and soil staining were
encountered, which result in an unleaded gasoline release being reported to the Illinois Environmental
Protection Agency (“IEPA”) on December 30, 1997;
WHEREAS, the IEPA assigned LUST Incident No. 972502 to the release Phillips Petroleum reported
on December 30, 1997;
WHEREAS, in August 2002, Phillips Petroleum merged with Conoco Inc. to form ConocoPhillips
Company (“ConocoPhillips”);
WHEREAS, on February 13, 2004, ConocoPhillips sold the Property, and the equipment and
operations at the Property, to Gas-Mart USA, Inc., and Phillips 66 retained responsibility for open
environmental case LUST Incident No. 972502 after closing of that sale;
WHEREAS, on July 1, 2020, the City became the owner of the Property (the “City Acquisition Date”);
WHEREAS, the Parties have voluntarily agreed to enter into an agreement to transfer certain
liabilities related to the Property to the City, in exchange for certain consideration to be provided by Phillips
66 to the City.
NOW THEREFORE, in consideration of the foregoing, the mutual covenants, conditions and agreements
hereinafter set forth, and other good and valuable consideration, the parties hereby agree as follows:
1. Incorporation of Recitals: All of the recitals set forth above are incorporated by this reference and
are made a part hereof as though set forth at length herein.
2. Consideration: In exchange for the obligations and liability the City is undertaking pursuant to this
Agreement, Phillips 66 shall pay the City the sum of Ninety Thousand Dollars and Zero Cents
($90,000.00) (the “Payment”). The Payment shall be made by wire within thirty (30) days of: (i) full
execution of this Agreement by the Parties; (ii) Phillips 66’s receipt of any required tax forms as
completed by the City; (iii) Phillips 66’s receipt of sufficient documentation to demonstrate that the
City has fully satisfied its obligations set forth in Sections 3(a) and 3(b) of this Agreement; and (iv)
Phillips 66’s receipt of wire transfer directions from the City. .
3. The City’s Obligations: In exchange for the consideration of the Payment and other good and
valuable consideration, the City shall:
a. Arrange for and effectuate IEPA transferring to the City open environmental case LUST
Incident No. 972502, including all obligations and responsibility related to LUST Incident No.
972502, by submitting the “Election to Proceed As Owner” to IEPA in substantially the same
form as Exhibit B and taking all other actions that may be necessary to effectuate transfer of
LUST Incident No. 972502 and all related obligations and responsibility to the City, and
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provide to Phillips 66 documentation evidencing that IEPA has transferred all obligations and
responsibility related to LUST Incident No. 972502 to the City;
b. Properly register with the Office of the Illinois State Fire Marshall the City as the owner of all
underground storage tanks at the Property, and provide to Phillips 66 documentation
evidencing the same;
c.

Investigate and remediate the soil and groundwater contamination related to LUST Incident
No. 972502 until the City achieves case closure to standards required by the appropriate
environmental regulatory agencies, including IEPA, which shall include obligating the City to
implement Environmental Land Use Controls (“ELUCs”) on any off-site properties as
necessary to achieve case closure. If the City uses a standard other than a residential
standard to achieve closure, the City shall be responsible for further investigation and
remediation to meet residential standards on the Property in the future if any environmental
regulatory agency requires additional remediation to meet residential standards. Further, after
case closure is achieved, the City shall be responsible for any future re-opening of LUST
Incident No. 972502 for conditions within the legal boundaries of the Property at any and all
times post-closure.

4. Indemnity: THE CITY SHALL INDEMNIFY, DEFEND AND HOLD PHILLIPS 66, ITS PARENTS,
SUBSIDIARIES,
AFFILIATES,
PARTNERS
AND
CO-VENTURERS,
AND
THEIR
PREDECESSORS IN INTEREST, SUCCESSORS AND ASSIGNS, AND EACH OF THEIR
RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, CONTRACTORS,
SUBCONTRACTORS AND REPRESENTATIVES (COLLECTIVELY THE “PHILLIPS 66
INDEMNIFIED PARTIES”) HARMLESS FROM ALL COSTS, LOSSES AND CLAIMS FOR
INVESTIGATION AND/OR REMEDIATION ARISING FROM OR RELATED TO:
A. THE BREACH OF THE CITY’S OBLIGATIONS SET FORTH IN THIS AGREEMENT,
INCLUDING BUT LIMITED TO THOSE PURSUANT TO SECTION 3; OR
B. ANY CLEANUP OR CONTAMINATION (ACTUAL OR ALLEGED) WITHIN THE LEGAL
BOUNDARIES OF THE PROPERTY, INCLUDING BUT NOT LIMITED TO (I) COSTS FOR
REMOVAL OF AND ANY REMEDIATION RELATED TO ANY USTS AND/OR
DISPENSERS AT THE PROPERTY; AND (II) COSTS FOR MANAGING ANY ASBESTOS
CONTAINING MATERIALS OR LEAD BASED PAINT THAT MAY EXIST IN
STRUCTURES AT THE PROPERTY. FOR THE AVOIDANCE OF ANY DOUBT, THE
PARTIES UNDERSTAND THAT THE CITY AGREEMENT TO INDEMNIFY, DEFEND AND
HOLD THE PHILLIPS 66 INDEMNIFIED PARTIES HARMLESS DOES NOT INCLUDE OR
APPLY TO COSTS, LOSSES AND CLAIMS (INCLUDING BUT NOT LIMITED TO COSTS
OF INVESTIGATION AND/OR REMEDIATION, PERSONAL INJURY AND PROPERTY
DAMAGE) ARISING FROM OR RELATED TO ANY CONTAMINATION (ACTUAL OR
ALLEGED) THAT WAS OUTSIDE THE LEGAL BOUNDARIES OF THE PROPERTY AT
THE CITY ACQUISITION DATE, REGARDLESS OF WHETHER SUCH
CONTAMINATION MIGRATED FROM THE PROPERTY PRIOR TO THE CITY
ACQUISITION DATE. PROVIDED, HOWEVER, NOTHING IN THE FOREGOING SHALL
DEGRADE OR OTHERWISE MODIFY THE CITY’S OBLIGATION TO ACHIEVE CASE
CLOSURE OF LUST INCIDENT NO. 972502, INCLUDING, AS NECESSARY TO
ACHIEVE CASE CLOSURE, THE CITY’S OBLIGATION TO IMPLEMENT ELUCS ON
ANY OFF-SITE PROPERTIES, AND THE CITY’S OBLIGATION TO BE LIABLE FOR ALL
COSTS ASSOCIATED WITH ANY SUCH ELUCS.
5. Well Transfer: Phillips 66 is the owner of eleven (11) groundwater monitoring wells associated with
LUST Incident No. 972502, which wells are labelled as MW-1A, MW-2, MW-3 MW-4, MW-5, MW-6,
MW-7, MW-9, MW-10, (collectively, the “Wells”) at the approximate locations shown on Exhibit A,
attached hereto and incorporated herein; and installed at the Property. Ownership of and
responsibility for the Wells is hereby transferred from Phillips 66 to the City. The City hereby accepts
the Wells in “AS IS” “WHERE IS” condition. Responsibilities of the City with respect to the Wells
following the Effective Date includes, but is not be limited to, maintenance, sampling and monitoring;
compliance with permitting and any other governmental requirements; and proper abandonment at
the completion of the Wells’ use. Further, the City shall be responsible for obtaining any necessary
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access rights from owners and occupiers of the real property on which the Wells are located and for
ensuring that any and all applicable permits and obligations required by any governmental agency,
including those in connection with the construction, operation, maintenance, or use of the Wells, are
transferred to or the City. Anything herein to the contrary notwithstanding, the Wells for which the
City is taking responsibility shall not include (a) MW-11, MW-12, MW-13, and MW-14, which were
abandoned by Phillips 66 prior to City Acquisition Date, (b) MW-15 which was destroyed prior to the
City Acquisition Date, or (c) TMW-1 and TMW-2, which were backfilled by Phillips 66 prior to the
City Acquisition Date (collectively the “Excluded Wells”). The City shall indemnify, defend and hold
the Phillips 66 Indemnified Parties harmless from any and all liability, damage, expense, causes of
action, suits, claims, or judgment, including reasonable attorneys’ fees, arising out of, relating to, or
in any way connected to the use, maintenance, or condition of the Wells after the Effective Date,
including but not limited to any failure by the City to properly abandon the Wells at the completion of
their use. Phillips 66 shall indemnify, defend and hold the City, its predecessors in interest,
successors and assigns, and its elected and appointed officials, employees, agents and
representatives, harmless from any and all liability, damage, expense, causes of action, suits,
claims, or judgment, including reasonable attorneys’ fees, arising out of, relating to, or in any way
connected to (a) the Excluded Wells after the Effective Date, including but not limited to any failure
by Phillips 66 to properly abandon the Excluded Wells prior to the Effective Date, and; (b) the breach
of Phillips 66’s obligations set forth in this Agreement.
6. Procedure for Indemnity: The following provisions govern actions for indemnity under this
Agreement. Promptly after receipt by an indemnitee of notice of any claim, such indemnitee will, if
a claim in respect thereof is to be made against the indemnitor, deliver to the indemnitor written
notice thereof and the indemnitor shall have the right to participate in and, if the indemnitor agrees
in writing that it will be responsible for any costs, expenses, judgments, damages, and losses
incurred by the indemnitee with respect to such claim, to assume the defense thereof, with counsel
mutually satisfactory to the parties; provided, however, that an indemnitee shall have the right to
retain its own counsel, with the fees and expenses to be paid by the indemnitor, if the indemnitee
reasonably believes that representation of such indemnitee by the counsel retained by the
indemnitor would be inappropriate due to actual or potential differing interests between such
indemnitee and any other party represented by such counsel in such proceeding. The failure of
indemnitee to deliver written notice to the indemnitor within a reasonable time after indemnitee
receives notice of any such claim shall relieve such indemnitor of any liability to the indemnitee
under this indemnity only if and to the extent that such failure is prejudicial to its ability to defend
such action, and the omission so to deliver written notice to the indemnitor will not relieve it of any
liability that it may have to any indemnitee other than under this indemnity. If an indemnitee settles
a claim without the prior written consent of the indemnitor, then the indemnitor shall be released
from liability with respect to such claim unless the indemnitor has unreasonably withheld such
consent.
7. Cooperation: Phillips 66 shall reasonably cooperate, and shall cause its consultants to reasonably
cooperate, at no cost to Phillips 66 or its consultants, with the City and its consultants on all matters
relating to the obligations assumed by the City under this Agreement including, without limitation,
providing such consents and execution of such documents as may be reasonably necessary to
effectuate: IEPA’s transferring to the City open environmental case LUST Incident No. 972502; the
transfer of any existing access agreements Phillips 66 has secured; the transfer of ownership of the
Wells; and the submittal of any documents that may be required by IEPA for application to the Illinois
LUST fund for reimbursement of costs incurred and to IEPA for closure of open environmental case
LUST Incident No. 972502. Promptly after the execution of this Agreement, Phillips 66, the City, and
the City’s consultants shall reasonably cooperate in good faith to determine which non-confidential,
non-privileged documents in possession of Phillips 66 and its consultants are needed by the City
and its consultant to carry out the obligations and responsibilities undertaken by the City pursuant
to this Agreement relating to open environmental case LUST Incident No. 972502 and the Wells;
and Phillips 66 will provide one copy (which may be electronic) of those documents to the City and
its consultant, provided, however, Phillips 66 shall not be required to provide the City or its
consultants with any documents available from the IEPA Document Explorer.
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8. No Admission of Liability: The Parties agree this Agreement and the Payment are not and shall
not be construed as an admission or concession of liability, responsibility, wrongdoing, or fault by
the Parties.
9. Notices: Any notice provided for herein or otherwise required to be given hereunder shall be
deemed received when personally served or three (3) days after mailing by certified or registered
United States mail, return receipt requested, postage prepaid, or by nationally recognized overnight
delivery service, addressed as follows:
To Phillips 66:
William E. Beck
East Region Manager, Remediation Management
420 South Keeler Avenue
PB 1700-01 Phillips Building
Bartlesville, OK 74003-6670
To the City:
John Coakley
City Administrator
City of Warrenville
3 S. 258 Manning Avenue
Warrenville IL. 60555
10. Assignment: This Agreement may not be assigned by any Party without the prior written consent
of the non-assigning Party.
11. Binding Effect: This Agreement shall be binding on and inure to the benefit of the Parties hereto,
their successors, heirs, assigns, agents, attorneys, representatives, insurers, any trustees or
conservators appointed for or on behalf of the Parties hereto or their assets, and as to business
entities, their parents, subsidiaries, and affiliated and relating companies, together with their
respective past, present, and future predecessors, successors, assigns, officers, directors,
shareholders, agents, attorneys, employees, insurers, and their respective heirs and legal
representatives.
12. Severability: In case any one or more of the provisions contained in this Agreement shall be invalid,
illegal or unenforceable in any respect, the validity, legality, and enforceability of the remaining
provisions contained herein shall not in any way be affected or impaired thereby.
13. Governing Law: This Agreement shall be construed and interpreted and governed by and in
accordance with the local law of the State of Illinois without reference to any choice of law, rules or
policies which may refer the resolution of any dispute arising hereunder to the laws of any other
jurisdiction.
14. Entire Agreement: Except as expressly provided herein to the contrary, this Agreement represents
the full, complete and entire agreement between the Parties with respect to the subject matter
hereof, and the rights and remedies of the Parties shall be solely and exclusively those herein
contained, and in lieu of any remedies otherwise available at law or in equity.
15. Execution of Agreement: Each of the undersigned hereby represents and warrants that they are
authorized to execute this Agreement on behalf of the respective Parties to the Agreement, and that
this Agreement, when executed by those Parties, shall become a valid and binding obligation,
enforceable in accordance with its terms.
16. Counterparts: This Agreement may be executed in one or more counterparts, each of which shall
be deemed an original, and all of which, taken together, shall constitute one and the same
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Agreement. The Parties hereto agree that an electronic copy of the signature of the person executing
this Agreement on behalf of each party (including but not limited to signatures contained in PDF
files) may be used for any and all purposes, with the same force and effect as an original of any
such signature.
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The Parties have executed this Agreement on the dates set forth below.
Phillips 66 Company
By:
Name:
Title:
Date:
The City of Warrenville
By:
Name:
Title:
Date:

6

EXHIBIT A

EXHIBIT B

